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AGREEMENT OF LEASE (this “Lease”) made as of the ]b"% day of MW)
1997 between BATTERY PARK CITY AUTHORITY (“Landlord”), a body corporate and
politic constituting a public benefit corporation of the State of New York having an office at One
World Financial Center, New York, New York 10281, and BPC ASSOCIATES, L.P. (“Tenant”),
a Delaware limited partnership having an office at c/o The Related Companies, L.P., ‘
625 Madison+Avenue, New York, New York 10022.

WITNESSETH:

It is hereby mutually covenanted and agreed by and between the parties hereto
that this Lease is made upon the terms, covenants and conditions hereinafter set forth.

ARTICLE 1

DEFINITIONS

The terms defined in this Article 1 shall, for all purposes of this Lease, have the
following meanings. ' ‘

“Adjusted Tax Equivalent” shall have the meaning provided in Section 3.02(c).

“Affiliate” shall mean (i) (a) any Person (hereinafter defined) that has, directly or
indirectly, an ownership interest in Tenant or (b) any Person in which Tenant or an Affiliate of
Tenant by virtue of clause (a) of this definition, has an ownership interest, and (ii) any individual
who is 2 member of the immediate family (whether by birth or marriage) of an individual who is
an Affiliate, which includes for purposes of this definition a spouse; a brother or sister of the
whole or half blood of such individual or his spouse; a lineal descendant or ancestor (including
an individual related by or through legal adoption) of any of the foregoing or a trust for the

benefit of any of the foregoing. :

“Annual Net Income Percentage Rent Statement” shall have the meaning provided

in Section 3.09(d).

“Annual Percentage Rent Statement” shall have the meaning provided in Sec-

tion 3.08(d).

“Apartment Corporation” shall have the meaning set forth in the Cooperative Plan
(hereinafter defined). |
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“Annlicable Percentace” shall mean (A) with respect to the first Lease Year
(hereinafter defined) in the Second Period, Third Period, Fourth Period and Fifth Period (each as
hereinafter defined), one hundred and three percent (103%), (B) with respect to the second Lease .
Year in the Second Period, Third Period, Fourth Period and Fifth Period, one hundred and six
percent (106%), (C) with respect to the third Lease Year in the Second Period, Third Period,
Fourth Period and Fifth Period, one hundred and nine percent (109%), (D) with respect to the
~ fourth Lease Year in the Second Period, Third Period, Fourth Period and Fifth Period, one
hundred and twelve percent (112%), (E) with respect to the fifth Lease Year in the Second
. Period, Third Period, Fourth Period and Fifth Period, one hundred and fifteen percent (115%),
(F) with respect to the sixth Lease Year in the Second Period, Third Period, Fourth Period and
Fifth Period, one hundred and eighteen percent (118%), (G) with respect to the seventh Lease
Year in the Second Period, Third Period, Fourth Period and Fifth Period, one hundred and
twenty-one percent (121%), (H) with respect to the eighth Lease Year in the Second Period,
Third Period, Fourth Period and Fifth Period, one hundred and twenty-four percent (124%), (I)
with respect to the ninth Lease Year in the Second Period, Third Period, Fourth Period and Fifth
Period, one hundred and twenty-seven percent (127%) and (J) with respect to the tenth through
fifteenth Lease Years in the Second Period, Third Period, Fourth Period and Fifth Period, one
hundred and thirty percent (130%).

“Approved Development Cost” means an amount equal to the original principal
amount of the Bonds.

“Approved Remedies” shall have the meaning provided in Section 26.04(a).

“Architect” shall mean, collectively, Robert A. M. Stern Architects and Costas
Kondylis & Associates, P.C., or any other architect approved by Landlord, which approval
(i) shall not be unreasonably withheld and (ii) shall be deemed given in accordance with the

provisions of Section 32.02(c).

“Base Rent” shall have the meaning provided in Section 3.01(a).

[13

Board of Managers” shall have the meaning provided in Section 12.01.

“Bonds” shall mean tax-exempt bonds, in an amount not to exceed $85 million,
issued by the New York State Housing Finance Agency, the proceeds of which will be used to
finance the development of the Buildings.

“Buildings” shall mean the buildings, including footings and foundations,
Equipment (hereinafter defined) and other improvements and appurtenances of every kind and
description hereafter erected, constructed, or placed upon the Land (hereinafter defined)
including, without limitation, Capital Improvements (hereinafter defined), and any and all
alterations and replacements thereof, additions thereto and substitutions therefor.
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“Business Days” shall mean any day which is not a Saturday, Sunday or a day
observed as a holiday by either the State of New York or the federal government. ‘

. “Capital Improvement” shall have the meaning provided in Section 13.01.

“Certificate of Occupancy” shall mean a certificate of occupancy issued by the
Department of Buildings of New, York City pursuant to Section 645 of the New York City
Charter or other similar certificate issued by a department or agency of New York City.

“Civic Facilities” shall have the meaning provided in Section 26.01(a).
“Civic Facilities »Pavment” shall have the meaning provided in Section 26.05(a).
- “Commencement Date” shall mean the date of this Lease.

“Commencement of Construction” shall mean the date upon which on-site
construction of the Buildings shall commence, including any excavation or pile driving but not
including test borings, test pilings, surveys and similar pre-construction activities.

“Completion of the Buildings” shall mean the issuance of a temporary or
permanent Certificate or Certificates of Occupancy for all residential space in the Buildings and
for the garage in the Buildings and (i) if Tenant’s estate in the Premises shall have been
submitted to a cooperative form of ownership (x) satisfaction by Tenant of the provisions of Sec-
tion 10.01(d)(Q), (y) the assignment by Tenant of its interest in this Lease to the Apartment
Corporation and (z) consummation of the sale by Tenant (or any holder of unsold shares) of such
number of the Cooperative Apartments (hereinafter defined) to bona fide purchasers pursuant to
purchase or subscription agreements theretofore delivered to Landlord as shall be required to
declare the Cooperative Plan effective pursuant to all applicable Requirements or (ii) if Tenant’s
estate in the Premises shall have been submitted to a condominium form of ownership, the
declaration of the effectiveness of the Condominium Plan pursuant to all applicable
Requirements. : '

“Condominium Act” shall mean Article 9-B of the Real Property Law of the State
of New York or any statute in lieu thereof.

“Condominium Plan” shall mean the plan of Tenant to submit Tenant’s leasehold
estate in the Premises to condominium ownership, together with all amendments, modifications
and supplements thereto.

“Construction Agreements” shall mean agreements for construction, Restoration
(hereinafter defined), Capital Improvement, rehabilitation, alteration, repair or demolition
performed pursuant to this Lease.
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_ “Construction Commencement Date” shall mean the earlier of (i) the date upon
which Commencement of Construction occurs or (ii) the date that is sixty (60) days after the

Commencement Date.

“Construction Documents™ shall have the meaning provided in Section 11.02(c).

“Cooperative Apartment” shall mean each apartment in the Buildings offered
pursuant to the Cooperative Plan. : :

“Cooperative Plan” shall mean the plan to submit Tenant’s leasehold estate in the
Premises to cooperative ownership, together with all amendments, modifications and
supplements thereto. ‘ : ' ‘

“Corrected Incremental Rent” shall have the meaning provided in Section 3.01.

“Corrected PILOT” shall have the meaning provided in Section 3.02(b).
“C.P.A.” shall have the meaning provided in Section 3.10(b).

“Declaration” shall mean the instrument by which Tenant submits Tenant’s
leasehold estate in the Premises to the Condominium Act, together with all amendments,
modifications and supplements thereto.

“Debt Service” shall mean payments by Tenant of (i) interest and principal on the
Bonds, (ii) letter of credit fees to Marine Midland Bank, Bayerische Hypotheken-Und Wechsel-
Bank Aktiengesllschaft (New York Branch), The State Teachers Retirement System of Ohio or
its affiliate and/or such other credit enhancers who shall issue credit support for the Bonds,
(iii) remarketing fees to underwriters of the Bonds, (iv) trustee fees for the Bonds and
(v) Housing Finance Agency fees in connection with the Bonds, provided, however, that, if the
Bonds shall be redeemed and/or replaced by other financing secured by the Demised Premises, at
any time after the Commencement Date, the Debt Service shall be limited to the foregoing
categories of payments in connection with any such new debt only to the extent of the initial
Bond amount.

“Default” shall mean any condition or event which constitutes or, after notice or

lapse of time, or both, would constitute an Event of Default (hereinafter defined).
“Deficiency” shall have the meaning provided in Section 24.04(c).

“Depository” shall mean a savings bank, a savings and loan association or a
commercial bank or trust company which is not an Affiliate of Tenant or Landlord and which
would qualify as an Institutional Lender (hereinafter defined), designated by Tenant and _
approved by Landlord, which approval shall not be unreasonably withheld (and which approval
shall be deemed given in accordance with the provisions of Section 32.02(c)), to serve as
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Depository pursuant to this Lease, provided all funds held by such Depository pursuant to this
Lease shall be held in New York City. In the event Tenant shall have failed to designate a
Depository within ten (10) days after request of Landlord, Depository shall be the Institutional
Lender holding the Mortgage having the highest priority (or, if such Institutional Lender is an
Affiliate of Landlord or Tenant or declines to act as Depository, the Institutional Lender holding
a Mortgage with the next highest priority that is not an Affiliate of Landlord or Tenant and which
desires to act as Depository). If there shall be no such Institutional Lender, Landlord shall have
the right to designate such Depository. ' . :

“Design/Construction Period Letter of Credit” shall have the meaning provided in
Section 11.12. ' i o :

“Design Development Plans” shall have the meaning provided in Sec-
tion 11.02(b). o

“Design Guidelines” shall mean the Design Guidelines for the North
Neighborhood, dated 1994, as the same may hereafter be amended, modified or supplemented.

“Due Date” shall mean, with respect to an Imposition (hereinafter defined), the
last date on which such Imposition can be paid without any fine, penalty, interest or cost being
added thereto or imposed by law for the non-payment thereof.

“Environmental Statutes” shall mean all federal, state and local laws, rules and
regulations, whether now existing or hereafter enacted or promulgated, regulating, relating to or
imposing liability or standards of conduct concerning any hazardous, toxic or dangerous waste,
substance or material or the protection of the environment, including, without limitation:

- (1) Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42
U.S.C. § 9601 et seq.(known as CERCLA or Superfund) as amended by the Superfund
Amendments and Reauthorization Act of 1986 (known as SARA); (2) Solid Waste Disposal Act,
42 U.S.C. § 6901 et seq. (known as SWDA) as amended by Resource Conservation and
Recovery Act (known as RCRA); (3) National Environmental Policy Act, 42 U.S.C. § 4321 et
seq. (known as NEPA); (4) Toxic Substances Control Act, 15 U.S.C., § 2601 et seq. (known as
TSCA); (5) Safe Drinking Water Act, 42 U.S.C. § 300(f) et seg. (known as Public Health Service
Act, PHSA); (6) Refuse Act, 33 U.S.C. § 407 et seq.; (7) Clean Water Act, 33 U.S.C. § 1251 et
seq. (known as Federal Water Pollution Control Act, FWPCA); (8) Clean Air Act, 42 U.S.C.

§ 7401 et seqg. (known as CAA); (9) The Emergency Planning and Community Right-to-Know
Actof 1986, 42 U.S.C. § 1101 gt seq. (known as EPCRTKA); (10) the Occupational Safety and
Health Act, 29 U.S.C. § 651 et seq. (known as OSHA); and (11) the New York Environmental
Conservation Law, § 1-0101 et seq. (known as ECL).

“Equipment” shall mean all fixtures incorporated in the Premises and all
additions thereto and replacements thereof, including, without limitation (i) all machinery,
dynamos, boilers, heating and lighting equipment, pumps, tanks, motors, air conditioning
compressors, pipes, conduits, fittings, ventilating and communications apparatus, elevators,
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- escalators, incinerators, garbage compactors, antennas, computers, sensors and (ii) laundry
equipment (other than that owned by a concessionaire) and refrigerators, stoves, dishwashers
and other major kitchen appliances, except to the extent any of the foregoing shall be owned by
Subtenants, Tenant-Stockholders (hereinafter defined), Unit Owners (hereinafter defined),
concessionaires or contractors engaged in maintaining the same. “Equipment” shall not mean any
fixture or utilities owned by any utility company or any tenant or occupant (other than Tenant) of
space in the Building.. - -

“Event of Default” shall have the rnea.nipg provided in Section 2401.
“Expiration Date” shail have the meaning provided in Article 2. |

‘;Fifth Period” shall have the meaning provided in Section 3.01(a).

“First Appraisal Date” shall have fhe meaning provided in Section 3.01(c).
“First Period” shall have the meaning provided in Section 3.01 (a‘).

“Fiscal Year” means Tenant’s fiscal year, commencing on January 1 and ending
on December 31. ' ‘

“Fourth Period” shall have the meaning provided in Section 3.01(a).

“Governmental Authority (Authorities)” shall mean the United States of America,
the State of New York, New York City and any agency, department, commission, board, bureau,
instrumentality or political subdivision of any of the foregoing, now existing or hereafter created,
having jurisdiction over the Premises or any portion thereof. “Governmental Authority” shall
not include a Governmental Authority acting solely in its capacity as Landlord under this Lease
and not as a Governmental Authority. '

“Governor Nelson A. Rockefeller Park™ shall have the meaning provided in Sec-

tion 26.01(a).

“Gross Non-Residential Revenue” shall mean, for the applicable period, all
revenues received by Tenant or an Affiliate of Tenant from, in connection with, or arising out of
the use and occupancy of space in or on the Premises (including the roof of the Buildings) which
is being used for any retail or professional use, or as a garage or parking lot or for placement or
installation of satellite dishes, antennae or other communications equipment, or any combination
of any of the foregoing, including, without limitation, base rent, fixed rent, percentage rent,
additional rent and all other income, sums, fees and charges, whether payable to Tenant or any
Affiliate of Tenant under a Sublease or otherwise. Gross Non-Residential Revenue shall not
include income paid to Tenant or its Affiliate which constitutes (i) refinancing proceeds,

(ii) payments for laundry, valet or cleaning services, (iii) security deposits for use of non-
residential space (until Tenant is entitled to and actually applies such deposits under the terms of

Doc #1372193.NY 6



the applicable lease or other agreement) and (iv) management fees. If the garage at the Premises
is operated by someone other than Tenant or its Affiliate and the terms of such arrangement do-
not entitle Tenant or its Affiliate to any portion of the sums paid by users of the garage, then such
sums shall not be included in Gross Non-Residential Revenue (but any rent, fee or other sum
paid to Tenant or its Affiliate by the operator of the garage shall be included).

“Gross Revenue” shall mean, for the applicable period, all revenues to Tenant or
an Affiliate of Tenant (determined in accordance with generally accepted accounting principles
consistently applied) from, in connection with or arising out of the use and occupancy of space in
the Buildings, including, without limitation, all rent, subrent, additional rent and all additional
income, sums and charges, whether payable to Tenant or any Affiliate of Tenant under a
Sublease or otherwise. ' : ’

“Gross Sales Price” shall mean, in respect of the sale of any Unit (as hereinafter
defined) or Cooperative Apartment, as the case may be, all amounts received as consideration for
the transfer of such Unit or Cooperative Apartment, including (a) all cash or cash equivalent
proceeds, (b) the outstanding principal amount of any debt, and any interest accrued thereon as of
the date of such sale, assumed by the purchaser in such sale or to which such sale is made
subject, (c) the fair market value of any property given as consideration, (d) the amount of any
installments of the purchase price for such Unit or Cooperative Apartment payable subsequent to
the closing of such sale, whether pursuant to a purchase money promissory note or otherwise and
(e) any other consideration. Gross Sales Price shall be reduced by the amount of any
maintenance rebates or common charges rebates given by Tenant in cash to the purchaser at the
time of such sale. Gross Sales Price shall not include any interest paid by a purchaser of a Unit
in connection with purchase money financing provided by Tenant, provided such interest is not
in excess of then market rates.

“Impositions” shall have the meaning provided in Section 4.01.

“Improvement Approvals” shall have the meaning provided in Section 13.01(a).
“Incremental Rent” shall have the meaning provided in Section 3.01(d).
“Indemnitees” shall have the meaning provided in Section 19.01.

“Initial Net Income Percentage Rent Statement” shall have the meaning provided

in Section 3.08(c).
“Initial 'Occupancy Date” shall have the meaning provided in Section 26.05(a).

“Institutional Lender” shall mean a savings bank, a savings and loan association, a
commercial bank or trust company (whether acting individually or in a fiduciary capacity), an
insurance company organized and existing under the laws of the United States or any state
thereof, a real estate investment trust, a religious, educational or eleemosynary institution, a
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governmental agency, body or entity, an employee, benefit, pension or retirement plan or fund, a
commercial credit corporation, an investment bank, a commercial bank or trust company acting-
as trustee or fiduciary of various pension funds or other tax-exempt funds, or a corporation or -
‘other entity which is owned wholly by any other Institutional Lender or a subtrustee of any such
commercial bank or trust company-acting as such trustee, or any combination of the foregoing;
provided, that each of the above entities, or any combination of such entities, shall qualify as an
Institutional Lender within the provisions of this Section only if each such entity shall (a) be
subject to (i) the jurisdiction of the courts of the State of New York in any actions relating to this
Lease and (ii) the supervision of (A) the Comptroller of the Currency or the Department of
Labor of the United States or the Federal Home Loan Bank Board or the Insurance Department
or the Banking Department or the Comptroller of the State of New York, or the Board of Regents
of the University of the State of New York, or the Comptroller of New York City or any
successor to any of the foregoing agencies or officials, or (B) any agency or official exercising
comparable functions on behalf of any other state within the United States, or (C) in the case of a
commercial credit corporation, the laws and regulations of the state of its incorporation, or (D)
any federal, state or municipal agency or public benefit corporation or public authority advancing
or insuring mortgage loans or making payments which, in any manner, assist on the financing,
development operation and maintenance of improvements, and (b) each such entity, or
combination of such entities, shall have individual or combined assets, as the case may be, of not
less that Five Hundred Million ($500,000,000) Dollars.

“Involuntary Rate” shall mean the Prime Rate (hereinafter defined) plus two
percent (2%) per annum but, in no event, in excess of the maximum permissible interest rate then
in effect in the State of New York.

“IRR Return” shall mean a 25% internal rate of return (as defined in Exhibit I) on
an assumed equity investment equal to 25% of the total Approved Development Cost, which
equity investment is assumed to have been made on the Rent Commencement Date. IRR Return
shall be determined in accordance with the foregoing definition regardless of the amount of
actual equity investment or the timing thereof.

“Issuer” shall mean the issuer of a Letter of Credit (hereinafter defined).

“Land” shall mean the land described in Exhibit A hereto.

“Landlord”, on the date as of which this Lease is made, shall mean Battery Park
City Authority, but thereafter “Landlord” shall mean only the landlord at the time in question
under this Lease.

“Landlord’s Civic Facilities” shall have the meaning provided in Section 26.01(c).

“Landlord’s Project Manager” shall have the meaning provided in Sec-

tion 11.02(e).
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“Land Tax Equivalent” shall mean for any Tax Year, the product obtained by
multiplying (i) the total assessed value of the Land in effect for the Tax Year in which the
Commencement of Construction occurs (without regard to any exemption or abatement from real
property taxation in effect prior to such Commencement of Construction) times (ii) the tax rate
applicable to comparable real property situated in the Borough of Manhattan for the Tax Year in
which the payment is made. - '

. “Lease” shall mean this Agreement of Lease and all amendments, modifications
- and supplements thereof. '

- “Letter of Credit” shall have the meaning provided in Section 43.01 (a).

“Lease Year” shall mean the period beginning on the Commencement Date and
ending on the last day of the month in which the first anniversary of the Commencement Date
occurs, and each succeeding twelve-month period or portion thereof during the Term to, but not
including, the First Appraisal Date, and, following the First Appraisal Date, the twelve month
period beginning on such Date and each succeeding twelve-month period or portion thereof
during the Term (hereinafter defined). ‘

“Maintenance Obligations” shall have the meaning provided in Section 26.03(a).

“Master Development Plan” shall mean the 1979 Master Plan for Battery Park
City Authority, prepared by Alexander Cooper Associates, dated October, 1979, as amended by
the Second Amendment to Restated Amended Lease dated June 15, 1983 and recorded on June
20, 1983 in the Office of the City Register, New York County in Reel 696 at Page 432, as the
same may be hereafter amended, modified or supplemented. '

“Master Landlord”, on the date as of which this Lease is made, shall mean Battery
Park City Authority, but thereafter, “Master Landlord” shall mean only the lessor at the time in
question under the Master Lease (hereinafter defined).

“Master Iease” shall mean the Restated Amended Agreement of Lease, made as
of June 10, 1980, between BPC Development Corporation, as landlord, and Battery Park City
Authority, as tenant, a Memorandum of which was recorded on June 11, 1980 in the Office of the
City Register, New York County in Reel 527 at page 163, as amended by First Amendment to
Restated Amended Lease dated as of June 15, 1983 and recorded on June 20, 1983 in said
Register’s Office in Reel 696 at page 424, Second Amendment to Restated Amended Lease
-dated June 15, 1983 and recorded on June 20, 1983 in said Register’s Office in Reel 696 at
page 432, Third Amendment to Restated Amended Lease dated as of August 15, 1986 and
recorded on October 22, 1986 in said Register’s Office in Reel 1133 at page 569, and Fourth
Lease Amendment to Restated Amended Lease dated as of May 25, 1990 and recorded on May
30, 1990 in said Register’s Office in Reel 1697 at page 307, as the same may be hereafter
amended, modified or supplemented. :
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“Median Parks” shall have the meaning provided in Section 26.01(a).

. “Mortgage” shall mean any mortgage which constitutes a lien on Tenant’s interest
. in this Lease and the leasehold estate created hereby, provided such mortgage is held by (i) an
Institutional Lender that is not an Affiliate of Tenant where Tenant and its affiliates have in the
aggregate more than a fifty (50%) beneficial ownership interest in such Institutional Lender or
where Tenant and/or its affiliates have primary control or (ii) a Person formerly constituting
- Tenant, or such Person’s assignee, if such mortgage is made to such Person in connection with an
assignment by Tenant of its interest in this Lease (other than an assignment by Tenant of its
interest in this Lease to an Affiliate). The term “Mortgage” shall not include a Unit Mortgage or
Recognized Unit Mortgage (each as hereinafter defined).

“Mortgagee” shall mean the holder of a Mortgage. The term “Mortgagee” shall
not include a Unit Mortgagee or the holder of a Recognized Unit Mortgage.

“Murray Street Triangle” shall have the meaning provided in Section 26.01(a).

“Net Income” shall mean, for the applicable period, the amount by which Gross
Revenue exceeds Operating Expenses (as hereinafter defined). ' '

“Net Income Percentage Rent” shall have the meaning provided in Sec-
tion 3.08(a). :

“Net Proceeds” is defined in Section 3.09(f).

“New York City” shall mean The City of New York, a municipal corporation of
the State of New York. : ' . '

“North Neighborhood Esplanade Budget” shall have the meaning provided in Sec-

tion 26.05(b).

“North Neighborhood Parks Budget” shall have the meaning provided in Sec-
tion 26.05(b). '

: “North Neighborhood Residential Parks™ shall have the meaning provided in Sec-
tion 26.01(a). ' :

“North Neighborhood” shall mean that portion of the Project Area (hereinafter
defined) identified in the Design Guidelines as the North Neighborhood.

“Non-Disturbance and Attornment Agreement” shall have the meaning provided
in Section 10.09.
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“Operating Costs” shall have the meaning provided in Section 26.05(a).

- “Operating Expenses” shall mean, for the applicable period, as determined in
accordance with generally accepted accounting principles consistently applied, (A) all costs and
expenses paid by, or on behalf of, Tenant, to the extent such costs and expenses are properly
allocable to and in connection with the use, maintenance or operation of the Buildings during
such period, including without limitation the following: (1) Impositions payable by Tenant
hereunder; (2) premiums for insurance policies required pursuant to the provisions of Article 7
hereof; (3) wages, salaries and fringe benefits of Tenant’s employees; (4) charges for fuel, gas,
electricity, steam and other utilities; (5) management fees, but only to the extent such fees do not
- exceed those customarily and reasonably paid in arms-length transactions for management fees -

for improvements situated in New York City of a size and nature comparable to the size and
nature of the Buildings; (6) brokerage commissions, advertising expenses and other costs
incurred in connection with the entering into of any Sublease, but, with respect to leasing
‘commissions, only to the extent such commissions do not exceed those customarily and
reasonably paid in arms-length transactions for leasing commissions for improvements situated
" in New York City of a size and nature comparable to the size and nature of the Buildings;
(7) fees, costs and expenses for accounting and legal services relating to the Premises (but
excluding any such costs and expenses relating to Tenant); (8) the cost of equipment and
personnel for protection and security; (9) Debt Service on not more than 75% of the initial
principal amount of the Bonds; (10) amounts paid to an Affiliate of Tenant in exchange for goods
~or services actually provided by such Affiliate, but only to the extent such amounts do not exceed
the fair market value thereof as would be paid in an arm’s length transaction with a third party;
and (11) with respect to expenditures for Capital Improvements or other items which, under
generally acceptable accounting principles, would customarily be capitalized and the costs of
which are not otherwise treated as Operating Expenses (collectively, “Capital Expenditures™)
(2) an amount equal to such Capital Expenditures amortized in accordance with such accounting
principles or (b) if and to the extent- Tenant shall finance such Capital Expenditures, debt service
paid by Tenant during such period in respect of such financing; and (B) Base Rent, Percentage
Rent, Incremental Rent and PILOT and Civic Facilities Payments for such Lease Year; but in any
event and notwithstanding the foregoing, excluding (1) depreciation in respect of any Capital
Expenditure or the Buildings, (ii) the cost of any items for which Tenant is reimbursed by
insurance proceeds or condemnation awards, (iil) any amount paid to Tenant or any Affiliate
(except to the extent includable in Operating Expenses under clause (10) above), (iv) the cost of
extraordinary improvements made for or on behalf of any subtenants or other occupant of the
- Buildings (although same may be amortized in accordance with generally accepted accounting
principles and the amortized amount included as an Operating Expense), or (v) without limiting
the generality of the foregoing, any non-cash items and any extraordinary one-time expenditures
not considered operating expenses under generally accepted accounting principles consistently
applied (except to the extent specifically includable in Operating Expenses as a Capital -
Expenditure under clause (a) or (b) above).

“Pavment Period” shall have the méaning provided in Section 26.05(b).
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“Pavments in Lieu of Taxes” and “PILOT” shall have the meaning provided in

Section 3.02.

- “Percentage Rent” shall have the meaning provided in Sec;i.on 3.07(c).

o “Percentage Rent Commencement Date” shall have the meaning provided in Sec-
tion 3.07(c). o .

: “Person” shall mean an individual, corporation, partnership, joint venture, estate,
- trust, unincorporated association, any Federal, State, County or municipal government or any.
bureau, department or agency thereof. o

“Preferred Return” shall mean a 25% cumulative, annually compoimded (at 25%
per annum) preferred return on an assumed equity investment equal to 25% of the Approved
Development Costs, which Preferred Return shall be calculated in the manner shown by example

on Exhibit J. ~
“Premises” shall mean the Land and Buildings.

“Prime Rate” shall mean the prime or base rate announced as such from time to
time by Citibank, N.A., or its successors, at its principal office. Any interest payable under this
Lease with reference to the Prime Rate shall be adjusted on a daily basis, based upon the Prime
Rate in effect at the time in question, and shall be calculated on the basis of a 360-day year with
twelve months of 30 days each.

“Prior Tenants” shall have the mééming provided in Section 26.05(a).
“Project Area” shall mean the premises demised pursuant to the Master Lease.
“Qualifying Sublease” shall have the meaning provided in Section 10.09.

“Reappraisal Date” shall have the meaning provided in Section 3.01(c).

99

“Recognized Unit Mortgage” shall mean a Unit Mortgage held by a Recognized
Unit Mortgagee. "

“Recognized Unit Mortgagee™ shall mean a Unit Mortgagee who shall have
entered into a recognition agreement with Landlord. :

“Recourse Liabilities” means any of the following: (i) liability for fraud, knowing
misrepresentation, breach of obligation to act in trust or as trustee, or conversion, including
without limitation Tenant's misapplication of security deposits, insurance proceeds or
condemnation awards that may come into Tenant's possession or control; (ii) liability for rents
and other income generated by the Premises and received by Tenant (x) after an Event of Default
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or (y) after Landlord has given Tenant written notice of a Default but only so long as Tenant has
not cured the Default, to the extent such rents and other income have not been applied to .
payment of Rental or normal and customary Operating Expenses; (iii) liability for Rental
accruing after an Event of Default by reason of actual use or occupancy of any portion of the
Buildings (other than, prior to termination of this Lease, a management office to the extent not in
excess of 1,500 square feet and the superintendent’s apartment and office) by Tenant (as
distinguished from its subtenants) prior to recovery of possession by Landlord (such liability
being only for the Rental attributable on a per square foot basis to the space so used or occupied);
- and (iv) liability of Tenant arising under Section 19.01(3). S ‘

“Regulatory Body” shall have ihe rneaninQ provided in Section 3.06(b).
“Release Date” shall have the meaning provided in Section 3.06(b).

“Rent g‘ ;ofnmenéement Date” shall mean the Condinencemént Date.

“Rent Control Sanction” shall have bthe meaning provided in Section 3.06(d).
“Reﬁt Program” shall have the meaning provided iﬁ Section 3.06(c).

“Rent Regulations” shall hé,;'e the meaning provided in Section 3.06(a).
“Rent Insurance” shall have the meaning provided in Section 7.01(a)(iv).

“Rental” shall have the meaning provided in Section 3.05.

3

‘Repiacement Letter of Credit” shall have the meaning provided in Sec-
tion 43.01(e). : :

“Requirements” shall have the meaning provided in Section 14.01.
“Residential Esplanade” shall have the meaning provided in Section 26.05(b).

“Residential Esplanade Budget” shall have the meaning provided in Sec-
tion 26.05(b).

“Residential TCO” shall mean a temporary Certificate of Occupancy duly issued
by the New York City Department of Buildings for residential space in the Buildings.

“Restoration” shall have the meaning provided in Section 8.01.

“Restoration Funds” shall have the meaning provided in Section 8.02(a).

“Restore” shall have the meaning provided in Section 8.01.
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“Scheduled Com letion‘Date'” shall have the meaning provided in Section 11.04.
;‘Schematiés” shal‘l have the mearﬁng provided in Sectign'l 1.02(a).

| “Second Pgriga” shali hé.;/e the meaning provided m Séction 3.01 (é).‘
“'Section' 421-a” shé.ll have the meaning‘provided in _Section 3.06(a).

E “Self;Help;’ shall have the meaniné proYided in Section 26.04(b).

“Settlement Agreement”’shall mean the Settlement Agreement, dated as of June 6,
1980, between New York City and the Urban Development Corporation, as supplemented by
Letter, dated June 9, 1980, from Richard A. Kahan to Edward 1. Koch, and amended by
Amendment to Settlement Agreement dated as of August 15, 1986 between New York City and
Landlord, Agreement for Certain Payments dated as of June 28, 1989 between New York City
and landlord, Agreement and Consent dated as of December 30, 1989 between New York City
and Landlord, Amendment and Agreement and Consent Pursuant to Settlement Agreement dated
as of May 18, 1990 between New York City and Landlord, Amendment and Agreement and
Consent Pursuant to Settlement Agreement and Consent dated as of October 15, 1993 between
New York City and Landlord, Amendment and Agreement and Consent Pursuant to Settlement
Agreement dated as of April 10, 1995 between New York City and Landlord, 1996 Agreement
and Consent Pursuant to Settlement Agreement dated as of October 1, 1996, and as the same may
be hereafter amended, modified or supplemented. :

“Subleases” shall have the meaning provided in Section 10.04.

“Substantial Completion of the Buildings” or “Substantially Complete(d)” shall
have the meanings provided in Section 11.04.

“Subtenants” shall have the meaning provided in Section 10.04.

“Taxable Status Date” means January 5 of a Tax Year, or such other date as may
be hereafter adopted by applicable governmental authorities as the taxable status date.

“Tax Equivalent” shall mean the product obtained by multiplying (a) the total
assessed value of the Premises for the Tax Year by (b) the tax rate applicable to comparable real
property situated in the Borough of Manhattan for such Tax Year, provided that for the period
described in Section 3.02(c)(iii), the total assessed value of the Premises for the purposes of this
calculation shall be reduced by the total assessed value of the Land in effect for the Tax Year in
which the Commencement of Construction occurs (without regard to any exemption or
abatement from real property taxation in effect prior to such Commencement of Construction).
As used herein, the term “total assessed value of the Premises” shall mean either the actual or the
transitional assessed value of the Premises, in accordance with the then prevailing practice of the
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New York City Department of Finance or successor agency for the levying of real property taxes
on comparable real property. ' '

- “Tax Year” shall mean each tax fiscal year of New York City.

“Taxes” shall mean the real property taxes assessed and levied against the
Premises or any part thereof pursuant to the provisions of Title 11, Chapter 2 of the
Administrative Code of The City of New York, as the same may now or hereafter be amended, or
any statute or ordinance in lieu thereof in whole or in part and which would otherwise be payable
if the Premises or any part thereof or the owner thereof were not exempt therefrom. . :

“Tenant” shall mean BPC Associates, L.P. and, if BPC Associates, L.P. or any
successor to its interest hereunder shall in accordance with the terms of this Lease assign or
transfer its interest hereunder or any portion thereof, the term “Tenant” shall mean such assignee
or transferee. ' ’

“Tenant’s Civic Facilities” shall have the meaning provided in Section 26.01(b).

“Tenant-Stockholder” shall mean any Person acquiring shares in the Apa.rtmént
Corporation and the interest of lessee under the proprietary lease appurtenant to such shares.

“Tefrn” shall meah the term of this Lease as set forth in Article 2 hereof.
“Third Period” shall have the meaning provided in Section 3.01(a).

“Title Matters” shall mean those matters affecting title to the Land set forth in
Exhibit B hereto. , : ‘ ‘
“Transaction Payment” or “Transaction Payments” shall have the méaning
provided in Section 3.04. .

“Transfer” shall have the meaning provided in Section 10.01(a).

“Unavoidable Delays” shall mean (i) with respect to Tenant or its obligations
hereunder, delays incurred by Tenant due to strikes, lockouts, work stoppages due to labor
jgrisdictional disputes, acts of God, enemy action, civil commotion, fire, unavoidable casualty or
other similar causes beyond the control of Tenant (but not including Tenant’s insolvency or
financial condition), a work stoppage or slow-down requested in writing by Landlord other than
by reason of a default by Tenant under this Lease, which for purposes hereof shall include the
construction activities of Landlord under this Lease, and (ii) with respect to Landlord or its
obligations hereunder, delays incurred by Landlord due to strikes, lockouts, work stoppages due
to labor jurisdictional disputes, acts of God, inability to obtain labor or materials due to
governmental restrictions (other than any governmental restrictions which Landlord is bound to
observe pursuant to the terms of this Lease), enemy action, civil commotion, fire, unavoidable
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casualty or other similar causes beyond the control of Landlord (but not including Landlord’s

insolvency or financial condition); in each case provided such party shall have notified the other

party not later than fourteen (14) days after such party knows or should have known of the

occurrence of same and the effects of which a prudent Person in the position of the party
“asserting such delay could not have reasonably prevented. '

“Unit” shall mean a portion of Tenant’s leasehold interest described as a unit in
the Condominium Plan. ' o

“Unit Mortgage” shall mean any mortgage that encumbers a Unit.
“Unit Mortgagee” shall mean the holder of a Unit Mortgage.

“Unit Owner” shall mean the owner(s) of a Unit.

“Vesey Street Area” shall have the meaning provided in Section 26.01(a).

“Zoning I ot Declaration” shall mean that certain Declaration of Zoning Lot and
Ownership Statement made by Landlord dated as of March 31, 1995 and recorded in the Office
of the Register of the City of New York, New York County on April 4, 1995 in Reel 2196 at
page 2086, as the same may hereafter be amended, modified or supplemented.

ARTICLE 2
- PREMISES AND TERM OF LEASE

Landlord does hereby-demise and sublease to Tenant, and Tenant does hereby hire
and take from Landlord, the Premises, together with all easements, appurtenances and other
rights and privileges now or hereafter belonging or appertaining to the Premises, subject to the
Title Matters.

TO HAVE AND TO HOLD unto Tenant, its successors and assigns, for a term of
years (the “Term”) commencing on the Commencement Date and expiring on the 17th day of
~ June, 2069 or on such earlier date upon which this Lease may be terminated as hereinafter
provided (the “Expiration Date”).
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ARTICLE 3
RENT
‘Section3.01

(a) | For the period beginning on the Rent Cuiuucuceiucin vate auu CununuLig
‘hereafter throughout the Term, Tenant shall pay to Landlord, without notice or demand, the
annual sums referred to below (collecuvely, the “Q@_sg&egt_”)

(i) Foreach Lease Year (or portion thereof) listed on Schedule 1 hereto, up to
but not including the First Appraisal Date (the “First Period”), the sum of (A) the amount
set forth on Schedule 1 opposite such Lease Year (or portion thereof) plus (B) the
Incremental Rent, if any, payable in accordance with Subsection 3.01(d) hereof.

(ii) Forthe Lease Year commencing on the First Appraisal Date and
continuing for a period of fifteen (15) Lease Years (the “Second Period”), an amount per
annum equal to the greater of (x) six percent (6%) of the fair market value of the Land, .
determined as hereinafter provided, considered as unencumbered by this Lease and the
Master Lease and as unimproved except for Landlord’s Civic Facilities and other site
improvements made by Landlord or (y) the product derived by multiplying the Base Rent
payable for the Lease Year immediately prior to the First Appraisal Date by the
Applicable Percentage for such Lease Year,

(iii) For the Lease Year commencing on the date immediately succeeding the
expiration of the Second Period and continuing for a period of fifteen (15) Lease Years
(the “Third Period™), an amount per annum equal to the greater of (x) six percent (6%) of
the fair market value of the Land, determined as hereinafter provided, considered as
unencumbered by this Lease and the Master Lease and as unimproved except for
Landlord’s Civic Facilities and other site improvements made by Landlord or (y) the
product derived by multiplying the Base Rent payable in the last Lease Year of the
Second Period by the Applicable Percentage for such Lease Year.

(iv) For the Lease Year commencing on the date immediately succeeding the
expiration of the Third Period and continuing for a period of fifteen (15) Lease Years (the
“Fourth Period”), an amount per annum equal to the greater of (x) six percent (6%) of the
fair market value of the Land, determined as hereinafter provided, considered as
unencumbered by this Lease and the Master Lease and as unimproved except for
Landlord’s Civic Facilities and other site improvements made by Landlord or (y) the

- product derived by multiplying the Base Rent payable in the last Lease Year of the Third
Period by the Applicable Percentage for such Lease Year.

(v) For the Lease Year commencing on the date immediately succeeding the
expiration of the Fourth Period and continuing until the expiration of the Term (the “Fifth
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Period”), an amount per annum equal to the greater of (x) six percent (6%) of the fair
market value of the Land, determined as hereinafter provided, considered as
unencumbered by this Lease and the Master Lease and as unimproved except for
Landlord’s Civic Facilities and other site improvements made by Landlord or (y) the
product derived by multiplying the Base Rent payable in the last Lease Year of the Fourth
Period by the Applicable Percentage for such Lease Year. ‘

(b)  The Base Rent shall be payable in equal monthly installments in advance
commencing on the Rent Commencement Date and on the first day of each month thereafter
during the Term. The Base Rent shall be payable in currency which at the time of payment is
legal tender for public and private debts in the United States of America, and shall be payable at
the office of Landlord set forth above or at such other place as Landlord shall direct by notice to
Tenant. The Base Rent due for any period of less than a full Lease Year, and any installment of
the Base Rent due for any period of less than a full month, shall be appropriately apportioned.

(c¢)  For the purposes of calculating Base Rent for the Second Period, Third
Period, Fourth Period, Fifth Period and Sixth Period, the fair market value of the Land shall be
letermined as of the first day of the month next succeeding the twentieth anniversary of the date
on which a Residential TCO shall be issued for any portion of the Buildings and as of each
subsequent fifteenth anniversary thereafter (such twentieth anniversary being referred to herein
as the “First Appraisal Date”, and each subsequent fifteenth anniversary being referred to herein
as a “Reappraisal Date™). Such determination of fair market value shall be by appraisal in the
manner provided in Section 3.10 hereof, unless at least twelve months prior to the First Appraisal
Date or any Reappraisal Date, Landlord and Tenant shall have agreed upon such fair market
value. : '

(d) Incremental Rent (“Incremental Rent”) shall be paid in equal monthly
nstallments commencing on the Rent Commencement Date, and shall equal the amount, if any,
oy which the amount set forth on Schedule 2 hereto which is applicable to a given Tax Year
:xceeds PILOT for such Tax Year. Tenant shall calculate Incremental Rent for each Tax Year
simultaneously with the determination of the PILOT for such Tax Year pursuant to Sec-
ion 3.02(b) hereof. PILOT for the Tax Year commencing July 1, 1997 is $437,382 and,
iccordingly, Incremental Rent for such Tax Year is $426,471 (i.e., $863,853 less $437,382),
srorated as provided below. In the event that the City Council of the City of New York (or any
successor governmental agency) shall not have fixed the tax rate for any Tax Year on or before
he fifteenth day of the final month of the immediately preceding Tax Year and Tenant shall be
mable to make the calculations required by Section 3.02 and this Section 3.01(c) prior to the
:ommencement of such Tax Year, Tenant shall pay monthly as estimated Incremental Rent an
imount equal to the amount required to be paid under this Article on account of Incremental Rent
or the preceding month. Within ten (10) days of the date on which the City Council shall fix the
ax rate, Tenant shall pay the amount (“Corrected Incremental Rent”), if any, by which
ncremental Rent properly payable for the portion of such Tax Year in respect of which Tenant
rreviously paid estimated Incremental Rent exceeds the amount of such estimated Incremental
Rent. In the event that the amount of such estimated Incremental Rent shall exceed the amount
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of Incremental Rent properly payable for the portion of such Tax Year in respect of which
Tenant previously paid such estimated Incremental Rent, Tenant may either (1) credit such
excess against future monthly payments of Incremental Rent during such Tax Year, or (ii) deduct
such excess from any PILOT payable pursuant to Section 3.02. No Incremental Rent shall be
payable in respect of any period after the commencement of the Second Period. Incremental
Rent shall be prorated with respect to any partial Tax Year occurring at the beginning or end of
the First Period. ‘ : -

(¢)  Notwithstanding anything to the contrary contained in Section 3.01(d), ifa -
Mortgagee that is an Institutional Lender unaffiliated with Tenant, or such Mortgagee’s designee,
acquires Tenant’s interest in this Lease by bona fide foreclosure or deed-in-lieu thereof, then, the
Incremental Rent payable hereunder shall thereafter be equal to 85% of the Incremental Rent

otherwise payable under Section 3.01(d).
Section3.02

(@  For each Tax Year or portion thereof within the Term (excluding the
portion of the Term occurring prior to the Rent Commencement Date), Tenant shall pay to
Landlord, without notice or demand, an annual sum (each such sum being hereinafter referred to
as a “Payment in Lieu of Taxes” or “PILOT”) equal to the Adjusted Tax Equivalent for such Tax
Year, payable in equal semi-annual installments during such Tax Year, in advance on the first
day of each January and July. PILOT due for any period of less than six months shall be
appropriately apportioned. On the Rent Commencement Date, Tenant shall pay to Landlord the
semi-annual installment of PILOT with respect to the Tax Year in which the Rent
Commencement Date occurs, apportioned as provided in the preceding sentence if the Rent
‘Commencement Date is not July 1 or January 1. «

(b) Within ten (10) days after the date on which the City Council of New
York City (or any successor governmental agency) shall fix the tax rate applicable to real
property comparable to the Premises and situated in the Borough of Manhattan for any Tax Year,
Tenant shall advise Landlord of its calculation of the Adjusted Tax Equivalent for the
forthcoming Tax Year, pursuant to Section 3.02(c) hereof. In the event that the City Council (or
any successor governmental agency) shall not have fixed the tax rate for any Tax Year on or
before the fifteenth day of the final month of the immediately preceding Tax Year and, therefore,
Tenant shall be unable to calculate the Adjusted Tax Equivalent for such Tax Year prior to the
commencement of such Tax Year, Tenant shall pay semi-annually, as estimated PILOT, an
amount equal to the amount required to be paid under this Article on account of PILOT for the
second half of the preceding Tax Year. Within ten (10) days after the date on which the City
Council shall fix the tax rate, Tenant shall pay to Landlord the amount (“Corrected PILOT™), if
any, by which PILOT properly payable for the portion of such Tax Year in respect of which
Tenant previously paid estimated PILOT exceeds the amount of such estimated PILOT. In the
event that the amount of such estimated PILOT shall exceed the amount of PILOT properly
payable for the portion of such estimated PILOT, Tenant may either (i) credit such excess against
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- future semi-ahnual péyments of PILOT during such Tax Year, or (ii) deduct such excess from -
any Corrected Incremental Rent payable pursuant to Section 3.01(c). '

-(c)  For the purposes of this Section 3.02, the Adjusted Tax Equivalent shall
be, (i) for each Tax Year or portion thereof commencing on the Commencement Date and ending
on the earlier of (x) the last day of the Tax Year immediately following the Tax Year in which a
. Residential TCO has been duly issued, on or before the Taxable Status Date occurring during
such Tax Year, by the New York City Department of Buildings for all residential space in the
Buildings, or (y) the last day of the third full Tax Year immediately following the Tax Year in
which the Commencement of Construction has occurred on or before the Taxable Status Date
occurring during such Tax Year, an amount equal to the Land Tax Equivalent or a pro rata
portion thereof, as the case may be; (ii) for the succeeding ten (10) Tax Years, subject to the
provisions of Section 3.06, an amount equal to the Land Tax Equivalent; (iii) for the succeeding
ten (10) Tax Years, subject to the provisions of Section 3.06, an amount equal to the sum of the
Land Tax Equivalent plus the Tax Equivalent less the following amounts: (A) for the succeeding
two Tax Years, an amount equal to one hundred percent (100%) of the Tax Equivalent; (B) for
the succeeding two Tax Years, an amount equal to eighty percent (80%) of the Tax Equivalent;
(C) for the succeeding two Tax Years, an amount equal to sixty percent (60%) of the Tax
Equivalent; (D) for the succeeding two Tax Years, an amount equal to forty percent (40%) of the
- Tax Equivalent; and (E) for the succeeding Two Tax Years, an amount equal to twenty percent
(20%) of the Tax Equivalent; and (iv) for each Tax year or portion of a Tax Year thereafter, an
amount equal to the Tax Equivalent.

(@)  Tenant shall continue to pay the full amount of PILOT required under this
Section 3.02, notwithstanding that Tenant may have instituted tax assessment reduction or other
actions or proceedings pursuant to Section 4.06 hereof to reduce the assessed valuation of the
Premises or any portion thereof. If any such tax reduction or other action or proceeding shall
result in a final determination in Tenant’s favor, (i) Tenant shall be entitled to a credit against
future PILOT to the extent, if any, that the PILOT previously paid for the Tax Year for which
such final determination was made exceeds the higher of (A) the PILOT as so determined, or
(B) the amount stated for the period which is coterminous with such Tax Year on Schedule 2
hereto, and (ii) if such final determination is made for the then current Tax Year, future payments
of PILOT for said Tax Year shall be based on the PILOT as so determined. If, at the time Tenant
is entitled to receive such a credit, the City of New York is paying interest on refunds of Taxes,
Tenant’s credit shall include interest at the rate then being paid by the City of New York. In no
event, however, shall Tenant be entitled to any refund of any such excess from Landlord.

: Section 3.03 Tenant shall pay to Landlord the Civic Facilities Payment in-
accordance with the provisions of Section 26.05.

Section 3.04 In the event Tenant shall have submitted Tenant’s leasehold estate
in the Premises to either a cooperative or condominium form of ownership, Tenant shall pay to
Landlord, upon the transfer of each Cooperative Apartment or each Unit, as the case may be, to a
bona fide purchaser, a payment (individually, a “Transaction Payment” and collectively, the
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* “Transaction Pavments™), in an amount equal to two percent (2%) of the Gross Sales Price of

~ such Apartment or Unit. Concurrently with the transfer of a Cooperative Apartment or Unit, as
the case may be, to a bona fide purchaser, Tenant shall notify Landlord of such fact and shall pay

to Landlord the Transaction Payment due with respect to such Cooperative Apartment or Unit, as

- the case may be. ' ‘ '

Section 3.05  All amounts required to be paid by Tenant pursuant to this Lease,
including, without limitation, Base Rent, Percentage Rent, Net Income Percentage Rent,
. Incremental Rent, PILOT, Impositions, payments pursuant to Section 11.05(c) hereof, Civic
Facilities Payments, and Transaction Payments (collectively, “Rental™), shall constitute rent
under this Lease and shall be payable in the same manner as Base Rent; provided, however, that
(i) in the event Tenant shall submit its leasehold interest in the Premises to a condominium form
of ownership, then, in accordance with Section 3.08(e) hereof, all of Tenant’s obligations with
respect to Percentage Rent shall be the direct obligations of the Unit Owners of the respective
Commercial Units and (ii) in accordance with Section 3.09(e) hereof, all of Tenant’s obligations
with respect to Net Income Percentage Rent shall cease to constitute Rental upon the date upon
which Tenant shall have submitted its leasehold estate in the Premises to a cooperative or
condominium form of ownership in accordance with the provision of this Lease. Rental shall be
absolutely net to Landlord without any abatement, deduction, counterclaim, set-off or offset
whatsoever except as specifically set forth in this Lease, so that this Lease shall yield, net, to
Landlord, Rental in each year during the Term and that Tenant shall pay all costs, expenses and
charges of every kind and nature relating to the Premises (except Taxes, if any and the cost of
constructing and maintaining Landlord’s Civic Facilities) which may arise or become due or
payable during or after (but attributable to a period falling within) the Term.

Section 3.06

(@) Until the Release Date, as defined in Section 3.06(b), Tenant, on a
voluntary basis and solely as a condition precedent to receiving benefits (as set forth in Sec-
tion 3.02(c) hereof) equivalent to benefits available under section 421-a of the Real Property Tax
Law (“Section 421-a”), shall enjoy such rights and observe such requirements pertaining to the
rental of dwelling units in the Buildings, as would be available or applicable to the owner of the
Buildings pursuant to Chapter 4 of Title 26 of the Administrative Code of New York City, and
the Rent Stabilization Code promulgated by the New York State Division of Housing and
Community Renewal (“DHCR?”), as well as regulations promulgated pursuant thereto, and all
other applicable laws and regulations now in effect or hereafter enacted, all as heretofore and
hereafter amended (collectively, the “Rent Regulations™), had construction of the Buildings
commenced thirty (30) days after the Commencement Date and had the Buildings received
partial tax exemption under Section 421-a and consequently been subject to rent stabilization
under applicable law and regulation.

(b) Tenant shall submit itself to the jurisdiction of the DHCR, or any
successor agency administered by the State of New York or New York City having jurisdiction
over rent stabilized buildings (the “Regulatory Body™). Upon submitting to the jurisdiction of
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the Regulatory Body, Tenant shall comply with all of the requirements thereof and shall remain
subject to the jurisdiction thereof, or of any successor association or agency, for as long as the
owner of the Buildings would be required to so comply and to remain subject to such
jurisdiction, had construction of the Buildings commenced thirty (30) days after the
Commencement Date and had the Buildings received partial tax exemption under Section 421-a
and consequently had been subject to rent stablhzanon under applicable law and regulauon (the
“Release Date™).

(¢) Inthe event that Tenant fails to subject itself to the jurisdiction of the
Regulatory Body prior to the issuance of a temporary or permanent Certificate of Occupancy for
any dwelling unit in the Buildings in accordance with the provisions of the preceding paragraph
(b), Tenant shall nevertheless comply with all of the requirements of the Rent Regulations as if
Tenant had submitted to the jurisdiction of such Regulatory Body (but only to the extent that and
for so long as Tenant would be subject to such Rent Regulations had Tenant been subject to the
jurisdiction of such Regulatory Body), and in such case Tenant shall be subject to the jurisdiction
of an impartial rent officer (“Rent Officer™) (who shall not be a tenant in the Project Area),
appointed by Landlord, who shall administer a program of rent regulations which shall be the
same as the Rent Regulations administered by the Regulatory Body (the “Rent Program™). The
authority of the Rent Officer shall be limited to implementing and administering the Rent
Program. In such event, Tenant shall pay to Landlord administration fees, as reasonably
determined by Landlord, and such fees shall constitute Rental hereunder. Tenant in no manner
waives, limits or otherwise compromises its right to resort to any and all fees of the judicial
system for the resolution of disputes perta1mng to the Rent Program or the administration
thereof.

(d)  Noncompliance by Tenant with the Rent Regulations or with the Rent
Program, as the case may be, shall cause Tenant to be subjected to such sanctions and penalties
as would be imposed by the Regulatory Body, had the Buildings received partial tax exemption
under Section 421-a and had the owner failed to comply with the Rent Regulations, regardless of
whether Tenant is actually subject to the jurisdiction of the Regulatory Body or whether the Rent’
Program is being implemented and administered by the Rent Officer. In the event Tenant fails to
remain subject to the jurisdiction of the Regulatory Body, or fails to participate in the Rent
Program, as the case may be, prior to the Release Date, Tenant shall become subject to such
sanctions and penalties as are then applicable to owners of buildings receiving partial tax
exemption under Section 421-a upon such termination or revocation, including, if applicable,
submitting to the jurisdiction of the agency implementing and administering the rent control
program pursuant to Chapter 3 of Title 26 of the New York City Administrative Code, as
heretofore and hereafter amended (the “Rent Control Sanction™). In the event Tenant is required
to comply with the Rent Program in accordance with the provisions of paragraph (c) of this
section and Tenant’s participation in such Rent Program is terminated or revoked by reason of
Tenant’s noncompliance with the Rent Program prior to the Release Date, Tenant shall be
subject to the Rent Control Sanction (if applicable, in accordance with the preceding sentence) as
_the same shall be administered by the Rent Officer. If the Rent Control Sanction becomes
applicable, until the Release Date all increases in rents and other matters pertaining to the rental
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of residential units in the Buildings shall be regulated in accordance with the rent control laws
and regulations by the governmental agency having jurisdiction or by the Rent Officer, as the

- case may be. Failure by Tenant to submit to the Rent Control Sanction where required
hereunder, or to comply with the rent control laws and regulations as administered by the

- governmental agency having jurisdiction, or their equivalent as administered by the Rent Officer,
shall, at Landlord’s option, constitute an Event of Default hereunder.

(e)  -Solely as a condition precedent to receiving benefits (as set forth in Sec-
tion 3.02(c) hereof) equivalent to benefits available under Section 421-a, Tenant shall comply
with all of the requirements of Section 421-a that would be applicable to a project receiving
equivalent benefits and the rules and regulations promulgated thereunder. In the event that
- Tenant shall either commit an act or fail to commit an act, which act or failure would result in
revocation, discontinuance or diminution of tax benefits under Section 421-a had the Buildings
received partial tax exemption under such Section, then the PILOT payable under Section 3.02
hereof shall be increased to an amount equal to the real estate taxes which would be payable by
the owner of the Premises in the case of such revocation, discontinuance or diminution, were
Tenant the fee owner thereof and had the Buildings received partial tax exemption under Sec-
tion 421-a. Prior to payment of any such increase, Tenant shall have the right to contest or
challenge the same in the same manner as is provided for contest or challenge of the revocation,
discontinuance or diminution of partial tax exemption benefits under Section 421-a and the rules
and regulations promulgated thereunder.

® Whether subject to the Rent Regulations or the Rent Program, the initial
rents permitted to be charged by Tenant to Subtenants of dwelling units in the Buildings shall be
the maximum allowable rents as determined by the New York City Department of Housing
Preservation and Development or any successor agency having such authority, as if the Buildings
had received partial tax exemption under Section 421-a and consequently been subject to rent
stabilization under applicable law and regulation, provided that, in addition to such allowable
rents, Tenant shall be entitled to charge amounts equal to Civic Facilities Payments as set forth in
paragraph (g) of this section.

(2) Notwithstanding anything to the contrary contained in paragraphs (a)
through (f) of this Section, Tenant, in addition of any rents permitted to be charged and collected
pursuant to the Rent Regulations or Rent Program, shall be permitted to charge and collect from
all Subtenants in the aggregate an amount equal to the Civic Facilities Payment by Tenant
pursuant to Section 26.05(a). Such charge shall be based on each Subtenant’s pro rata share of
the Civic Facilities Payment, apportioned according to the size of the unit.

(h)  Tenant’s obligations under this Section 3.06 shall cease upon the Release
Date. .

) Each Sublease for a dwelling unit in the Buildings shall contain a

provision, in such form as may be required by the Rent Regulations or by any applicable
Requirement advising the Subtenant that rents for the unit are regulated, pursuant to the terms of
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this Lease, under the Rent Reguiations or the Rent Program, as the case may be. Tenant shall
make available to such Subtenant a copy of the Rent Regulations or the Rent Program.

. Section 3.07

(@) Each determination of fair market value of the Land referred to in Sec-
tion 3.01(a)(ii)-(vi) shall be made in accordance with the procedures set forth in Article XVII of
the Master Lease as in effect on the date hereof. Landlord shall and shall cause Master Landlord
to permit Tenant and Tenant’s representatives (including its Mortgagee or Mortgagees, if any)
and witnesses, at Tenant’s cost and expense, to participate in such procedures. Landlord, as

- tenant under the Master Lease, shall appoint as its appraiser under the Master Lease an appraiser
designated by Tenant provided that the appraiser so designated is qualified to act as such
pursuant to the terms of the Master Lease, and Tenant shall pay the fees and expenses payable by
Landlord as such tenant in respect of the Premises pursuant to Section 17.02 of the Master Lease.

A ~(b)  Inthe event that New York City shall, for any reason, fail to determine the
assessed value of the Premises for any Tax Year during the Term, such assessed value shall be
determined in accordance with the procedures set forth in Article XVII of the Master Lease,
provided that, in making such determination, the appraisers shall take into consideration the
equalization rates then applicable to comparable properties situated in the Borough of Manhattan,
as well as any limitations on increases in assessed value for such comparable properties
prescribed by applicable law. Tenant shall have the same right to participate in such procedures,
and to appoint an appraiser, as set forth in Section 3.07(a).

(¢)  For the period commencing on the date Tenant shall first receive any
Gross Non-Residential Revenue (such date being hereinafter called the “Percentage Rent
Commencement Date™) and ending on December 31 of the calendar year in which the Percentage
Rent Commencement Date occurs, and for each calendar year or partial calendar year thereafter
occurring during the Term, Tenant shall pay to Landlord, in the manner set forth below, an
amount equal to ten percent (10%) of the Gross Non-Residential Revenue during each such
calendar year, or portion thereof (“Percentage Rent”). Percentage Rent shall be computed
quarterly (subject to adjustment as provided in Section 3.08(d)) and paid in the manner

hereinafter set forth.
(d)  [Intentionally Left Blank]

(¢)  Tenant shall deliver to Landlord as soon as practicable after the end of
each calendar quarter in each calendar year, but in no event later than thirty (30) days thereafter,
a statement (the “Quarterly Percentage Rent Statement™), showing in reasonable detail Gross
Non-Residential Revenue from the prior fiscal quarter. Based upon the Quarterly Percentage
Rent Statement submitted by Tenant to Landlord, Tenant shall pay to Landlord ten percent (10%)
of the Gross Non-Residential Revenue. Such partial payment of Percentage Rent shall be made
by Tenant simultaneously with the submission to Landlord of the Quarterly Percentage Rent
Statement. o
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- (f)  Tenant shall deliver to Landlord as soon as practicable after the end of
each calendar year, but in no event later than one hundred twenty (120) days thereafter, a
separate statement (the “Annual Percentage Rent Statement”) for such year showing Gross Non-
Residential Revenue, together with the Percentage Rent due for such year. If the Annual
Percentage Rent Statement shall show that the sums paid by Tenant as Percentage Rent for the
calendar year for which such Annual Percentage Rent Statement is given were less than the
Percentage Rent payable by Tenant for such year, then Tenant shall pay to Landlord, together
with the delivery to Landlord of the Annual Percentage Rent Statement, the amount of such
deficiency, and if the Annual Percentage Rent Statement shall show that the sums paid by Tenant
as Percentage Rent for such calendar year exceeded the Percentage Rent payable by Tenant for
such year, Landlord shall permit Tenant to offset the amount of such excess, without interest,
against subsequent payments of Percentage Rent. :

(g) Inthe event that Tenant’s leasehold estate in the Premises shall be
submitted to a condominium form of ownership, the references in this Section 3.08 (other than
this subparagraph (e)) and in Section 3.10 to “Tenant” shall be deemed to mean the unit owner of
each commercial unit of such condominium; it being the agreement of Landlord and Tenant that
such unit owner shall pay Percentage Rent directly to Landlord and that Landlord may pursue
any rights granted to Landlord hereunder directly against such unit owner and only against such
unit owner.

Section 3.08

_ (@)  For each calendar year or portion thereof occurring from and after the
Commencement Date until the First Appraisal Date, Tenant shall pay to Landlord an amount
(“Net Income Percentage Rent”) equal to ten percent (10%) of the amount by which Net Income
for such calendar year (or portion thereof) exceeds Tenant’s Preferred Return (as illustrated by
the example shown on Exhibit J) as of the end of such calendar year (or portion thereof).

(b)  [Intentionally Left Blank]

(© Tenant shall deliver to Landlord as soon as practicable after the end of
each calendar year, but in no event later than thirty (30) days thereafter, a statement (the “Initial
Net Income Percentage Rent Statement”), showing in reasonable detail Gross Revenue,
Operating Expenses, Net Income and Preferred Return for such calendar year. Based on the
Initial Net Income Percentage Rent Statement submitted by Tenant, Tenant shall, subject to
subparagraph (a) of this Section 3.08, pay to Landlord the Net Income Percentage Rent for such
calendar year. Such payment shall be made by Tenant simultaneously with the submission to

Landlord of the Initial Net Income Percentage Rent Statement.

(d)  Tenant shall deliver to Landlord as soon as practicable after the end of
each calendar year, but in no event later than one hundred twenty (120) days thereafter, a
separate statement (the “Annual Net Income Percentage Rent Statement™) for such calendar year
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showing Gross Revenue, Operating Expenses and Net Income for such year, together with (i) a
certification by Tenant as to the calculation of Tenant’s Preferred Return for such calendar year
and (ii) the Net Income Percentage Rent due for such calendar year. If the Annual Net Income
Percentage Rent Statement shall show that the sum paid by Tenant as Net Income Percentage
Rent for the calendar year for which such Annual Net Income Percentage Rent Statement is
given was less than the Net Income Percentage Rent payable by Tenant for such year, then
Tenant shall pay to Landlord, together with the delivery to Landlord of the Annual Net Income
Percentage Rent Statement, the amount of such deficiency, and if the Annual Net Income
Percentage Rent Statement shall show that the sum paid by Tenant as Net Income Percentage
Rent for such calendar year exceeded the Net Income Percentage Rent payable by Tenant for
such year, Landlord shall permit Tenant to offset the amount of such excess, without interest,
against subsequent payments of Net Income Percentage Rent.

(e) In the event that Tenant’s leasehold estate in the Premises shall be
submitted to either a cooperative or a condominium form of ownership in accordance with the
provisions of this Lease, Tenant shall no longer be obligated to pay Net Income Percentage Rent.
In such event, Net Income Percentage Rent for the Fiscal Year in which such submission occurs
shall be appropriately apportioned based upon the number of days within the fiscal year prior to
which the Premises is submitted to a cooperative or condominium form of ownership.

Section 3.09 In connection with the payment by Tenant of Percentage Rent and
Net Income Percentage Rent, the following provisions shall apply:

(@) Tenant shall at all times keep and maintain at an office located in New
York City books and records prepared on the basis required under Section 3.10(b), showing in
reasonablé detail the amount of Gross Non-Residential Revenue, Gross Revenue and Operating
Expenses. Unless consented to by Landlord, such books and records relating to any calendar
year shall not be destroyed or disposed of for a period of four (4) years after the end of such
calendar year. Landlord or its representatives shall have the right during regular business hours
to examine, audit and/or photocopy all such books and records. If an audit by Landlord with
respect to a calendar year is not commenced within the aforesaid four (4) year period, the
computation of the Percentage Rent paid by Tenant for such Lease Year or the Net Income
Percentage Rent paid by Tenant for such year shall not thereafter be subject to Landlord’s audit
and shall conclusively be deemed correct. '

(b) Each Annual Percentage Rent Statement, Annual Net Income Percentage
Rent Statement, Quarterly Percentage Rent Statement and Quarterly Net Income Percentage Rent
Statement required under this Lease shall be (i) prepared in accordance with generally accepted
accounting principles consistently applied and (ii) verified by the chief financial officer or
managing partner of Tenant, or if the managing partner of Tenant is not an individual, by the
chief financial officer of such managing partner, as being true and correct to the best of his
knowledge. Each Annual Percentage Rent Statement and Annual Net Income Percentage Rent
Statement shall be certified by an independent public accounting firm (the “C.P.A.”) which is
(x) an accounting firm having at least ten (10) partners, or (y) a firm approved by Landlord,
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which approval shall not be unreasonably withheld. Such certification shall include, without
limitation, a statement by the C.P.A. that an examination of Tenant’s books and records has been
conducted by the C.P.A. in accordance with generally accepted auditing standards consistently
applied and that the Annual Percentage Rent Statement or Annual Net Income Percentage Rent
-Statement has been prepared in accordance with generally accepted accounting principles
consistently applied. '

(¢) = If Landlord shall elect to conduct an audit of Tenant’s books and records
and such audit discloses an underpayment of Percentage Rent or Net Income Percentage Rent,
subject to Section 3.10(e), Tenant shall pay to Landlord within ten (10) days after demand the
amount of such deficiency, plus interest thereon at the Involuntary Rate from the date upon
which such sum was due to the date of actual payment. In addition, if such deficiency shall be in
excess of three and one-half percent (3.5%) of the amount alleged by Tenant to be payable,
Tenant shall pay to Landlord within ten (10) days after demand all reasonable costs incurred by
Landlord in connection with such audit.

(d)  If Tenant or an Affiliate of Tenant shall themselves use or occupy any
non-residential portion of the Buildings, there shall be imputed as income the fair market rental
value of the portion of the Buildings so occupied by Tenant or such Affiliate, as the case may be;
provided, however, that no income shall be imputed by reason of Tenant’s occupancy of any of
the following: (i) leasing and management office to the extent not exceeding 1,500 square feet;
(ii) common storage areas used for the benefit of the Buildings or its occupants; (iii) model
apartments; (iv) building superintendent’s apartment and office; (v) common areas; or (vi) space
used for laundry, valet or health club purposes. Such income shall be deemed to be, and
construed as, Gross Non-Residential Revenue and Gross Revenue for all purposes of this Lease.
Fair market rental value as used in this Lease shall mean the rental which would be paid under a
sublease (commencing at the same time as Tenant’s or such Affiliate’s use or occupancy) with a
non-related Person leasing a similar amount of space in the same Buildings, for the same term,
for a similar purpose and in a similar location in the Buildings, and shall include, inter alia, all
fixed, percentage and escalation rents which would be included under such sublease. ’

(e) If at any time and for any reason there shall be a dispute as to the
determination of Gross Non-Residential Revenue, Gross Revenue, Operating Expenses,
Preferred Return or fair market rental value, such dispute shall be determined by arbitration
pursuant to Article 36 hereof. Pending resolution of the dispute, Tenant’s determination of Gross
Non-Residential Revenue, Gross Revenue, Operating Expenses or Preferred Return, as the case
may be, shall prevail and Tenant shall pay Percentage Rent or Net Income Percentage Rent, as
the case may be, based upon such determination. Without limitation of the foregoing, any
deficiency, interest and expenses which may be payable by Tenant to Landlord pursuant to Sec-
tion 3.10(c) shall not be payable if disputed by Tenant unless and until determined by such
arbitration. If such arbitration determines an underpayment by Tenant, Tenant shall pay the
amount of such underpayment, plus interest thereon at the Involuntary Rate, within ten (10) days
after demand. '

Doc #1372193.NY 27



63) Upon the sale of Tenant’s interest in this Lease to a person which is not an
Affiliate of Tenant, Tenant shall pay to Landlord additional rent in an amount equal to ten
percent (10%) of the amount by which the Net Proceeds of such sale exceed the amount, if any,
that would have to be paid to Tenant on the date of such sale in order that, after taking into
account all Net Income previously generated by the Premises, Tenant shall have received the IRR
Return. “Net Proceeds” means the gross proceeds of the sale (including any portion of the
purchase price paid for with purchase money financing) less all bona-fide liabilities of Tenant
(including, without limitation, transaction costs to third parties) (assuming Tenant’s only assetis
- its interest in this Lease), excluding any mortgage debt in excess of 75% of the Approved
Development Cost. )

ARTICLE 4
IMPOSITIONS

Section 4.01

(a) Tenant shall pay, as hereinafter provided, all of the following items
(collectively, “Impositions™) imposed by any Governmental Authority (other than a
Governmental Authority acting solely in its capacity as Landlord and not as 2 Governmental
Authority) and which are not solely applicable to the Project Area, to properties which are
exempt from Taxes or to lessees of any of the foregoing: (a) real property assessments (not
including Taxes), (b) personal property taxes, (¢c) occupancy and rent taxes, (d) water, water
meter and sewer rents, rates and charges, (e) excises, (f) levies, (g) license and permit fees,
(h) service charges with respect to police protection, fire protection, street and highway
construction, maintenance and lighting, sanitation and water supply, if any, (i) fines, penalties
and other similar or like governmental charges applicable to the foregoing and any interest or
costs with respect thereto and (j) except for Taxes, any and all other governmental levies, fees,
rents, assessments or taxes and charges, general and special, ordinary and extraordinary, foreseen
and unforeseen, of any kind and nature whatsoever, and any interest or costs with respect thereto,
which at any time during the Term are, or, if the Premises or any part thereof or the owner
thereof were not exempt therefrom, would have been (1) assessed, levied, confirmed, imposed
upon or would have become due and payable out of or in respect of, or would have been charged
with respect to, the Premises or any document to which Tenant is a party creating or transferring
an interest or estate in the Premises (excluding any real property transfer taxes imposed in
connection with the execution of this Lease, which shall be paid as provided in Section 4.03(b)
below), or the use and occupancy thereof by Tenant and (2) encumbrances or liens on (i) the
Premises, or (ii) the sidewalks or streets in front of or adjoining the Premises, or (iii) any vault
(other than a vault in respect of which a utility company is obligated to pay any charge specified
above or which is exempt from any such charge by reason of use thereof by any such utility
company), passageway or space in, over or under such sidewalk or street, or (iv) any other
appurtenances of the Premises, or (v) any personal property (except personal property which is
not owned by or leased to Tenant), Equipment or other facility used in the operation thereof, or
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(vi) the Rental (or any portion thereof) payable by Tenant hereunder, each such Imposition, or
installment thereof, during the Term to be paid not later than thirty (30) days prior to the Due
‘Date thereof. However, if, by law, any Imposition may at the option of the taxpayer be paid in
installments (whether or not interest shall accrue on the unpaid balance of such Imposition),
Tenant may exercise the option to pay the same in such installments and shall be responsible for
the payment of such installments only, together with applicable interest, if any, provided that all

such installment payments together with applicable interest, if any, relating to periods prior to the

‘date definitely fixed in Article 2 hereof for the expiration of the Term shall be made prior to the
Expiration Date. Tenant shall promptly not1fy Landlord if Tenant shall have elected to pay any
- such Imposition in instaliments.

(b)  Landlord represents to Tenant that, to the best of Landlord’s knowledge
without any independent investigation, there are no Impositions as of June 30, 1997 except as set
forth on Exhibit G annexed hereto and made a part hereof.

Section 4.02 Tenant, from time to time upon request of Landlord, shall promptly
furnish to Landlord official receipts of the appropriate imposing authority (to the extent Tenant
has received same), or other evidence reasonably satisfactory to Landlord, evxdencmg the
payment thereof.

Section 4.03

: (a) If the Premises shall at any time become subject to Taxes, Landlord shall
pay the Taxes on or before the due date thereof. In no event shall Tenant be obligated to pay
Taxes. Landlord shall have the right, at Landlord’s expense, to contest the imposition of Taxes,
and pending such contest, if permitted by applicable law, Landlord shall not be required to pay
the Taxes being so contested, unless failure to pay same shall result in the imminent loss or
forfeiture of the Premises or the termination of Tenant’s interest under this Lease or Tenant
would by reason thereof be subject to any civil or criminal penalty or liability. If Landlord shall
exercise its right to contest the imposition of Taxes, Landlord shall promptly notify Tenant of
such contest, and, at Tenant’s request, shall deliver to Tenant copies of all applications, protest
and other documents submitted by Landlord to any Governmental Authority. Landlord shall not,
without Tenant’s consent, enter into a settlement of any such contest if such settlement would
increase the amount of PILOT payable by Tenant under this Lease. If Landlord shall have failed
to pay the Taxes as required hereunder and shall not have timely commenced a proceeding to
contest same, or shall have timely commenced a proceeding to contest the Taxes but failure to
pay the Taxes during the pendency of such proceeding will result in the imminent loss or
forfeiture of the Premises or the termination of Tenant’s interest under this Lease or Tenant
would by reason thereof be subject to any civil or criminal penalty or liability, then Tenant may
pay such unpaid Taxes together with any interest or penaities thereon and deduct such payment
from the next installment of PILOT (and, to the extent, if any, that such payment shall exceed the
next installment of PILOT, from the next installment(s) of Base Rent) together with interest
thereon at the Involuntary Rate.
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(b)  Nothing herein contained shall require Tenant to pay municipal, state or
federal income, gross receipts, inheritance, estate, succession or profit taxes of Landlord, or any
‘corporate franchise tax imposed upon Landlord or any transfer or gains tax imposed on Landlord.
Landlord and Tenant shall each pay one-half of the New York State real property transfer taxes
imposed on Tenant in connection with the creation of this Lease.

Section 4.04 Any Imposition relating to a period a part of which is included
within the Term and a part of which is included in a period of time before the Commencement
Date or after the date definitely fixed in Article 2 hereof for the expiration of the Term (whether
or not such Imposition shall he assessed, levied, confirmed, imposed upon or in respect of or
become a lien upon the Premises, or shall become payable, during the Term) shall be apportioned
between Landlord and Tenant as of the Commencement Date or such date definitely fixed for the
expiration of the Term (or any earlier termination of this Lease other than by reason of Tenant’s
default), as the case may be, so that Tenant shall pay that portion of such Imposition which that
part of such fiscal period included in the period of time after the Commencement Date or before
such date definitely fixed in Article 2 for the expiration of the Term bears to such fiscal period,
and Landlord shall pay the remainder thereof. Other than in respect of Impositions relating, in
part, to a period of time before the Commencement Date, no such apportionment of Impositions
shall be made if this Lease is terminated prior to the Expiration Date as the result of an Event of
Default.

Section 4.05 Tenant shall have the right to contest the amount or validity, in
whole or in part, of any Imposition by appropriate proceedings diligently conducted in good
faith, in which event, notwithstanding the provisions of Section 4.01 hereof, payment of such
Imposition shall be postponed if, and only as long as:

(a) neither the Premises nor any part thereof, or interest therein or any income
therefrom (except to the extent covered by security deposited in accordance with this Sec-
tion 4.05) or any other assets of or funds appropriated to Landlord would by reason of such
postponement or deferment, be, in the reasonable judgment of Landlord, in imminent danger of
being forfeited or lost or subject to any lien, encumbrance or charge, and neither Landlord nor
Tenant would by reason thereof be subject to any civil or criminal liability; and

(b)  Tenant shall have deposited with Depository, cash or a letter of credit in a
form and from an issuer reasonably satisfactory to Landlord in the amount so contested and
unpaid, together with all interest and penalties in connection therewith and all charges that may
or might be assessed against or become a charge on the Premises or any part thereof in such
proceedings, or such other security as shall be satisfactory to Landlord.

Upon the termination of such proceedings, it shall be the obligation of Tenant to
pay the amount of such Imposition or part thereof as finally determined in such proceedings, the
payment of which may have been deferred during the prosecution of such proceedings, together
with any costs, fees (including attorneys’ fees and disbursements), interest, penalties or other
liabilities in connection therewith, and upon such payment, Depository shall return, with interest,
if any, any amount deposited with it as aforesaid, provided, however, that Depository at Tenant’s
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request or upon Tenant’s failure to do so in a timely manner, at Landlord’s request, shall disburse
said moneys on deposit with it directly to the Governmental Authority to whom such Imposition
is payable and any remaining monies, with interest, if any, shall be returned promptly to Tenant.
If, at any time during the continuance of such proceedings, Landlord shall, in its reasonable
opinion, deem insufficient the amount deposited as aforesaid, Tenant, within fifteen (15) days
after demand, shall make an additional deposit of such additional sums or other acceptable
security as Landlord may reasonably request, and upon failure of Tenant to do so, the amount
theretofore deposited may be applied at the request of Landlord to the payment, removal and
discharge of such Imposition and the interest and penalties in connection therewith and any costs,
fees (including attorneys’ fees and disbursements) or other liability accruing in any such
proceedings, and the balance, if any, with any interest earned thereon, shall be returned to Tenant
or the deficiency, if any, shall be paid by Tenant to Landlord within ten (10) days after demand.

~ Section4.06 Tenant shall have the right to seek reductions in the valuation of
the Premises assessed for Taxes and to prosecute any action or proceeding in connection
therewith, provided that no such action or proceeding shall postpone Tenant’s obligation to pay
any Imposition except in accordance with the provisions of Section 4.05 hereof. Except to the
extent provided in Section 3.02 hereof, no such action or proceeding shall affect Tenant’s
obligation to pay any installment of PILOT. '

Section 4.07 Landlord shall not be required to join in any proceedings referred
to in Section 4.05 or 4.06 hereof unless the provisions of any law, rule or regulation at the time in
effect shall require that such proceedings be brought by or in the name of Landlord, in which
event, Landlord shall join and cooperate in such proceedings or permit the same to be brought in
its name but shall not be liable for the payment of any costs or expenses in connection with any
such proceedings and Tenant shall reimburse Landlord for any and all costs or expenses which
Landlord may reasonably sustain or incur in connection with any such proceedings, including
reasonable attomeys’ fees and disbursements. If the provisions of such law, rule or regulation at
the time in effect shall require that such proceedings be brought by or in the name of Master
Landlord, Landlord shall use reasonable efforts to cause Master Landlord to join and cooperate in
such proceedings or permit the same to be brought in the name of Master Landlord, provided
Master Landlord shall not be liable for the payment of any costs or expenses in connection with
any such proceedings and Tenant shall reimburse Master Landlord for any and all costs and
expenses which Master Landlord may reasonably sustain or incur in connection with any such
proceedings, including reasonable attorneys’ fees and disbursements. In the event Tenant shall
institute a proceeding referred to in Section 4.05 or 4.06 hereof and no law, rule or regulation in
effect at the time requires that such proceeding be brought by and/or in the name of Landlord,
Landlord, nevertheless, shall, at Tenant’s cost and subject to the reimbursement provisions
hereinabove set forth, cooperate with Tenant in such proceeding.

Section 4.08 Any certificate, advice or bill of the appropriate official designated

by law to make or issue the same or to receive payment of any Imposition asserting non-payment
of such Imposition shall be prima facie evidence that such Imposition is due and unpaid at the -
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time of the making or issuance of such certificate, advice or bill, at the time or date stated
therein.

_ARTICLE 5
DEPOSITS FOR IMPOSITIONS
Section 5.01

(a) In order to assure the payment of all Impositions, Tenant, upon the
demand of Landlord at any time after the occurrence of an Event of Default hereunder, shall
deposit with Depository on the first day of each month during the Term, an amount equal to one-
twelfth (1/12th) of the annual Impositions then in effect.

(b) = Ifat any time the monies so deposited by Tenant shall be insufficient to
pay the next installment of Impositions then due, Tenant shall after demand therefor by Landlord
deposit the amount of the insufficiency with Depository to enable Depository to pay the next
installment of Impositions at least thirty (30) days prior to the Due Date thereof.

(c)  Depository shall hold the deposited monies in a special account for the
purpose of paying the charges for which such amounts have been deposited as they become due,
and Depository shall apply the deposited monies for such purpose not later than the Due Date for
such charges.

(d) If at any time the amount of any Imposition is increased or Landlord
receives information from the entity or entities imposing such Imposition that an Imposition will
be increased and the monthly deposits then being made by Tenant under this Section 5.01 would
be insufficient to pay such Imposition thirty (30) days prior to the Due Date thereof, then upon
notice from Landlord to Tenant of such fact, the monthly deposits shall thereupon be increased
and Tenant shall deposit immediately with Depository sufficient monies for the payment of the
increased Imposition. Thereafter, the monthly payments shall be adjusted so that Depository
shall receive from Tenant sufficient monies to pay each Imposition at least thirty (30) days prior
to the Due Date of such Imposition.

(e).  For the purpose of determining whether Depository has on hand sufficient
monies to pay any particular Imposition at least thirty (30) days prior to the Due Date thereof,
deposits for each category of Imposition shall be treated separately. Depository shall not be
obligated to use monies deposited for the payment of an Imposition not yet due and payable for
the payment of an Imposition that is due and payable.

6) Notwithstanding the foregoing, (i) deposited monies may be held by
Depository in a single bank account, and (ii) Depository shall, at Landlord’s option and direction
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and if Tenant shall fail to make any payment or perform any obligation required under this
Lease, use any monies deposited pursuant to Article 4 or 5 for the payment of any Rental.

-(g)  If this Lease shall be termmated by reason of any Event of Default or if
dlspossessmn occurs pursuant to Section 24.03(b), all deposited monies under this Article 5 then
held by Depository shall be paid to and applied by Landlord in payment of any and all sums due
under this Lease and Tenant shall promptly pay the resulting deficiency. .

(h) Any interest paid on monies deposited pursuant to this Article 5 shall be
applied pursuant to the foregoing provisions against amounts thereafter becoming due and
payable by Tenant. '

@ Anything in this Article 5 to the contrary notwithstanding, if the Event of
Default which gave rise to Landlord having demanded that Tenant make deposits under this Sec-
tion 5.01 shall have been cured by Tenant and for a period of six (6) consecutive months
following such cure no Default shall have occurred under this Lease, then, at any time after the
.expiration of such six (6) month period, upon the demand of Tenant, provided that Tenant is not
then in Default under this Lease, all monies deposited under this Article S then held by
Depository, with the interest, if any, accrued thereon, shall be returned to Tenant and Tenant
shall not be required to make further deposits under this Article 5 unless and until there shall
occur a subsequent Event of Default and Landlord shall make demand upon Tenant to make
deposits for Impositions.

)] In the event that a Mortgagee (provided such Mortgagee be an Institutional
Lender) shall require Tenant to deposit funds to insure payment of Impositions, any amount so
deposited by Tenant with such Mortgagee shall be credited against the amount, if any, which
Tenant would otherwise be required to deposit under this Article 5.

Section 5.02 If Landlord ceases to have any interest in the Premises, Landlord
shall transfer to the Person who acquires such interest in the Premises, all of Landlord’s rights
‘with respect to the deposits made pursuant to Section 5.01. Upon such transfer and notice
thereof to Tenant, the transferor shall be released from all liability with respect thereto, such
transferee shall be deemed to have assumed from and after the date of such transfer all of
Landlord’s obligations with respect to such deposits and Tenant shall look solely to the
transferee with respect thereto. The provisions hereof shall apply to each successive transfer of
the deposits.

Section 5.03 Landlord shall have no liability to Tenant arising out of, or related
to, any acts or omissions of Depository.
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 ARTICLE6
LATE CHARGES

In the event that any payment of Rental shall not be received on or before the
tenth (10th) day after the due date thereof (or if no such date is set forth in this Lease, then such .
-due date for purposes of this Article 6 shall be deemed to be the date upon which demand
therefor is made), then, in addition to any actual costs and expenses incurred by Landlord in
connection therewith (including, without limitation, reasonable attorneys’ fees and
disbursements) interest on the sums so overdue equal to the Involuntary Rate, for the period from
the due date to the date of actual payment, shall become due and payable to Landlord as
additional Rental to be paid under this Lease. Said interest shall be payable by Tenant within ten
(10) days after demand. If Tenant is required to make an estimate of any amount of Rental due
under this Lease and the estimated amount paid by Tenant is less than the amount eventually
determined to be due, then, except where otherwise expressly provided in this Lease, no interest
shall be payable with respect to such underpayment so long as (i) Tenant’s estimate was made in
good faith based on all then available information, (ii) Tenant complies with all the provisions of
this Lease regarding the calculation of deficiencies and (iii) Tenant pays the amount of the
deficiency within ten (10) days of the date Tenant becomes aware such deficiency is due. No
failure by Landlord to insist upon the strict performance by Tenant of its obligations to pay said
interest shall constitute a waiver by Landlord of its right to enforce the provisions of this
Article 6 in any instance thereafter occurring. The provisions of this Article 6 shall not be
construed in any way to extend the grace periods or notice periods provided for in Article 24.

ARTICLE 7
INSURANCE

Section 7.01 (a) Tenant shall, at all times after Substantial Completion of the
Buildings and thereafter throughout the Term:

(1) keep or cause to be kept the Buildings insured under an “All Risk of
Physical Loss” form of policy, including, without limitation, coverage for loss or damage
by water, flood, subsidence and earthquake (excluding, at Tenant’s option, from such
coverage normal settling only) and, when and to the extent generally obtainable from the
United States government or any agency thereof, war risks; such insurance to be written
on an “Agreed Amount” basis, with full replacement cost, with the replacement value of
the Buildings to be determined from time to time, but not less frequently than required by
the insurer and in any event at least once every three (3) years, provided, however, in the
event Tenant’s leasehold estate in the Premises shall be submitted to condominium
ownership, such determination shall be made on an annual basis, it being agreed that no
omission on the part of Landlord to request any such determination shall relieve Tenant
of its obligation to determine the replacement value thereof (in the absence of such
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valuation, the FM (Factory Mutual) or IRI (Industrial Risk Insurers) Indices will be
applied); :

(ii) provide and keep in force commercial general liability insurance against
. liability for bodily injury, death and property damage, it being agreed that such insurance
shall (A) be in an amount as may from time to time is reasonably required by Landlord,
but not less then Twenty-Five Million Dollars ($25,000,000) combined single limit
- inclusive of primary, umbrella and following form excess policies for liability for bodily
“injury, death and property damage, (B) include the Premises and all streets, alleys and
sidewalks adjoining or appurtenant to the Premises, (C) provide blanket automatic
contractual insurance covering the indemnification provisions assumed by Tenant
hereunder, including bodily injury to employees or others assumed by Tenant under -
contract, which insurance shall cover all costs, expenses and/or liability (including,
without limitation, attorneys’ fees and disbursements) arising out of or based upon any
and all claims, accidents, injuries and damages mentioned in Article 19 and required to be
insured against hereunder, and (D) include the following protection: -

(1)  Broad form liability endorsement, including (a) blanket contractual
liability, (b) personal injury and advertising injury liability, (c) premises medical
payments, (d) host liquor liability, () fire legal liability on real property, (f) broad form
property damage liability, including completed operations, (g) incidental medical
malpractice, (h) non-owned watercraft liability, (i) limited world-wide coverage, (j)

- additional interests insured, (k) extended bodily injury coverage, and (1) automatlc
coverage on newly-acquired organizations;

. (2)  Products and completed operations;
3) ' Independent contractors;

(4)  Blanket automatic contractual liability to include bodily injury to
employees of others assumed by Tenant; and

(5)  Water damage legal liability shall not be excluded.

(iii) provide and keep in force workers’ compensation insurance providing
statutory New York State benefits for all persons employed by Tenant at or in connection
with the Premises and employer’s liability insurance in an amount not less than that
required by New York State law;

(iv) provide and keep in force on an “Agreed Amount” basis rent insurance on
an “All Risk of Physical Loss™ basis in an amount not less than one (1) year’s current
Base Rent, PILOT, Percentage Rent Net Income Percentage Rent and Civic Facilities
Payment (“Rent Insurance™);

Doc #1372193.NY 35



(v) if a sprinkler system shall be located in any portion of the Buildings,
provide and keep in force sprinklér leakage insurance in amounts approved by Landlord,
* which approval shall not be unreasonably withheld (the foregoing to be required only if
same is excluded from the insurance required to be provided and kept in force pursuant to

Section 7.01(a)(1));

(vi) provide and keep in force boiler and machinery insurance in an amount as
may from time to time be reasonably determined by Landlord but not less than Ten
Million Dollars ($10,000,000) per accident on a combined basis covering direct property
loss and loss of income and covering all steam, mechanical and electrical equipment,
including without limitation, all boilers, unfired pressure vessels, air conditioning
equipment, elevators, piping and wiring; ‘

(vii) provide and keep in force automobile liability insurance for all owned,
non-owned, leased, rented and/or hired vehicles insuring against liability for bodily injury
and death and for property damage in an amount as may from time to time be reasonably
determined by Landlord but not less than Five Million Dollars ($5,000,000) combined
single limit, which sum may, subject to the provisions of Section 7.04 below, be achieved
by a combination of primary and umbrella coverage; and

- (viii) provide and keep in force such other insurance in such amounts as may
from time to time be reasonably required by Landlord against such other insurable
hazards as at the time are commonly insured against by prudent owners of like buildings
and improvements.

(b)  All insurance provided by Tenant as required by Section 7.01(a) (except
the insurance under Section 7.01(a)(iii)) shall name Tenant as named insured and Landlord and
Master Landlord as additional insureds to the extent, where applicable, of their respective
insurable interests in the Premises and shall be primary with respect to any other coverage which
Landlord and Master Landlord may obtain. (Landlord and Master Landlord’s coverage shall be
in excess of any coverage provided in favor of Landlord or Master Landlord by Tenant.) The
coverage provided by Tenant as required by Sections 7.01(a)(i).(ii). (v}, (vi) and (vii) also shall
name each Mortgagee as an insured (under a standard mortgagee clause other than for the
liability insurance coverage referred to in Section 7.01(a)(ii) which need not be the standard
mortgagee clause), provided, however, any loss payable thereunder shall be payable as provided
in this Lease. : ’

() Whenever Tenant shall be required to carry insurance under this Sec-
tion 7.01, Tenant shall not be required to carry insurance in any greater amounts or against any
additional hazards than at the time are commonly carried by prudent owners of like buildings and
improvements, provided that the types or amounts of such coverage shall never be different from
or less than, as the case may be, the types or amounts specifically required hereunder. Any
dispute as to the amounts of additional insurance to be carried, or the additional kinds of hazards
to be insured against, shall be resolved by arbitration pursuant to Article 36.
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Section 7.02

-(a)  The loss under all policies required by any provision of this Lease
insuring against damage to the Buildings by fire or other casualty shall be payable to Depository,
except that amounts of less than Two Hundred and Fifty Thousand Dollars ($250,000) shall be
payable in trust directly to Tenant for application to the cost of Restoration in accordance with
Article 8 hereof. Such amount shall be adjusted on the fifth (5th) anniversary of the _
Commencement Date and on each fifth (5th) anniversary of the date on which an adjustment is
made pursuant to this Section 7.02(a) by adding to $250,000 an amount equal to the product of
(x) $250,000 and (y) the percent of increase, if any, in the Consumer Price Index for the month in
which the applicable anniversary date occurs over the Consumer Price Index for the month in
which the Commencement Date occurs. Any dispute as to the calculation of such adjustment
shall be determined by arbitration pursuant to Article 36. Rent Insurance shall be carried in favor
of Landlord and Tenant as their respective interests may appear, but the proceeds thereof to the
extent required hereunder shall be paid to Depository and shall be applied to the Rental payable
by Tenant under this Lease until completion of such Restoration by Tenant. All insurance
required by any provision of this Lease shall be in such form and shall be issued by such
responsible companies authorized to do business in the State of New York as are reasonably
acceptable to Landlord. All policies referred to in this Lease shall be procured, or caused to be
procured, by Tenant (or if Tenant’s leasehold estate in the Premises shall have been subjected to
a condominium form of ownership, by the Board of Managers on behalf of the Unit Owners in
accordance with the Condominium Act), at no expense to Landlord, and for periods of not less
than one (1) year. Subject to Section 7.04 hereof, duplicate originals of such policies or
certificates of insurance with respect to such policies together with copies of such policies shall
be delivered to Landlord promptly upon receipt from the insurance company or companies,
together with proof satisfactory to Landlord that the then current installment of the premiums
thereon have been paid, provided, that Landlord shall not, by reason of custody of such policies,
be deemed to have knowledge of the contents thereof. New or renewal policies replacing any
policies expiring during the Term or duplicate originals thereof or certificates of insurance with
respect thereto together with copies of such policies, shall be delivered as aforesaid at least thirty
(30) days before the date of expiration, together with proof satisfactory to Landlord that the then
current installment of the premiums thereon have been paid. Premiums on policies shall not be
financed in any manner whereby the lender, on default or otherwise, shall have the right or
privilege of surrendering or canceling the policies or reducing the amount of loss payable
thereunder, provided, however, that premiums may be paid in installments.

(b)  Tenant and Landlord shall cooperate in connection with the collection of
any insurance moneys that may be due in the event of loss and Tenant and Landlord shall
execute and deliver such proofs of loss and other instruments as may be required for the purpose
of obtaining the recovery of any such insurance moneys. Tenant shall promptly reimburse
Landliord for any and all reasonable costs or expenses which Landlord may sustain or incur in

.connection therewith, including, without limitation, reasonable attorneys’ fees and
disbursements.
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©) Tenant shall not carry separate insurance concurrent in form or
contributing in the event of loss with that required by this Lease to be furnished by Tenant,
unless Landlord and Master Landlord are included therein as additional insureds as their interests
may appear and each Mortgagee as an additional insured with loss payable as provided in this
Lease. Tenant promptly shall notify Landlord of the carrying of any such separate insurance and
shall cause the policies therefor or duplicate originals thereof or certificates of insurance with
respect thereto together with copies of such policies to be delivered as required in this Lease.

(@ All property insurance policies as required by this Lease shall provide in
substance that all adjustments for claims with the insurers in excess of Two Hundred and Fifty
Thousand Dollars ($250,000) (as such amount shall be increased as provided in Section 7.02(a))
shall be made with Landlord, Tenant and any Mortgagee named as additional insured. So long as
no Event of Default is continuing, Landlord shall approve any settlement of an insurance claim
under a property insurance policy where the amount of the proposed settlement exceeds the
maximum cost of restoration, as reasonably determined by Lender. Any adjustments for claims
with the insurers involving sums of less than Two Hundred and Fifty Thousand Dollars
($250,000) (as such amount shall be increased as provided in Section 7.02(a)) shall be made with
Tenant. : ‘ '

()  All Rent Insurance shall provide in substance that all adjustments for
claims with the insurers shall be made with Landlord and Tenant.

() = Tenant shall not violate or permit to be violated any of the conditions or
provisions of any insurance policy required hereunder, and Tenant shall so perform and satisfy or
cause to be performed and satisfied the requirements of the companies writing such policies so
that at all times companies of good standing, reasonably satisfactory to Landlord, shall be willing
to write and continue such insurance. .

(8)  Each policy of insurance required to be obtained by Tenant as herein
provided shall contain to the extent obtainable and whether or not an additional premium shall be
payable in connection therewith (i) to the extent generally available, a provision that no act or
omission or negligence of Tenant or any other named insured or violation of warranties,
declarations or conditions by Tenant or any other named insured shall affect or limit the
obligation of the insurance company to pay the amount of any loss sustained, (ii) an agreement
by the insurer that such policy shall not be cancelled or modified without at least sixty (60) days
prior written notice to Landlord and each Mortgagee, (iii) to the extent generally available, an .
agreement that the coverage afforded by the insurance policy shall not be affected by the
performance of any work in or about the Buildings or the occupation or use of the Premises by
Tenant or any Subtenant for purposes more hazardous than those permitted by the terms of such
policy, (iv) a waiver by the insurer of any claim for insurance premiums against Landlord or any
named insured other than Tenant, and (v) a waiver of subrogation by the insurers of any right to
recover the amount of any loss resulting from the negligence of Tenant, Landlord, their agents,
employees or licensees. :

3
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(h)  All liability insurance required to be provided and kept in force by Tenant
under this Lease shall be written on an “Occurrence” basis, provided, however, that if (i) a basis
other than such “Occurrence” basis shall be adopted throughout the insurance industry and
(ii) such other basis shall be accepted by most prudent owners of like buildings and
improvements, then Tenant may provide and keep in force llablhty insurance written on such
other basis satisfactory to Landlord.

(1) If Tenant maintains any insurance required hereunder under a so-called
“blanket policy” of insurance pursuant to Section 7.04 then, notwithstanding anything to the
contrary contained in this Section 7.02 or in Section 11.03, in lieu of delivering to Landlord a
copy of such policy, Tenant may deliver an insurance binder together with an abstract of such
- policy meeting the requirements of Section 7.04.

Section 7.03

(@) Tenant, on the demand of Landlord after the occurrence of an Event of
Default hereunder, shall deposit with Depository on the first day of each month during the Term,
an amount equal to one-twelfth (1/12th) of the annual insurance premiums required to be carried
by Tenant hereunder, as estimated by Landlord, unless such insurance premiums are deposited
with a Mortgagee (provided such Mortgagee be an Institutional Lender). If at any time the
insurance premiums shall be increased or Landlord receives information that the insurance
premiums will be increased, and the monthly deposits being paid by Tenant under this Sec-
tion 7.03(a) would be insufficient to pay such insurance premiums thirty (30) days prior to the
due date, the monthly deposits shall thereupon be increased and Tenant shall, within thirty (30)
days prior to the due date thereof, deposit immediately with Depository sufficient monies for the
payment of the increased insurance premiums. Thereafter, the monthly deposits shall be adjusted
so that Depository shall receive from Tenant sufficient monies to pay the insurance premiums at
least thirty (30) days before the insurance premiums become due and payable.

(b)  Anything in Section 7.03(a) to the contrary notwithstanding, if the Event
of Default which gave rise to Landlord having demanded that Tenant make deposits under Sec-
tion 7.03(a) shall have been cured by Tenant and for a period of six (6) consecutive months
following such cure no Default shall have occurred under this Lease, then, at any time after the
expiration of such six (6) month period, upon the demand of Tenant, provided that Tenant is not

then in Default under this Lease, all monies deposited under Section 7.03(a) then held by
Depository, together with the interest, if any, accrued thereon, shall be returned to Tenant and
Tenant shall not be required to make further deposits under Section 7.03(a) unless and until there
shall occur a subsequent Event of Default and Landlord shall make demand upon Tenant to make

deposits under Section 7.03(a).

Section 7.04 The insurance required by this Lease (including Section 11.03
hereof), at the option of Tenant, may be effected by blanket or umbrella policies issued to Tenant
covering the Premises and other properties owned or leased by Tenant, provided that the policies

-Doc #1372193.NY 39



otherwise comply with the provisions of this Lease and specifically allocate to the Premises the
coverages required hereby, without possibility of reduction or coinsurance by reason of, or
damage to, any other premises named therein, and if the insurance required by this Lease shall be
effected by any such blanket or umbrella policies, Tenant shall furnish to Landlord and to each
Mortgagee certified copies or duplicate originals or such policies in place of the originals (or
abstracts of such policies prepared and certified as true and correct by the insurer, which abstracts
shall be satisfactory to Landlord in scope and level of detail), with schedules thereto attached
showing the amount of insurance afforded by such policies applicable to the Premises, and in
addition, within thirty (30) days after the filing thereof with any insurance rate making body,
copies of the schedule of all improvements affected by any such blanket or umbrella policy of
insurance. '

Section 7.05 Notwithstanding anything herein contained to the contrary, in
addition to the insurance required to be maintained by Tenant under this Article 7. Tenant shall
provide and keep in force insurance of the type and at least in the amounts required under the
Master Lease.

ARTICLE 8
USE OF INSURANCE PROCEEDS

Section 8.01 If all or any part of any of the Buildings shall be destroyed or
damaged in whole or in part by fire or other casualty (including any casualty for which insurance
was not obtained or obtainable) of any kind or nature, ordinary or extraordinary, foreseen or
unforeseen, Tenant shall give to Landlord immediate notice thereof, except that no notice shall
be required if the estimated cost of repairs, alterations, restorations, replacements and rebuilding
(collectively, “Restoration™) shall be less than $10,000 (as such amount shall be increased as
provided in Section 7.02(a)), and Tenant shall, whether or not such damage or destruction shall
have been insured, and whether or not insurance proceeds, if any, shall be sufficient for the
purpose of such Restoration, with reasonable diligence (subject to Unavoidable Delays) repair,
alter, restore, replace and rebuild (collectively, “Restore™) the same, at least to the extent of the
value and as nearly as possible to the condition, quality and class of the Buildings existing
immediately prior to such occurrence, with such changes or alterations as Tenant, with the
consent of Landlord, which consent shall not be unreasonably withheld, shall elect to make,
provided that, after the Restoration, the Buildings are in substantial conformity with the Master
Development Plan, the Design Guidelines, and, in the event such Restoration is commenced
within ten (10) years after the date the Buildings have been Substantially Completed, the
Construction Documents. Landlord in no event shall be obligated to Restore any Buildings or
any portion thereof or to pay any of the costs or expenses thereof. If Tenant shall fail or neglect
to Restore with reasonable diligence (subject to Unavoidable Delays) the Buildings or the portion
thereof so damaged or destroyed, or having so commenced such Restoration, shall fail to
complete the same with reasonable diligence (subject to Unavoidable Delays) in accordance with
the terms of this Lease, and in either case such failure or neglect continues for twenty (20) days
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after notice from Landlord, or if prior to the completion of any such Restoration by Tenant, this
Lease shall expire or be terminated for any reason, Landlord may, but shall not be required to,
complete such Restoration at Tenant’s expense. Each such Restoration shall be done in
accordance with the provisions of this Lease. In any case where this Lease shall expire or be

-terminated prior to the completion of Restoration, Tenant shall account to Landlord for all
amounts spent in connection with any Restoration which was undertaken and shall pay over to
Landlord, within ten (10) days after demand, the remainder, if any, of the Restoration Funds
previously received by it. Tenant’s obligations under thlS Section 8.01 shall survive the
expiration or termmatlon of this Lease.

Section 8.02

(a) Subject to the provisions of Sections 8.03, 8.04 and, if applicable, 8.05,
Depository shall pay over to Tenant from time to time, upon the following terms, any monies
which may be received by Depository from insurance provided by Tenant (other than Rent
Insurance) or cash or the proceeds of any security deposited with Depository pursuant to Sec-
tion 8.05 (collectively, the “Restoration Funds”); provided, however, that Depository, before
paying such moneys over to Tenant, shall be entitled to reimburse itself, Landlord and Mortgagee
therefrom to the extent, if any, of the necessary, reasonable and proper expenses (including, -
without limitation, reasonable attorneys’ fees) paid or incurred by Depository, Landlord and
Mortgagee in the collection of such monies. Depository shall pay to Tenant, as hereinafter
provided, the Restoration Funds, for the purpose of the Restoration.

(b) Prior to commencing any Restoration, Tenant shall furnish Landlord with
an estimate of the cost of such Restoration, prepared by a licensed professional engineer or
registered architect selected by Tenant and approved by Landlord, which approval shall not be
unreasonably withheld and shall be deemed given in accordance with the provisions of

Section 32.02(c). Landlord, at Tenant’s reasonable expense, may engage a licensed professxonal
engineer or registered architect to prepare its own estimate of the cost of such Restoration. If
there is any dispute as to the estimated cost of the Restoration, such dispute shall be resolved by
arbitration in accordance with the provisions of Article 36. :

' (©) Subject to the provisions of Sections 8.03, 8.04 and, if applicable, 8.05,
the Restoration Funds shall be paid to Tenant in installments as the Restoration progresses, less
retainage equal to ten percent (10%) of such installment until completion of fifty percent (50%)
of the Restoration and five percent (5%) of each installment thereafter until completion of the
Restoration, upon application to be submitted by Tenant to Depository and Landlord showing the
cost of labor and materials purchased and delivered to the Premises for incorporation in the
Restoration, or incorporated therein since the last previous application, and due and payable or
paid by Tenant. If any vendor’s, mechanic’s, laborer’s, or materialman’s lien is filed against the
Premises or any part thereof, or if any public improvement lien relating to the Restoration of the
Premises is created or permitted to be created by Tenant and is filed against Landlord, or any
assets of, or funds appropriated to, Landlord, Tenant shall not be entitled to receive any further
installment until such lien is satisfied or discharged (by bonding or otherwise). Notwithstanding
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the foregoing, the existence of any such lien shall not preclude Tenant from receiving any
installment of Restoration Funds, provided such lien will be discharged with funds from such

installment.

- (d) Upon cdmpletion of and payment for the Restoration by Tenant, the
balance of the Restoration Fund shall be paid over to Tenant. :

, (e)  Notwithstanding the foregoing, if Landlord makes the Restoration at

Tenant’s expense, as provided in Section 8.01, then Depository shall pay over the Restoration
Funds to Landlord, upon request, to the extent not previously paid to Tenant pursuant to this Sec~
tion 8.02, and Tenant shall pay to Landlord, within ten (10) days after demand, any sums in
excess of the portion of the Restoration Funds received by Landlord necessary to complete the
Restoration. Upon completion of the Restoration, Landlord shall deliver to Tenant a certificate,
in reasonable detail, setting forth the expenditures made by Landlord for such Restoration.

Section 8.03 The following shall be conditions precedent to each payment made
to Tenant as provided in Section 8.02 above: |

(a)  There shall be submitted to Depository and Landlord the certificate of the
aforesaid engineer or architect approved by Landlord pursuant to Section 8.02(b) stating that
(1) the sum then requested to be withdrawn either has been paid by Tenant or is due and payable -
to contractors, subcontractors, materialmen, engineers, architects or other Persons (whose names
and addresses shall be stated) who have rendered or furnished services or materials for the work
. and giving a brief description of such services and materials and the principal subdivisions or
categories thereof and the several amounts so paid or due to each of said Persons in respect
_thereof, and stating in reasonable detail the progress of the work up to the date of said certificate,
(11) no part of such expenditures has been or is being made the basis, in any previous or then
pending requisition, for the withdrawal of the Restoration Funds or has been made out of the
Restoration Funds previously received by Tenant, (iii) the sum then requested does not exceed
the value of the services and materials described in the certificate, and (iv) the balance of the
Restoration Funds held by Depository will be sufficient upon completion of the Restoration to
- pay for the same in full, and stating in reasonable detail an estimate of the cost of such
completion;

(b) There shall be furnished to Landlord an official search, or a certificate of a
title insurance company reasonably satisfactory to Landlord, or other evidence reasonably
satisfactory to Landlord, showing that there has not been filed any vendor’s, mechanic’s,
laborer’s or materialman’s statutory or other similar lien affecting the Premises or any part
thereof, or any public improvement lien with respect to the Premises or the Restoration created or
permitted to be created by Tenant affecting Landlord, or the assets of, or funds appropriated to,
Landlord, which had not been discharged of record (by bonding or otherwise) except such as will
be discharged upon payment of the requisite amount out of the sum then requested to be
withdrawn; and
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‘ (©) At the time of making such payment there is no existing and unremedied
Default in the payment of Rental or an Event of Default on the part of Tenant.

.Section 8.04

- (@  Ifany loss, damage or destruction occurs, the cost of Restoration of which
equals or exceeds Two Hundred and Fifty Thousand Dollars ($250,000) in the aggregate,
-determined as provided in Section 8.02(b) (as such amount shall be increased as prov1ded in Sec~
tion 7.02(a)), Tenant shall furnish to Landlord the followmg

@ at least thirty (30) days prior to commencement of such Restoration,
complete plans and specifications for the Restoration, prepared by a licensed professional
engineer or registered architect selected by Tenant and approved by Landlord, which
approval shall not be unreasonably withheld (and shall be deemed given in accordance
with the provisions of Section 32.02(c)), together with the approval thereof and any
required permits issued by any Governmental Authority with respect to the Restoration
and such plans and specifications, and, at the request of Landlord, any other drawings,
information or samples to which Landlord is entitled under Article 11, all of the
foregoing to be subject to Landlord’s review and approval for substantial conformity with
the Master Development Plan, the Design Guidelines or, if such Restoration is
commenced within ten (10) years from the date the Buildings shall have been
Substantially Completed, the Construction Documents; all such plans and specifications
and other materials for the Restoration shall become the sole and absolute property of
Landlord if for any reason this Lease shall be terminated. Notwithstanding the foregoing,
Landlord agrees to approve plans and specifications for the Restoration if the Restoration
is substantially in accordance with the original Buildings, provided the plans and
specifications show the Restoration will be in accordance with all then applicable
Requirements, the Master Development Plan and the Design Guidelines and any
deviations from the original Buildings do not, in Landlord’s reasonable judgment,
adversely affect the quality of the Restoration;

(ii) at least ten (10) Business Days prior to commencement of such
Restoration, (X) a contract or construction management agreement reasonably satisfactory
to Landlord in form assignable to Landlord (subject to any prior assignment to any
Mortgagee), made with a reputable and responsible contractor or construction manager
approved by Landlord, which approval shall not be unreasonably withheld (and shall be
deemed given in accordance with the provisions of Section 32.02(c)), providing for the
completion of the Restoration in accordance with said plans and specifications, free and
clear of all liens, encumbrances, security agreements, interests and financing statements
relating thereto, and (y) payment and performance bonds in forms, amounts and by
sureties reasonably satisfactory to Landlord (with Landlord’s approval thereof to be
deemed given in accordance with the provisions of Section 32.02(c)), naming the
contractor or subcontractor, as the case may be, as obligor, and Landlord and Tenant and
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Mortgagee, if applicable, as obligees or, in lieu thereof, such other security as shall be
~ reasonably satisfactory to Landlord; ‘

- (iii)  at least ten (10) days prior to commencement of such Restoration, an
assignment to Landlord (subject to any prior assignment to any Mortgagee) of the
contract so furnished and the bonds, if any, provided thereunder, such assignment to be
duly executed and acknowledged by Tenant and by its terms to be effective only upon
any termination of this Lease or upon Landlord’s re-entry upon the Premises following an
Event of Default prior to the complete performance of such contract, such assignment
also to include the benefit of all payments made on account of said contract including
payments made prior to the effective date of such assignment; and ‘

(iv)  atleast ten (10) days prior to commencement of such Restoration,
insurance policies issued by responsible insurers, bearing notations evidencing the
payment of premiums or accompanied by other evidence satisfactory to Landlord of such
payments, for the insurance required by Section 11.03.

(b)  Notwithstanding that the cost of Restoration is less than Two Hundred and
Fifty Thousand Dollars ($250,000) (as such amount shall be increased as provided in Sec-
tion 7.02(a)), such cost to be determined as provided in Section 8.02(b), to the extent that any
portion of the Restoration involves work on the exterior of the Buildings or a change in the
height, bulk or setback of the Buildings from the height, bulk or setback existing immediately
prior to the damage or destruction, or in any other manner affects compliance with the Master
Development Plan or the Design Guidelines, then Tenant shall furnish to Landlord at least thirty
(30) days prior to commencement of the Restoration a complete set of plans and specifications
for the Restoration, involving such work or such change, prepared by a licensed professional
engineer or registered architect approved by Landlord, which approval shall not be unreasonably
withheld, and, at Landlord’s request, such other items designated in Section 8.04(a)(i), all of the
foregoing to be subject to Landlord’s reasonable review and approval as provided therein.

(c) In the event Tenant shall desire to modify the plans and specifications
which Landlord theretofore has approved pursuant to Section 8.04(a)(i) or 8.04(b) with respect
to, or which will in any way affect, any aspect of the exterior of the Buildings or the height, bulk
or setback of the Buildings or which will affect compliance with the Design Guidelines or the
Master Development Plan, Tenant shall submit the proposed modifications to Landlord. Tenant
shall not be required to submit to Landlord proposed modifications of the plans and
specifications which affect the interior of the Buildings. Landlord shall review the proposed
changes (other than changes to the interior of the Buildings) to determine whether or not they
(i) conform to the Master Development Plan and the Design Guidelines and (ii) provide for
design, finishes and materials which are comparable in quality to those provided for in the
approved plans and specifications, and shall approve such proposed changes if they do so
conform and so provide. If Landlord determines that the proposed changes are not satisfactory in
light of the above criteria, it shall so advise Tenant, specifying in what respect the plans and
specifications, as so modified, do not conform to the Master Development Plan or the Design
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Guidelines or do not provide for design, finishes and materials which are comparable in quality
to those provided for in the approved plans and specifications. Within twenty (20) Business
Days after Landlord shall have so notified Tenant, Tenant shall revise the plans and
specifications so as to meet Landlord’s objections and shall deliver same to Landlord for review.
Each review by Landlord shall be carried out within fifteen (15) Business Days of the date of
delivery of the plans and specifications, as so revised (or one or more portions thereof), by
Tenant, and if Landlord shall not have notified Tenant of its determination within such fifteen
(15) Business Day period, it shall be deemed to have determined that the proposed changes are
satisfactory. Landlord shall not review portions of the approved plans and specifications which
Landlord has previously determined to be satisfactory, provided same have not been changed by
Tenant.

Section 8.05 If the cost of any Restoration, determined as provided in Sec-
tion 8.02(b), exceeds both (i) Two Hundred and Fifty Thousand Dollars ($250,000) (as such
amount shall be increased as provided in Section 7.02(a)) and (ii) the net insurance proceeds,
then, prior to the commencement of such Restoration, Tenant shall deposit with Depository, as
security for completion of the Restoration, a bond, cash or other security satisfactory to Landlord
in the amount of such excess, to be held and applied by Dep051tory in accordance with the
provisions of Section 8. 02

Section 8.06 This Lease shall not terminate or be forfeited or be affected in any
manner, and there shall be no reduction or abatement of the Rental payable hereunder, by reason
of damage to or total, substantial or partial destruction of any of the Buildings or any part thereof
or by reason of the untenantability of the same or any part thereof, for or due to any reason or
cause whatsoever, and Tenant, notwithstanding any law or statute present or future, waives any
and all rights to quit or surrender the Premises or any part thereof. Tenant expressly agrees that
its obligations hereunder, including, without limitation, the payment of Rental, shall continue as
though the Buildings had not been damaged or destroyed and without abatement, suspension,
diminution or reduction of any kind. It is the intention of Landlord and Tenant that the foregoing
is an “express agreement to the contrary” as provided in Section 227 of the Real Property Law of
the State of New York. Nothing in this Section 8.06 is intended to limit Tenant’s rights under

Section 3.02(d).

Section 8.07 If, for any completed Restoration, Tenant has not theretofore
delivered same to Landlord, Tenant shall deliver to Landlord, within thirty (30) days of the
completion of such Restoration, a complete set of “as built” plans thereof together with a
statement in writing from a registered architect or licensed professional engmeer that such plans
are complete and correct.

Section 8.08 Notwithstanding anything to the contrary contained in this
Article 8, if (i) the Buildings suffer a casualty the cost of restoration of which, in Landlord’s
reasonable opinion, exceeds 50% of the replacement cost of the entire Buildings, (ii) the date of
such casualty is after June 17, 2068, (iii) the net insurance proceeds (plus any cash deposited by
Tenant with Landlord to supplement the insurance proceeds available for restoration costs) is
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sufficient, in Landlord’s reasonable opinion, to pay 100% of the cost of such restoration and
(iv) no Event of Default then exists, then, Tenant may terminate this Lease by written notice to
-Landlord given no more than thirty (30) days after the date of such casualty; provided that
(x) Tenant shall assign to Landlord all rights to property insurance and rent insurance proceeds,
and (y) Tenant deposits with Landlord (in addition to any cash deposited with Landlord pursuant
to clause (iii) above) cash or a letter of credit in a form and from an issuer reasonably acceptable
to Landlord in an amount equal to 5% of Landlord’s reasonable estimate of the cost of
restoration, such cash or letter of credit to be utilized by Landlord in the event of any overruns
and, to the extent not so utilized, to be returned to Tenant.

Section 8.09 If Tenant’s leasehold interest in the Premises is submitted to the
condominium form of ownership, all of Tenant’s obligations under this Article 8 shall be the
obligation of the Board of Managers.

ARTICLE 9
CONDEMNATION
Section 9.01

(@)  If the whole or substantially all of the Premises shall be taken (excluding a
taking of the fee interest in the Premises, or any leasehold interest superior to that of the
Tenant’s, if after such taking, Tenant’s rights under this Lease are not affected) for any public or
quasi-public purpose by any lawful power or authority by the exercise of the right of
condemnation or eminent domain or by agreement among Landlord, Tenant and those authorized
to exercise such right, this Lease and the Term shall terminate and expire on the date of such
taking end the Rental payable by Tenant hereunder shall be equitably apportioned as of the date
of such taking. .

(b)  The term “substantially all of the Premises” shall mean such portion of the
Premises as when so taken would leave remaining a balance of the Premises which, due either to
the area so taken or the location of the part so taken in relation to the part not so taken, would not
under economic conditions, applicable zoning laws, building regulations then existing or
prevailing or the Master Development Plan, and after performance by Tenant of all covenants,
agreements, terms and provisions contained herein or by law required to be observed or
performed by Tenant, (i) if the Premises shall then be used for rental purposes, permit the
Restoration of the Buildings so as to constitute a complete, rentable building or buildings capable
of producing a fair and reasonable net annual income proportional to the number of square feet
not so taken or (ii) if Tenant’s estate in the Premises shall have been previously submitted to
either a cooperative or condominium form of ownership, permit the Restoration of the Buildings
so as to constitute an economically viable cooperative or condominium, as the case may be. If
the Premises shall be used for rental purposes, the average net annual income produced by the
Buildings during (i) the period commencing on the date of Completion of the Buildings and
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ending on the last anniversary of that date which preceded the taking, or (ii) the five (5) year
period immediately preceding such taking, whichever is shorter, shall be deemed to constitute a
fair and reasonable net annual income for the purpose of determining what is a fair and )
reasonable net annual income. If there be any dispute as to whether or not “substantially all of
the Premises” has been taken, such dispute shall be resolved by arbitration with the provisions of
- Article 36. ' '

(c)  If the whole or substantially all of the Premises shall be taken or
condemned as provided in Section 9.01(a), the award, awards or damages in respect thereof shall
be apportioned as follows: (i) there shall first be paid to Landlord so much of the award which is
for or attributable to the value of (A) the Land so taken, considered as unencumbered by this
Lease and the Master Lease and as unimproved except for Landlord’s Civic Facilities and other
_ site improvements made by Landlord, and (B) Landlord’s Civic Facilities taken in any
proceeding with respect to such taking; (ii) there shall next be paid to the Mortgagee(s) which
hold liens on Tenant’s interest in this Lease, or to Recognized Unit Mortgagees, if applicable, so
- much of the balance of such award as shall equal the unpaid principal indebtedness secured by
such Mortgage(s) or such Recognized Unit Mortgages with interest thereon at the rate specified
therein to the date of payment (such payments to be made in order of lien priority and pari passu
to Mortgagees with liens of the same priority); (iii) there shall next be paid to Landlord so much
of the award which is for or attributable to the value of Landlord’s reversionary interest in that
part of the Buildings taken in such proceeding (it being agreed between Landlord and Tenant
that, notwithstanding anything herein contained to the contrary, for a period of forty (40) years
from the Scheduled Completion Date, the value of Landlord’s reversionary interest in the
Buildings shall be deemed to be zero); and (iv) subject to rights of any Mortgagees or
Recognized Unit Mortgagees, if applicable, Tenant shall receive the balance, if any, of the award.
If there be any dispute as to which portion of the award is attributable to the Land and Landlord’s
Civic Facilities and which portion is attributable to the Buildings, or as to the value of
Landlord’s reversionary interest in the Buildings, such dispute shall be resolved by arbitration in
accordance with the provisions of Article 36 (unless the condemning authority or a court of
competent jurisdiction has made such determination, in which case its determination shall
control).

(d)  Each of the parties shall execute any and all documents that may be
reasonably required in order to facilitate collection by them of such awards.

Section 9.02 For purposes of this Article 9, the “date of taking” shall be deemed
to be the earlier of (i) the date on which actual possession of the whole or substantially all of the
Premises, or a part thereof, as the case may be, is acquired by any lawful power or authority
pursuant to the provisions of the applicable federal or New York State law or (ii) the date in
which title to the Premises or the aforesaid portion thereof shall have vested in any lawful power
or authority pursuant to the provisions of the applicable federal or New York State law.

Section 9.03 If less than substantially all of the Premises shall be so taken, this
Lease and the Term shall continue as to the portion of the Premises remaining without abatement
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of the Base Rent or diminution of any of Tenant’s obligations hereunder. Tenant, whether or not
the award or awards, if any, shall be sufficient for the purpose shall (subject to Unavoidable
Delays) proceed diligently to Restore any remaining part of the Buildings not so taken so that the
latter shall be complete, operable, self-contained architectural units in good condition and repair
in conformity with the Master Development Plan, the Design Guidelines and, to the extent
' reasonably practicable, in the event such Restoration is commenced within ten (10) years from
the date the Buildings are Substantially Completed, the Construction Documents. In the event of
any taking pursuant to this Section 9.03, the entire award for or attributable to the Land taken,
considered as unimproved and unencumbered by this Lease and the Master Lease and the fair
market value of Landlord’s Civic Facilities in any proceeding with respect to such taking, shall
be first paid to Landlord, and the balance of the award, if any, shall be paid to Depository, except -
that if such balance shall be less than Two Hundred and Fifty Thousand Dollars ($250,000) (as
such amount shall be increased as provided in Section 7.02(a)), such balance shall be payable, in
trust, to Tenant (provided that if the Master Lease requires payment in trust to Landlord or a
~ Mortgagee, such balance shall be paid as provided therein) for application to the cost of
Restoration of the part of the Buildings not so taken. Subject to the provisions and limitations in
this Article 9, Depository shall make available to Tenant as much of that portion of the award
actually received and held by Depository, if any, less all necessary and proper expenses paid or
incurred by Depository, the Mortgagee most senior in lien and Landlord in the condemnation
proceedings, as may be necessary to pay the cost of Restoration of the part of the Buildings
remaining. Such Restoration shall be done in accordance with and subject to the provisions of
Article 8. Payments to Tenant as aforesaid shall be disbursed in the manner and subject to the
conditions set forth in Article 8. Any balance of the award held by Depository and any cash and
the proceeds of any security deposited with Depository pursuant to Section 9.04 remaining after
completion of the Restoration shall be paid to Tenant. Each of the parties shall execute any and
all documents that may be reasonably required in order to facilitate collection by them of such
awards. :

Section 9.04 With respect to any Restoratlon required by the terms of Sec-
tion 9.03, the cost of which, as determined in the manner set forth in Section 8.02(b), exceeds
both (i) Two Hundred and Fifty Thousand Dollars ($250,000) (as such amount shall be increased
as provided in Section 7.02(a)) and (ii) the balance of the condemnation award after payment of
the expenses set forth in Section 9.03, then, prior to the commencement of such Restoration, -
Tenant shall deposit with Depository a bond, cash or other security satisfactory to Landlord in
the amount of such excess, to be held and applied by Depository in accordance with the
provisions of Section 9.03, as security for the completion of the Restoration.

' Section 9.05 If the temporary use of the whole or any part of the Premises shall
be taken for any public or quasi-public purpose by any lawful power or authority by the exercise
of the right of condemnation or eminent domain or by agreement between Tenant and those
authorized to exercise such right, Tenant shall give prompt notice thereof to Landlord and the
Term shall not be reduced or affected in any way and Tenant shall continue to pay in full the
Rental payable by Tenant hereunder without reduction or abatement, and Tenant shall be entltled
to receive for itself any award or payments for such use, provided, however, that:
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(@) If the taking is for a period not extending beyond the Term and if such
award or payment is made less frequently than in monthly installments, the same shall be paid to
and held by Depository as a fund which Depository shall apply from time to time to the payment

.of Rental, except that, if such taking results in changes or alterations in any of the Buildings
which would necessitate an expenditure to Restore such Buildings to their former condition,
then, a portion of such award or payment considered by Landlord, in its reasonable opinion, as
appropriate to cover the expenses of the Restoration shall be retained by Depository, without
application as aforesaid, and applied and paid over toward the Restoration of such Buildings to
their former condition, substantially in the same manner and subject to the same conditions as
- provided in Section 9.03; and any portion of such award or payment which shall not be required
pursuant to this Section 9.05(a) to be applied to the Restoration of the Buildings or to the
payment of Rental until the end of the Term (or, if the taking is for a period terminating prior to
- the end of the Term, until the end of such period), shall be paid to Tenant; or

(b) If the taking is for a period extending beyond the Term, such award or
payment shall be apportioned between Landlord and Tenant as of the Expiration Date, and
Landlord’s and Tenant’s share thereof, if paid less frequently than in monthly installments, shall
be paid to Depository and applied in accordance with the provisions of Section 9.05(a), provided,
however, that the amount of any award or payment allowed or retained for the Restoration of the
Buildings and not previously applied for such purpose shall remain the property of Landlord if
this Lease shall expire prior to such Restoration.

Section 9.06 In case of any governmental action, not resulting in the taking or
condemnation of any portion of the Premises but creating a right to compensation therefor, such
as the changing of the grade of any street upon which the Premises abut, this Lease shall continue
in full force and effect without reduction or abatement of Rental and the award shall be paid to
Landlord to the extent of the amount, if any, necessary to restore any portion of Landlord’s Civic
Facilities to their former condition and any balance remaining shall be paid to Tenant.

Section 9.07 In the event of a negotiated sale of all or a portion of the Premises
in lieu of condemnation, the proceeds shall be distributed as provided in cases of condemnation.

Section 9.08 Landlord, Tenant and any Mortgagee shall be entitled to file a
claim and otherwise participate in any condemnatlon or similar proceeding and all hearings, trials
and appeals in respect thereof.

Section 9.09 Notwithstanding anything to the contrary contained in this
Article 9, in the event of any permanent or temporary taking of all or any part of the Premises,
Tenant and its Subtenants shall have the exclusive right to assert claims for any trade fixtures and
personal property so taken which were the property of Tenant or its Subtenants (but not including
any Equipment) and for relocation expenses of Tenant or its Subtenants, and all awards and
damages in respect thereof shall belong to Tenant and its Subtenants, and Landlord hereby
waives any and all claims to any part thereof; provided, however, that if there shall be no

' e
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separate award or allocation for such trade fixtures or personal property, then such claims of
Tenant and its Subtenants, or awards and damages, shall be subJ ect and subordinate to
Landlord’s claims under this Article 9.

ARTICLE 10
ASSiGNMENT, SUBLETTING, MORTGAGES, ETC.
Section 10.01 .

@) Except as otherwise spemﬁcally provided in this Section 10.01, prior to
Substanhal Completion of the Buildings, neither this Lease nor any interest of Tenant in this
Lease, shall be sold, assigned, or otherwise transferred, whether by operation of law or otherwise,
(including, without limitation, an assignment to the Apartment Corporation in connection with a
Cooperative Plan and an assignment or partial assignment in connection with Tenant’s
submission of its leasehold estate in the Premises to 2 condominium form of ownership) nor shall
any of the issued or outstanding capital stock of any corporation which, directly or indirectly, is
Tenant be (voluntarily or involuntarily) sold, assigned, transferred, pledged or encumbered,
whether by operation of law or otherwise, nor shall any voting trust or similar agreement be
entered into with respect to such stock, nor any reclassification or modification of the terms of
such stock take place, nor shall there be any merger or consolidation of such corporation into or
with another corporation nor shall additional stock (or any warrants, options or debt securities
convertible, directly or indirectly, into such stock) in any such corporation be issued if the
issuance of such additional stock (or such other securities, when exercised or converted into
stock) will result in a change of the controlling stock ownership of such corporation as held by
the shareholders thereof as of the Commencement Date, nor shall any general partner’s interest in
a partnership which is Tenant be (voluntarily or involuntarily) sold, assigned or transferred (each
of the foregoing transactions with respect to stock or other securities of a corporation or a general
partner’s interest in a partnership being herein referred to as a “Transfer”), nor shall Tenant
sublet the Premises as an entirety or substantially as an entirety, without the consent of Landlord
in each case and the delivery to Landlord of the documents and information specified in Sec-
tion 10.01(d) hereof. Notwithstanding the foregoing, (i) the following transfers shall be
permitted prior to Substantial Completion: (x) the transfer of a direct or indirect interest in
Tenant by will or intestacy, (y) subleases of individual apartments or non-residential space in the
normal course in anticipation of Substantial Completion or (z) the collateral assignment to a
Mortgagee of Tenant’s interest in subleases as security for a loan, and (ii) the following transfers
shall be permitted prior to Substantial Completion provided Tenant gives Landlord thirty (30)
days’ prior notice thereof and provided Tenant, within seven (7) days after Landlord’s written
request therefor, delivers to Landlord all information reasonably requested by Landlord as to the
transfer transaction and/or the identity, financial ability and business experience of the transferee:
(A) Transfers of direct or indirect interests in Tenant to immediate family members of the
transferor, (B) a Transfer of less than all of the ownership interests of Tenant where such
Transfer is in connection with a syndication of low income housing tax credits, subject, however,
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to the restrictions set forth in Section 10.01(c) below, (C) an assignment of Tenant’s interest in
this Lease to a Mortgagee that is an Institutional Lender or its wholly owned subsidiary or,
subject to Landlord’s approval, Mortgagee’s designee (and, subject to the provisions of

Section 10.01(c), Landlord shall approve any such designee that, in Landlord’s reasonable
opinion, is a developer with then recent experience in successfully constructing and leasing a
project similar to the Building), or (D) an assignment of this Lease to a single purpose entity
controlled by The Related Companies, L.P. and/or Stephen M. Ross. Notwithstanding the thirty
(30) day requirement in clause (ii) of the prior sentence, in the event of a transfer of Tenant’s
interest in this Lease to a Mortgagee that is an Institutional Lender or its wholly owned
subsidiary prior to Substantial Completion, the notice from Tenant to Landlord shall be given as
much in advance of such transfer as is reasonable under the circumstances.

(b)  From and after Substantial Completion of the Buildings, Landlord’s
consent shall be required prior to any Transfer, assignment of Tenant’s interest in this Lease or
subletting of the Premises, but Landlord shall not withhold its consent to a Transfer, an
assignment by Tenant of its interest hereunder or a subletting of the Premises as an entirety or
substantially as an entirety provided (i) no Default shall have occurred and then be continuing
hereunder, unless such Default is cured simultaneously with such Transfer, assignment or
subletting, and (ii) Tenant shall have complied with the provisions of this Article 10. This Sec-
tion 10.01(b), Section 10.01(c) (except as otherwise provided therein) and Section 10.01(d) shall
not apply to an assignment or partial assignments in connection with a Cooperative Plan or
Condominium Plan, which shall be governed by the provisions of Sections 10.01(e) and (f),
respectively. In addition, without limiting the foregoing, from and after Substantial Completion
Tenant shall continue to have the same rights as it does prior to Substantial Completion under
clauses (A), (B), (C) and (D) of the penultimate sentence of Section 10.01(a).

(© Except as otherwise specifically provided herein, in no event, whether
before or after Substantial Completion of the Buildings, shall Tenant make a Transfer, assign this
Lease or any portion of its interest hereunder or sublet the Premises as an entirety or substantially.
as an entirety to any Person, in which, an ownership interest, in the aggregate, of five percent
(5%) or greater is then held, directly or indirectly, by any individual (i) who has ever been
convicted of a felony, (ii) against whom any action or proceeding is pending to enforce rights of
the State of New York or any agency, department, public authority or public benefit corporation
thereof arising out of a mortgage obligation to the State of New York or to any such agency,
department, public authority or public benefit corporation, or (iii) with respect to whom any
notice of substantial monetary default which remains uncured has been given by the State of
New York or any agency, department, public authority or any public benefit corporation thereof

-arising out of a mortgage obligation to the State of New York or to any such agency, department,
public authority or public benefit corporation. The provisions of this Section 10.01(c) shall
apply to any Person (x) purchasing from Tenant or any other Person more than fifteen percent
(15%) of the Cooperative Apartments or Units or (y) subletting from Tenant or any other Person
more than fifteen percent (15%) of the residential apartments, but shall not otherwise apply to
any Tenant-Stockholder or Unit Owner.
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(d) In each instance wherein Tenant desires to effect, and as a condition to the

effectiveness thereof, an assignment, a sublease of the Premises as an entirety or substantially as
an entirety, or a Transfer, Tenant shall, prior to the effective date of such transaction, notify
Landlord of the proposed transaction and submit to Landlord the following documents and
information (which documents may be unexecuted but shall, in all other respects, be in
substantially final form) and such other information and documents it may reasonably require if
the proposed transaction is subject to the consent of Landlord: '

(i) ' in the case of an assignment, (A) a copy of the proposed instrument(s) of
assignment, containing, inter alia, the name, address and telephone number of the
assignee, (B) a copy of the proposed instrument(s) of assumption of Tenant’s obligations
under this Lease by said assignee, and (C) an affidavit of the assignee or an authorized
officer or general partner thereof, setting forth (x) in the case of a partnership, the names
and addresses of all general partners thereof and all other partners of the assignee having
a five percent (5%) or greater ownership interest in the assignee, (y) in the case ofa
corporation (other than an Institutional Lender or a corporation whose common stock is
traded over the New York Stock Exchange, the American Stock Exchange or any other
publicly recognized exchange) the names and addresses of all persons having five percent
(5%) or greater record ownership of stock in, and all directors and officers of, the
assignee;

(i1) in the case of a subletting of the Premises as an entirety or substantially as
an entirety, (A) a copy of the proposed sublease, containing, inter alia, the name, address,
and telephone number of the subtenant, and (B) an affidavit of the subtenant or an
authorized officer or general partner thereof, setting forth the same information with
respect to the partners, sharcholders, officers and directors of the subtenant as is required

with respect to assignees under Section 10.01(d)(i);

(iii) in the case of a Transfer, (A) a copy of each proposed document by which
such Transfer is to be accomplished, and (B) an affidavit of an authorized officer or
general partner of Tenant, setting forth the same information with respect to the partners,
shareholders, officers and directors of Tenant as is required with respect to assignees

under Section 10.01(d)(i); and

(iv) inall such cases, such other documents and information as Landlord may
reasonably request to permit the evaluation of such assignment, sublease or Transfer.

Landlord shall within twenty (20) days after receipt of all requisite information

and documentation, notify Tenant whether it grants its consent if such consent is required
hereunder, and in those instances wherein the consent of Landlord is not so required or is
granted, whether the form and substance of each such document and the information submitted
establishes compliance with the provisions of Section 10.01(c) and Section 10.01(d), specifying,
in the event that Landlord denies its consent to such transaction or determines that any such
documentation or any such information does not establish such compliance, the reason for such
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denial or determination. If Landlord shall not have notified Tenant of such denial or
determination within such period, it shall be deemed to have consented to the proposed
transaction if such consent is required and to have determined that the documents and the
information submitted establish compliance with the provisions of Section 10.0(c) and Sec-

tion 10.01(d). Even if Landlord has consented to the proposed transaction if such consent is
required and/or has determined that the documents and information establish compliance with the
provisions of Section 10.01(c) and Section 10.01(d), such consent and/or determination shall be
conditioned upon the delivery to Landlord of executed documents substantially the same as those
previously delivered to Landlord for review.

: (e) From and after Substantial Completion of the Buildings, Landlord’s -
consent shall be required prior to any assignment by Tenant of its interest in this Lease to the
Apartment Corporation pursuant to a Cooperative Plan, but Landlord shall not withhold its
consent to an assignment by Tenant of its interest in this Lease to the Apartment Corporation
pursuant to a Cooperative Plan, provided no Default shall have occurred and be continuing
hereunder, Tenant shall have complied with the provisions of Sections 3.05 and shall have
delivered to Landlord (w) a true and correct copy of such Cooperative Plan and any amendments,
modifications and supplements thereto, (x) a true and correct copy of the letter of acceptance of
the Cooperative Plan issued by the New York State Department of Law, (y) a true and correct
copy of the letter accepting the amendment declaring the Cooperative Plan effective issued by

- the New York State Department of Law and (z) such other documents in connection therewith as
may be reasonably requested by Landlord.

® From and after Substantial Completion of the Buildings, Tenant shall not
assign, in whole or in part, its interest in this Lease pursuant to a Condominium Plan without the
prior consent of Landlord, which consent may be withheld by Landlord in Landlord’s sole and
absolute discretion, and further provided Tenant shall have complied with the provisions of
Sections 3.05 hereof. Notwithstanding the foregoing, if there is no outstanding Event of Default,
then Landlord shall not withhold its consent to Tenant’s submission of the leasehold estate in the
Premises to the provisions of the then applicable statutory regime for condominiums (i) if (x)
Landlord has after the date hereof consented to the submission to a condominium regime of
another residential site in the Project Area and (y) there has been no change in circumstances
since the date of Landlord’s consent with respect to such other site which in Landlord’s sole
judgment creates a risk that the lien of each Unit Mortgage and all liens for common charges will
not be subordinate to Landlord’s right to receive Rental under this Lease (as the same may be
severed and assigned to the owner of each Unit) or (ii) if Landlord determines, in its sole and
absolute discretion, that the lien of each Unit Mortgage and all liens for common charges will be
subordinate to Landlord’s right to receive all Rental under this Lease (as the same may be
severed and assigned to the owner of each Unit); provided, however, that Landlord shall have the
right, as a condition to granting such consent, to require Tenant to enter into an amendment to
this Lease satisfactory to Landlord in form and substance that will set forth the framework for
conversion to condominiums, including, among other things, the rights and obligations of the
Board of Managers and the Unit Owners under this Lease. If between the date hereof and the
date Tenant requests to submit its leasehold estate to a condominium regime, Landlord has
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entered into a lease (or an amendment thereto) with the holder of a ground lease of another

residential site in the Project Area providing the framework for conversion to condominiums,

~ then the lease amendment required by Landlord under this Section 10.01(f) shall not be more

~ onerous on Tenant in any material respect than the provisions of such lease (or amendment) with
such other ground lessee (unless the need for such more onerous provision is necessary in

Landlord’s sole judgment to assure the subordination of all Unit Mortgages and all liens for

common charges to Landlord’s right to Rental payments) or, in Landlord’s judgment, there are

compelling differences in the Demised Premises from the premises covered by the other ground

lease in question which require different treatment. :

(g)  Subject to compliance by a Mortgagee with the provisions of Sec-

‘tions 10.10 and 10.11 hereof, the foregoing requirement of consent by Landlord shall not apply
to the acquisition of the Premises by such Mortgagee, through the foreclosure of its Mortgage or
through a deed or instrument of transfer delivered in lieu of such foreclosure, so long as such
Mortgagee shall, in the instrument transferring to such Mortgagee the interest of Tenant
hereunder, assume and agree to perform all of the terms, covenants and conditions of this Lease
thereafter to be observed or performed by Tenant. Each reference in this Section 10.01(g) to
“Mortgagee” shall be deemed to include a wholly owned subsidiary (direct or indirect) of such
Mortgagee or its direct parent, provided such Mortgagee has delivered to Landlord a written
notice advising that such a subsidiary should be so deemed and certifying (i) that such subsidiary
is wholly owned (direct or indirect) by such Mortgagee or its direct parent and (ii) that such
subsidiary is authorized to act in the place and stead of such Mortgagee.

Section 10.02 No assignment of this Lease, subletting of the Premises as an
entirety or substantially as an entirety or Transfer shall have any validity except upon compliance
with the provisions of this Article 10.

Section 10.03 Any consent by Landlord under Section 10.01 above shall apply
only to the specific transaction thereby authorized and shall not relieve Tenant from any
requirement hereunder of obtaining the consent of Landlord to any further sale or assignment of
this Lease or Transfer or subletting of the Premises as an entirety or substantially as an entirety.

Section 10.04 Tenant may, without Landlord’s consent, but subject to the
provisions of the last sentence of Section 10.01(c) and this Section 10.04, enter into agreements
for the rental of residential and non-residential space in the Buildings, or the occupancy of such
space pursuant to licenses or concessions for periods shorter than or equal to the remainder of the
Term at the time of such agreements (all of such agreements being herein referred to collectively

“as “Subleases”, and the occupants pursuant to Subleases as “Subtenants™). Each Sublease shall
obligate the Subtenant pursuant thereto to occupy and use the premises included therein for
purposes consistent with the Requirements, the Master Lease, the Certificate of Occupancy and
the Master Development Plan. Tenant shall promptly and diligently enforce all of its rights as
the landlord under all Subleases in accordance with the terms thereof.
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Section 10.05 The fact that a violation or breach of any of the terms, provisions
or conditions of this Lease or of the Master Lease results from or is caused by an act or omission
by any Subtenant, Tenant-Stockholder, or subtenant of a Subtenant, Tenant-Stockholder or any
other occupant of the Buildings shall not relieve Tenant of Tenant’s obligation to cure the same.
Tenant shall take any and all reasonable steps necessary to prevent any such violation or breach.

Section 10.06 Landlord, after an Event of Default by Tenant, may, subject to the
nghts of any Mortgagee (provided such Mortgagee is an Institutional Lender), collect subrent
and all other sums due under Subleases, and apply the net amount collected to Rental, but no
such collection shall be, or be deemed to be, a waiver of any agreement, term, covenant or
condition of this Lease or the acceptance by Landlord of any Subtenant as tenant hereunder, or a
release of Tenant from performance by Tenant of its obligations under this Lease.

Section 10,07 To secure the prompt and full payment by Tenant of the Rental and
the faithful performance by Tenant of all the other terms and conditions herein contained on its
part to be kept and performed, Tenant hereby assigns, transfers and sets over unto Landlord,
subject to any assignment of Subleases and/or rents made in connection with any Mortgage
(provided the Mortgagee thereunder is an Institutional Lender), all of Tenant’s right, title and
interest in and to all Subleases and hereby confers upon Landlord, its agents and representatives,
a right of entry in, and sufficient possession of, the Premises to permit and insure the collection
by Landlord of the rentals and other sums payable under the Subleases. The exercise of the right
of entry and qualified possession by Landlord shall not constitute an eviction of Tenant from the
Premises or any portion thereof and should said right of entry and possession be denied
Landlord, its agent or representative, Landlord, in the exercise of said right, may use all requisite
force to gain and enjoy the same without responsibility or liability to Tenant, its servants,
employees, guests or invitees, or any Person whomsoever; provided, however, that such
assignment shall become operative and effective only if (a) an Event of Default shall occur and
remain uncured, or (b) this Lease and the Term shall be cancelled or terminated pursuant to the
terms, covenants and conditions hereof, or (¢) there occurs repossession under a dispossess
warrant or other re-entry or repossession by Landlord under the provisions hereof or applicable
law, and then only as to such of the Subleases that Landlord has agreed to take over and assume.

Section 10.08 At any time and from time to time, within 10 days after Landlord’s
demand, Tenant promptly shall deliver to Landlord a schedule of all Subleases, setting forth the
names of all Subtenants. Upon the reasonable request of Landlord, Tenant shall permit Landlord
and its agents and representatives to inspect all Subleases and, at Tenant’s expense, to make
copies thereof.

Section 10.09 All Subleases shall provide that (2) they are subject to this Lease
and to the Master Lease, (b) the Subtenants will not pay rent or other sums under the Subleases
for more than one (1) month in advance (excluding security and other deposits required under
such Sublease), and (¢) at Landlord’s option, on the termination of this Lease pursuant to
Article 24, the Subtenants will attorn to, or enter into a direct sublease on identical terms with,
Landlord. With respect to any non-residential Sublease of more than 1,500 square feet (a) made
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to an unrelated third party at a rental not less than the prevailing market rental, (b) which is in
accordance with all of the requirements of this Lease and (c) which confers no greater rights
upon such Subtenant than are conferred upon Tenant under this Lease nor, except with respect to
provision of basic services customarily provided to commercial tenants in such circumstances,
imposes more onerous obligations upon Landlord, as successor landlord under the Sublease, than
are imposed on Landlord in this Lease (“Qualifying Sublease™), at the request of Tenant,
Landlord and such Subtenant shall execute an agreement (the “Non-disturbance and Attornment
Agreement”) wherein Landlord agrees to recognize such Subtenant as the direct tenant of
Landlord under its Sublease upon the termination of this Lease pursuant to Article 24 prov1ded
that at the time of such termination no default exists under such Subtenant’s Sublease which at
such time would permit the landlord thereunder to terminate the Sublease or to exercise any
remedy for dispossession provided for therein, and such Subtenant agrees to attorn to Landlord
and to recognize Landlord as such Subtenant’s landlord under its Sublease. The Non-disturbance
and Attornment Agreement shall provide that neither Landlord nor anyone claiming by, through
or under Landlord, shall be: - :

(a) lxable for any act or omission of any prior landlord (including, without
limitation, the then defaulting landlord); provided, however, that this shall not excuse a successor
landlord from having to cure any non-monetary default that continues after such successor
landlord succeeds to the interest of Landlord hereunder and as to which such successor has
received a written notice; provided, further, however, that such successor landlord shall be
entitled to a reasonable period of time to cure such non-monetary default notwithstanding any
time limitation set forth in such Sublease.

(b) subject to any offsets or defenses that such Subtenant may have against
any prior landlord (including, without limitation, the then defaulting landlord),

(c) except with respect to a semi-annual prepayment of real estate tax or
PILOT, bound by any payment that such Subtenant might have paid to any prior landlord
(including, without limitation, the then defaulting landlord), or any other Person of (i) rent,
common area charges, or any other charge payable under such Subtenant’s sublease for more
than the current month or (ii) any security deposit which shall not have been delivered to
Landlord

(d)  bound by any covenant to undertake or complete any construction of the
Buildings or any portion thereof demised by the Sublease,

e bound by any obligation to make any payment to such Subtenant, or

® bound by any amendment to any such Sublease or modification thereof
which reduces the basic rent, additional rent, supplemental rent or other charges payable under
the Sublease (except to the extent equitably reflecting a reduction in the space covered by the
Sublease), or shortens or lengthens the term thereof, or otherwise increases the obligations of
landlord thereunder, made without the written consent of Landlord.
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Within fifteen (15) days after Tenant submits to Landlord a copy of a Sublease (which may be
unexecuted but which shall, in all other respects be in final form), Landlord shall notify Tenant
whether same is a Qualifying Sublease. If Landlord shall determine that such Sublease is a ‘
Qualifying Sublease, then, promptly after notice to Tenant of such determination, Landlord and
such Subtenant each shall duly execute, acknowledge and deliver to one another one or more

- counterparts of the Non-disturbance and Attornment Agreement. If Landlord shall determine that
same is not a Qualifying Sublease, Landlord shall together with its notice to Tenant specify the
reason for such determination. If there be any dispute as to whether any Sublease is a Qualifying
Sublease, such dispute shall be resolved by arbitration in accordance with the provisions of
Article 36. -

Section 10.10

(@)  If Tenant shall mortgage Tenant’s interest in this Lease to a Mortgagee,
Tenant or such Mortgagee shall give Landlord prompt notice of such Mortgage and furnish
Landlord with a complete and correct copy of each such Mortgage, certified as such by Tenant or
such Mortgagee, together with the name and address of such Mortgagee. After receipt of the
foregoing, Landlord shall give to such Mortgagee, at the address of such Mortgagee set forth in
such notice, and otherwise in the manner provided by Article 25, a copy of each notice of Default
at the same time as, and whenever, any such notice of Default shall thereafter be given by
Landlord to Tenant, and no such notice of Default by Landlord shall be deemed to have been
duly given to Tenant unless and until a copy thereof shall have been so given to each Mortgagee.
Each Mortgagee (i) shall thereupon have a period of ten (10) days more than is given to Tenant
in each instance in the case of a Default in the payment of Rental and, provided such Mortgagee
has given the notice referred to in Section 10.11(b), thirty (30) days more (subject to
Unavoidable Delay) than is given to Tenant in each instance in the case of any other Default, for
remedying the Default, or causing the same to be remedied, or causing action to remedy a
Default mentioned in Section 24.01(b) or (c) to be commenced, and (ii) shall, within such periods
and otherwise as herein provided, have the right to remedy such Default, cause the same to be
remedied or cause action to remedy a Default mentioned in Section 24.01(b) or (c) to be
commenced. Landlord shall accept performance by a Mortgagee of any covenant, condition or
agreement on Tenant’s part to be performed hereunder with the same force and effect as though
performed by Tenant.

\ (b)  Notwithstanding the provisions of Section 10.10(a) and Section 24.01
hereof, no Default (other than a Default in the payment of Rental) by Tenant shall be deemed to
exist as long as a Mortgagee within five (5) Business Days after the expiration of the time given
to Tenant pursuant to the provisions of this Lease to remedy the event or condition which would
otherwise constitute a Default hereunder, shall have delivered to Landlord its written agreement
to take the action described in clause (i) or (ii) herein and thereafter, in good faith, shall have

' commenced promptly (subject to Unavoidable Delay) either (i) to cure the Default and to
prosecute the same to completion, or (ii) if possession of the Premises is required in order to cure
the Default, to institute foreclosure proceedings and obtain possession directly or through a
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receiver, and to prosecute such proceedings with diligence and continuity and, upon obtaining
such possession, commence promptly to cure the Default and to prosecute the same to
completion with diligence and continuity, provided that during the period in which such action is
being taken (and any foreclosure proceedings are pending), all obligations of Tenant to pay ’
Rental, and all other obligations of Tenant under this Lease, to the extent they are reasonably
susceptible to being performed by the Mortgagee, are being performed.- However, at any time
after the delivery of the aforementioned agreement, the Mortgagee may notify Landlord, in
writing, that it has relinquished possession of the Premises or that it will not institute foreclosure
proceedings or, if such proceedings have been commenced, that it has discontinued them, or that
Mortgage otherwise elects not to cure the Default, and in such event, the Mortgagee shall have
no further liability under such Agreement from and after the date it delivers such notice to
Landlord (except for any obligations for Rental accruing prior to the date it delivers such notice),
and, thereupon, Landlord shall have the unrestricted right to terminate this Lease and to take any

“other action it deems appropriate by reason of any Default, and upon any such termination the
provisions of Section 10.11 shall apply. Notwithstanding anything herein contained to the
contrary, provided such Mortgagee shall have otherwise complied with the provisions of this
Section 10.10, such Mortgagee shall have no obligation to cure any Defaults which are not
reasonably susceptible to being cured by such Mortgagee. At the request of such Mortgagee,
Landlord agrees to stipulate as to Defaults which Landlord agrees are not reasonably susceptible
of cure. - :

(¢)  Except as provided in Section 10.10(b), no Mortgagee shall become liable
under the provisions of this Lease unless and until such time as it becomes, and then only for as
long as it remains, the owner of the leasehold estate created hereby. In the event that a
Mortgagee shall become the owner of such leasehold estate, such Mortgagee shall not be bound
by any modification or amendment of this Lease made subsequent to the date of the Mortgage
and delivery to Landlord of the notice provided in Section 10.10(a) hereof and prior to its
acquisition of such interest unless the Mortgagee shall have consented to such modification or
amendment at the time it was made or at the time of such acquisition.

(d) A copy of any notice of termination given by Landlord to Tenant (other
than a termination by reason of an Event of Default) shall be given by Landlord at the same time
and in the same manner to any Mortgagee then entitled to receive copies of notices of Default

under Section 10.10(a). '

Section 10.11

(a) In the case of termination of this Lease by reason of any Event of Default,
Landlord shall give prompt notice thereof to each Mortgagee whose name and address Landlord
has received pursuant to notice made in compliance with the provisions of Section 10.10(a), at
the address of such Mortgagee set forth in such notice, and otherwise in the manner provided by
Article 25. Landlord, on written request of such Mortgagee made any time within thirty (30)
days after the giving of such notice by Landlord, shall promptly execute and deliver a new lease
of the Premises to the Mortgagee, or its designee or nominee, for the remainder of the Term upon
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all the covenants, conditions, limitations and agreements herein contained, provided that such
Mortgagee or designee (i) shall pay to Landlord, simultaneously with the delivery of such new
lease, all unpaid Rental due under this Lease (less any sums collected by Landlord from -
Subtenants) up to and including the, date of the commencement of the term of such new lease
and all expenses, including, without limitation, reasonable attorneys’ fees and disbursements and
court costs, incurred by Landlord in connection with the Default by Tenant, the termination of
this Lease and the preparation of the new lease, and (ii) shall cure all Defaults existing under this
Lease which are reasonably susceptible to being cured by such Mortgagee or designee. At the

. request of such Mortgagee, Landlord agrees to stlpulate as to Defaults which Landlord agrees are
not reasonably susceptlble of cure.

(b) Any such new lease and the leasehold estate thereby created shall, subject
to the same conditions contained in this Lease, continue to maintain the same priority as this
Lease with regard to any mortgage, including any fee mortgage, on the Premises or any part
thereof or any other lien, charge or encumbrance thereon. Concurrently with the execution and
delivery of such new lease, Landlord shall assign to the tenant named therein all of its right, title
and interest in and to moneys (including insurance and condemnation proceeds), if any, then held
by or payable to Landlord or Depository which Tenant would have been entitled to receive but
for termination of this Lease, and any sums then held by or payable to Depository shall be
deemed to be held by or payable to it as Depository under the new lease.

© Upon the execution and delivery of a new lease under this Section 10.11,
all Subleases which theretofore have been assigned to, or made by, Landlord shall be assigned
and transferred, without recourse, by Landlord to the tenant named in such new lease. Between
the date of termination of this Lease and the date of execution of the new lease, if a Mortgagee
shall have requested such new lease as provided in Section 10.11(a), Landlord shall not cancel
any Subleases or accept any cancellation, termination or surrender thereof (unless such
~ termination shall be effected as a matter of law on the termination of this Lease) without the
consent of the Mortgagee, except for a default as permitted in the Subleases or for the purpose of
permitting Landlord to enter into Subleases with other subtenants who will occupy not less than
the same amount of space demised by the cancelled Subleases at a rental rate per square foot and
for a term not less than the rental rate per square foot and the unexpired term, respectively, of the
cancelled Subleases. : :

(d)  Ifthere is more than one Mortgage, Landlord shall only recognize the
Mortgagee whose Mortgage is senior in lien and which has requested a new lease of the Premises

within the time period set forth in Section 10.11(a) as the Mortgagee entitled to the rights
afforded by this Section 10.11, provided that either Tenant or such Mortgagee shall have given
Landlord notice of such Mortgage in compliance with the provisions of Section 10.10(a).
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ARTICLE 11
CONSTRUCTION OF BUILDINGS

Section 11.01 Tenant, using a reputable and responsible contractor or
construction manager approved by Landlord, which approval shall not be unreasonably withheld,
shall promptly commence (subject to Unavoidable Delays) on or before the Construction
Commencement Date and (subject to Unavoidable Delays) diligently construct the Buildings in
accordance with the Requirements, Master Development Plan, the Design Guidelines, the
Construction Documents, and the applicable provisions of this Lease. Tenant shall as soon as
practicable obtain from New York City and all other Governmental Authorities all permits,
consents, certificates and approvals required to commence construction of the Building. At the
request of Tenant, Landlord, at no cost or expense to it, shall within ten (10) days of Tenant’s
request, execute and deliver any documents or instruments reasonably required to obtain such
permits, consents, certificates and approvals, provided such documents or instruments do not
impose any liability or obligation on Landlord (or Landlord is satisfied that it is adequately
indemnified against any such liability or obligation). Tenant shall not undertake Commencement
of Construction unless and until (i) Tenant shall have obtained as aforesaid, and delivered to
Landlord copies of all necessary permits, consents, certificates and approvals for such

_construction from all Governmental Authorities which are required to have been obtained prior
to Commencement of Construction, (ii) Landlord shall have reviewed the Construction
Documents in the manner provided herein and shall have determined that they conform to the
Master Development Plan, the Design Guidelines, the Schematics and the Design Development
Plans, (iii) Tenant shall have delivered to Landlord the original policies of insurance or duplicate
originals thereof, in accordance with Section 11.03(b), and (iv) either (x) a building loan
Mortgage in an amount sufficient, in Landlord’s judgment, to assure completion of construction
of the Buildings shall have been made for the financing of such construction or (y) Landlord
shall have approved a plan submitted by Tenant for financing the construction of the Buildings.
Tenant shall obtain such other permits, consents, certificates and approvals as may be required
from time to time to continue and complete the construction of the Buildings. At the request of
either Landlord or Tenant, made at any time after Commencement of Construction, Landlord and
Tenant shall execute a certification setting forth the Construction Commencement Date. In the
event the parties shall be unable to agree on such date, such dispute shall be resolved by
arbitration pursuant to Article 36. :

Sectipn 11.02

(@  Assoon as practicable, but in no event later than ninety (90) days after the
date hereof, Tenant shall submit to Landlord scaled schematic drawings (the “Schematics™)
prepared by the Architect and in accordance with Landlord’s submission requirements for
schematics, such requirements being more particularly described in the Design Guidelines. If
Landlord determines that the Schematics conform to the Master Development Plan and the
Design Guidelines, Landlord shall notify Tenant to that effect. If Landlord determines that the
Schematics do not conform to the Master Development Plan and the Design Guidelines,
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Landlord shall so notify Tenant, specifying those respects in which the Schematics do not so

conform, and Tenant shall revise the Schematics to so conform and shall resubmit the same to

Landlord for review within fifteen (15) Business Days of the date of notice from Landlord to

Tenant that the Schematics do not so conform. Each review by Landlord shall be carried out

~ within fifteen (15) Business Days of the date of submission of the Schematics or revised
Schematics, as the case may be, by Tenant (and if Landlord shall not have notified Tenant of its

determination within such fifteen (15) Business Day period, it shall be deemed to have

- determined that the Schematics do conform to the Master Development Plan and the Design

Guidelines). ' '

“(b)  As soon as practicable, but in no event later than seventy-five (75) days
after Landlord shall have notified Tenant that the Schematics conform to the Master
Development Plan and the Design Guidelines, Tenant shall submit to Landlord for its review,
design development plans and outline specifications for the Buildings (the “Design Development
Plans”), prepared by the Architect and in accordance with Landlord’s submission requirements
for design development, such requirements being more particularly described in the Design
Guidelines. Any changes in the Design Development Plans from the Schematics shall be
identified in reasonable detail. If Landlord determines that the Design Development Plans
conform to the Master Development Plan, the Design Guidelines and the Schematics, Landlord
shall notify Tenant to that effect. If Landlord determines that the Design Development Plans do
not conform to the Master Development Plan, the Design Guidelines and the Schematics,
Landlord shall so notify Tenant, specifying those respects in which the Design Development
Plans do not so conform, and Tenant shall revise the same to so conform and shall resubmit the
Design Development Plans to Landlord for review within fifteen (15) Business Days of the date
of notice from Landlord to Tenant that the Design Development Plans do not so conform. Each
review by Landlord shall be carried out within fifteen (15) Business Days of the date of
submission of the Design Development Plans or revised Design Development Plans, as the case
may be, by Tenant (and if Landlord shall not have notified Tenant of its determination within
such fifteen (15) Business Day period, it shall be deemed to have determined that the Design
Development Plans do conform to the Master Development Plan, The Design Guidelines and the
Schematics). ’ '

()  Assoon as practicable, but in no event later than seventy-five (75) days
after Landlord shall have notified Tenant that the Design Development Plans conform to the
Master Development Plan, the Design Guidelines and the Schematics, Tenant shall submit to
Landlord final contract plans and specifications for the Buildings prepared by the Architect and
in accordance with Landlord’s requirements for final contract plans and specifications, such
requirements being more particularly described in the Design Guidelines. Any changes in such
final contract plans and specifications from the Design Development Plans shall be identified in
reasonable detail. The final contract plans and specifications shall be reviewed by Landlord to
determine whether or not they conform to the Master Development Plan, the Design Guidelines
and the Design Development Plans. If Landlord determines that they do so conform, Landlord
shall notify Tenant to that effect. If Landlord determines that the final contract plans and
specifications do not conform to the Master Development Plan, the Design Guidelines and the
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Design Development Plans, Landlord shall so notify Tenant, specifying those respects in which
the final contract plans and specifications do not so conform, and Tenant shall revise the same to
so conform and shall resubmit the final contract plans and specifications to Landlord for review .
within fifteen (15) Business Days of the date of notice from Landlord to Tenant that the final
contract plans end specifications do not so conform. Each review by Landlord shall be carried
out within fifteen (15) Business Days of the date of submission of the final contract plans and
specifications or revised final contract plans and specifications, as the case may be, by Tenant
(and if Landlord shall not have notified Tenant of its determination within such fifteen (15)
Business Day period, it shall be deemed to have determined that the final contract plans and
specifications do conform to the Master Development Plan, the Design Guidelines and the
Design Development Plans). The contract plans and specifications that have been determined to
conform to the Master Development Plan, the Design Guidelines and the Design Development
Plans, as the same may be changed from time to time by Tenant, to the extent such changes are
approved by Landlord as hereinafter provided, are hereinafter referred to as the “Construction
Documents”. ’

(d)  Inthe event that Tenant shall desire to modify the Construction
Documents with respect to, or which will in any way affect, any aspect of the exterior of the
Buildings or a change in the height, bulk or setback of the Buildings or in any other manner
affects compliance with the Master Development Plan or the Design Guidelines, Tenant shall
submit the proposed modifications to Landlord for approval prior to making or implementing any
such modification. All modifications shall be identified in reasonable detail. Tenant shall not be
required to submit to Landlord proposed modifications of the Construction Documents which
affect solely the interior of the Buildings. Landlord shall review the proposed changes to
determine whether or not they (i) conform to the Master Development Plan and the Design
Guidelines, and (ii) provide for design, finishes and materials with respect to the exterior of the
Buildings which are comparable in quality to those provided for in the Construction Documents.
If Landlord determines that they do so conform and provide, Landlord shall notify Tenant to that
effect. If Landlord determines that the Construction Documents, as so revised, do not conform to
the Master Development Plan and the Design Guidelines or provide for such design, finishes and
materials, Landlord shall so notify Tenant, specifying those respects in which they do not so
conform or provide, and Tenant shall revise the same to meet Landlord’s objections and shall
resubmit them to Landlord for review within fifteen (15) Business Days of the date of notice
from Landlord to Tenant that they do not so conform or provide. Each review by Landlord shall
be carried out within fifteen (15) Business Days of the date of submission of the Construction
Documents, as so revised, by Tenant (and if Landlord shall not have notified Tenant of its
determination within such fifteen (15) Business Day period, it shall be deemed to have
determined that the proposed changes are satisfactory).

(e)  Notwithstanding the provisions of Section 11.02(d), if, after the
Commencement of Construction, Tenant makes a good faith determination that any proposed
modification which requires Landlord’s approval under Section 11.02(d) is of a minor or
insubstantial nature, Tenant may so advise an employee designated by Landlord (“Landlord’s
Project Manager”) (delivering to him or her a written statement setting forth the proposed
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modification and the basis for Tenant’s determination and simultaneously delivering copies of -
said statement to Landlord’s President and Chief Executive Officer and Vice President for
Planning and Design). Landlord’s Project Manager shall, in writing, before the expiration of the
fifth full Business Day after the receipt of said advice, either (i) notify Tenant of approval of said
proposed modification or (ii) notify Tenant that Tenant is required to submit the proposed
modification to Landlord as provided in Section 11.02(d). In the event Landlord’s Project
Manager acts in accordance with (ii) above, Landlord, after receipt from Tenant of the proposed
modification, shall endeavor to expedite its review thereof and notification to Tenant of its
determination. Nothing set forth in this Section 11.02(e) shall require Landlord to notify Tenant
of Landlord’s determination earlier than the expiration of the fifteen (15) Business Day period set
forth in Section 11.02(d) with respect to such modification, provided, however, that if Landlord’s
Project Manager shall not have notified Tenant of either (i) or (ii) above within the five (5)
Business Day period set forth above, Landlord shall be deemed to have approved the proposed
modification. . .

® The Construction Documents shall comply with the Requirements,
including but not limited to the Building Code of New York City. The responsibility to assure
such compliance shall be Tenant’s; Landlord’s determination that the Construction Documents
conform to the Master Development Plan and the Design Guidelines shall not be, nor shall it be
construed to be or relied upon as, a determination that the Construction Documents comply with
the Requirements. In the event that there shall be a conflict between the Requirements and the
Master Development Plan or the Design Guidelines, the Reqmrements shall prevail.

(2 In addition to the documents referred to in _SeC_t_l_QM_l_ and this Sec-
tion 11.02, Tenant shall, at least thirty (30) Business Days prior to ordering the same for
incorporation into the Buildings, submit to Landlord samples of all materials to be used on the
exterior of the Buildings, including windows, and the same shall be subject to Landlord’s
approval for conformity to the Design Guidelines, the Master Development Plan and the
Construction Documents; provided, however, that where Landlord has previously approved a
sample, Tenant need not resubmit such item for approval unless the actual material varies from
the sample (not including minor variations in natural conditions within the identified sample). If
Landlord shall have failed to object to any of such materials within fifteen (15) Business Days
after its receipt of such materials, it shall be deemed to have approved such materials. Landlord
reserves the right, at Landlord’s sole cost and expense, to maintain its field personnel at the
Premises to observe Tenant’s construction methods and techniques and Landlord shall be entitled
to have its field personnel or other designees attend Tenant’s job and/or safety meetings. No
such observation or attendance by Landlord’s personnel or designees shall impose upon Landlord
any responsibility for any failure by Tenant to observe applicable Requirements or safety
practices in connection with such construction, or constitute an acceptance of any work which
does not comply in all respects with the Requirements and the provisions of this Lease.

(h) Tenant acknowledges that the maximum permissible “floor area,” as such
term is defined in the Zoning Resolution of the City of New York, for the Land shall be 440,000
square feet, as computed in accordance with Section 12-10 of the Zoning Resolution. Landlord
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and Tenant acknowledge that Tenant has elected to utilize less than such maximum pefmissible
“floor area.” : '

- (1) Tenant shall not construct or permit to exist any Buildings on the Land
unless the Buildings are in compliance with the Zoning Lot Declaration, Master Development
Plan and the Design Guidelines. :

§)) Landlord acknowledges and agrees that in order to meet Tenant’s _
construction schedule, Tenant may be required to “fast track” certain aspects of the final detailed
plans and specifications and of the excavation and foundation stage of the construction process.
Landlord agrees, within the limitations of sound construction practice, to cooperate with Tenant,
as reasonably requested from time to time by Tenant, in “fast tracking” the construction of the
Buildings. Such cooperation may include, and may only include (i) shortening the review
periods provided for herein, (ii) reviewing certain aspects of the Design Development Plans and
Construction Documents prior to completion and submission to Landlord of every aspect thereof,
and (iii) permitting Tenant to begin excavation and foundation work prior to complenon and
approval by Landlord of the Construction Documents. :

(k)  Tenant shall, at Tenant’s expense, construct and make available to
Landlord or, at Landlord’s option, to Battery Park City Parks Corporation, without rental or other
charge, 2 minimum of nine hundred (900) square feet of storage area on the ground floor of the
Buildings in accordance with the plan annexed hereto as Exhibit F, which area shall be accessible
from a public street. Tenant shall provide electrical service to such premises and Landlord shall
make separate arrangements with the applicable utility company to separately meter Landlord’s
electrical usage in such premises. Tenant agrees to construct or cause the construction of such
tenant improvements as Landlord may request in such space, subject to Tenant and Landlord
agreeing in writing to the actual cost thereof, and to Landlord’s agreement to reimburse Tenant
for such actual cost within thirty (30) days of receipt by Landlord of invoices from Tenant from
time to time as the construction progresses, but not more often than monthly. Upon Tenant’s
request, and in any event upon completion of such work, Tenant will assign to Landlord all
warranties and guaranties with respect to such work, and all rights under contracts with
contractors and other third parties. Landlord agrees to look only to such contractors and third
parties (and not to Tenant, except in the case of gross negligence or willful misconduct on the
part of Tenant) in the event of any deficiencies in the work.

Section 11.03

(a) Commencing on the Commencement Date, Tenant shall provide, or cause
to be provided, and thereafter shall keep in full force and effect, or cause to be kept in full force
and effect with respect to the Premises, until Commencement of Construction, insurance
coverage of the types and in the minimum limits set forth in subsections (i) and (ii) of this Sec-
tion 11.03(a). Prior to the Commencement of Construction, Tenant shall provide, or cause to be
provided, and thereafter shall keep or cause to be kept in full force and effect, or cause to be kept
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in full force and effect with respect to the Premises, unt11 Substantial Completion of the
Bulldmgs, the following:

(i) general liability insurance, naming contractor or construction manager as
named insured and, as additional insureds, Tenant, Landlord, Master Landlord and each
Mortgagee, such insurance to insure against liability for bodily injury and death and for
property damage in such amount as may from time to time be reasonably required by
Landlord (which shall be not less than Twenty-Five Million Dollars ($25,000,000)
combined single limit nor more than such amount as, at the time in question, is
customarily carried by prudent owners of like buildings and improvements, but,inno
event, less than Twenty-Five Million Dollars ($25,000,000), such insurance to include
operations-premises liability, contractor’s protective liability on the operations of all
subcontractors, completed operations (to be kept in force for not less than three (3) years
after Substantial Completion of the Buildings), broad form contractual liability
(designating the indemnity provisions of the Construction Agreements and this Lease), a
broad form comprehensive general liability endorsement providing blanket automatic
contractual coverage including bodily injury to employees or others assumed by the
insured under contract and, if the contractor is undertaking foundation, excavation or
demolition work, an endorsement that such operations are covered and that the “XCU
Exclusions” have been deleted;

(ii) automobile liability insurance for all owned, non-owned, leased, rented
and/or hired vehicles insuring against liability for bodily injury and death and for
property damage in an amount not less than Five Million Dollars ($5,000,000) combined
single limit, with such coverage to be listed in the underlying schedule of any umbrella or
following form excess policy for a total limit of Twenty-Five Million Dollars
($25,000,000), such insurance to name Tenant (contractor if carried by contractor) as

‘named insured and, as additional insureds, Landlord, Master Landlord, any general
contractor or construction manager engaged by Tenant (Tenant if contractor carries such
insurance) and each Mortgagee under a standard mortgage clause;

(iii) workers’ compensation insurance providing statutory New York State
benefits for all persons employed in connection with the construction at the Premises and
employer’s liability insurance in an amount not less than that required by New York State
law, with coverage to be listed in the underlying schedule of any umbrella or following
form excess policy; and

(iv) all-risk builder’s risk insurance written on a one hundred percent (100%)
of Completed value (non-reporting) basis with limits as provided in Section 7.01(a)(i),
naming, to the extent of their respective insurable interests in the Premises, Tenant as
named insured, and, as additional insureds, Landlord, Master Landlord, any contractor or
construction manager engaged by Tenant and each Mortgagee under a standard
mortgagee clause. In addition, such insurance (A) shall contain an acknowledgment by

~ the insurance company that its rights of subrogation have been waived with respect to

Doc #1372193.NY 65



Landlord and Master Landlord and an endorsement stating that “permission is granted to
- complete and occupy”, (B) if any storage location situated off the Premises is used, shall
include coverage for the full insurable value of all materials and equipment on or about
‘any such storage location intended for use with respect to the Premises, and (C) if
materials, equipment, machinery or supplies to be used in connection with construction
are shipped to the job site from places in the contiguous United States, the District of
Columbia or Canada, the all-risk builders risk insurance will provide transit coverage.

: In the event the proceeds received pursuant to the insurance coverage requlred
under Section 11.03(a)(iv) hereof shall exceed Two Hundred and Fifty Thousand Dollars
($250,000) (as such amount shall be increased as provided in Section 7.02(a)), such proceeds
shall be paid to Depository and disbursed in accordance with the provisions of Sections 8.02 and
8.03 hereof. In the event such proceeds shall be Two Hundred and Fifty Thousand Dollars
($250,000) (as such amount shall be increased as provided in Section 7.02(a)) or less, such
proceeds shall be payable, in trust, to Tenant for application to the cost of completion of
construction of the Bulldmgs :

(b)  No construction shall be commenced until Tenant shall have delivered to
Landlord the original policies of insurance or duplicate originals or certificates thereof together
with copies of such insurance policies, as required by this Section 11.03.

() To the extent applicable, Tenant shall comply with the provisions of Sec-
tion 7.02 hereof with respect to the policies required by this Section 11.03.

(d)  To the extent that the insurance coverages required pursuant to this Sec-
tion 11.03 duplicate those required by Article 7 hereof, Tenant shall not be required to maintain
such coverages in duplicate, but in each instance the more extensive coverage shall be

- maintained.

(e) In addition to the insurance required pursuant to this Section 11.03, Tenant
shall, prior to Commencement of Construction, obtain, or cause to be obtained, and furnish to
Landlord, with respect to each contractor and subcontractor having a contract (or multiple
contracts) providing for payments of $1,000,000 or more in the aggregate, a payment and
performance bond in a form and by a surety reasonably satisfactory to Landlord, naming such
contractor or subcontractor as obligor and Landlord, Tenant and each Mortgagee as co-obligees,
each in a penal sum equal to the amount of such contractor’s or subcontractor’s contract.

Section 11.04 Construction of the Buildings shall be (a) commenced on or prior
to the Construction Commencement Date and prosecuted by Tenant with all reasonable diligence
and without interruption, in each case however subject to Unavoidable Delays, and
(b) Substantially Completed by Tenant in a good and workmanlike manner in accordance with
the approved Construction Documents, the Master Development Plan and the Design Guidelines,
no later than 1,095 days after the Construction Commencement Date, as such date may be
extended for Unavoidable Delays (the “Scheduled Completion Date™). Upon Substantial
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Completion of the Buildings, Tenant shall furnish Landlord with (i) true copies of the Residential

- TCO for all residential space in the Buildings, a temporary Certificate of Occupancy for the
garage in the Buildings and the Architect’s certificate referred to in clause (v) below, (ii) a
complete set of “as built” plans for the Buildings prepared by the Architect and accompanied by
a written statement by the Architect that the “as-built” plans are complete and correct, and (iii) a
survey prepared and sealed by a registered surveyor showing all Buildings and all easements and
other matters of record relating to the Premises, certified by such surveyor to Tenant, Landlord,
each Mortgagee, and to any title company which shall have insured or committed to insure the
Premises, and bearing the certification of such surveyor that all of the Buildings are within the
property lines of the Land and do not encroach upon any easement or violate any restriction of
record. : :

“Substantial Completion of the Buildings” or “Substantially Completed” shall
mean (X) substantial completion of all construction work on the Buildings, (y) the delivery to
Landlord of true copies of the Residential TCO for all the residential space in the Buildings, a
temporary Certificate(s) of Occupancy for the garage in the Buildings and a Certificate of the
Architect to Landlord that Tenant has completed sufficient work on the exterior portions of all
other non-residential space in the Buildings such that Tenant would be able to obtain a temporary
certificate of occupancy for such non-residential space in the Buildings if interior work had been

~completed to the same standards, and (z) the delivery to Landlord of a statement in writing from
the Architect that the construction has been completed substantially in accordance with the
approved Construction Documents, the Master Development Plan, and the Design Guidelines.
Notwithstanding anything herein contained to the contrary, if Tenant shall have failed to deliver
the Residential TCO for all the residential space in the Buildings and a temporary Certificate of
Occupancy for the garage in the Buildings, on or before the Scheduled Completion Date as a
result of the failure of the Department of Buildings of New York City, or successor body of
similar function, to issue the same, such failure shall not constitute a Default hereunder provided
the Architect certifies in writing to Landlord that Tenant has completed all work necessary to
obtain such Residential TCO for all residential space in the Buildings and a temporary Certificate
of Occupancy for the garage in the Buildings. In such event, Tenant shall deliver a true copy of
such Residential TCO and temporary Certificate(s) of Occupancy for all non-residential space in
- the Buildings, to Landlord promptly upon their issuance. Within twelve (12) months after the
date of Substantial Completion of the Buildings, Tenant shall furnish Landlord with permanent
Certificate(s) of Occupancy for all space in the Buildings duly issued by the New York City
Department of Buildings, provided, however, Tenant’s failure to obtain such permanent
Certificate(s) of Occupancy within such twelve (12) month period shall not be a Default
hereunder if Tenant shall be diligently and in good faith attempting to obtain same (which
attempt (i) shall include, but not be limited to, the reasonable expenditure of monies, but (ii) shall
not obligate Tenant to complete construction of any interior portion of the non-residential space
in the Buildings (other than the garage) until such portion has been made subject to one or more
Subleases). In any event, Tenant shall promptly furnish Landlord with such permanent
Certificate(s) of Occupancy after same has been duly issued.

Doc #1372193.NY 67



Section 11.05

(a):  The materials to be incorporated in the Buildings at any time during the
Term shall, upon purchase of same and at all times thereafter, constitute the property of
Landlord, and upon construction of the Buildings or the incorporation of such materials therein,
title thereto shall vest in Landlord, provided, however, that (i) Landlord shall not be liable in any
manner for payment or otherwise to any contractor, subcontractor, laborer or supplier of
materials or other Person in connection with the purchase of any such materials, (ii) Landlord
shall have no obligation to pay any compensation to Tenant by reason of its acquisition of title to
such materials and Buildings, (iii) Landlord shall have no obligation with respect to the storage
or care of such materials or the Buildings, and (iv) all materials to be incorporated in the
Buildings shall, immediately upon the purchase of same, be deemed to be leased to Tenant
pursuant to this Lease. '

(b)  All Construction Agreements shall include the following provision:
“[contractor] [subcontractor] [materialman) hereby agrees that immediately upon the purchase by
[contractor] [subcontractor] [materialman] of any building materials to be incorporated in the
Buildings (as said term is defined in the lease pursuant to which the owner acquired a leasehold
interest in the property), or of any building materials to be incorporated in improvements made
thereto, such materials shall become the sole property of Battery Park City Authority, a public
benefit corporation, notwithstanding that such materials have not been incorporated in, or made a
part of, such Buildings at the time of such purchase; provided, however, that Battery Park City
Authority shall not be liable in any manner for payment or otherwise to [contractor]
[subcontractor] [materialman] in connection with the purchase of any such materials and Battery
Park City Authority shall have no obligation to pay any compensation to [contractor]
[subcontractor] [materialman] by reason of such materials becoming the sole property of Battery
Park City Authority.”

(©) Tenant acknowledges that by reason of the ownership of the Buildings by
Landlord, certain sales and compensating use taxes will not be incurred in connection with the
construction of the Buildings. Tenant shall pay to Landlord, as payments in lieu of such sales
and compensating use taxes, One Million Three Hundred Eighty-Six Thousand Dollars
($1,386,000), payable in eight (8) equal quarterly payments, each in the amount of One Hundred
Seventy Three Thousand Two Hundred Fifty Dollars ($173,250), the first such payment to be
made on the first day of the month following the date on which the Commencement of
Construction shall occur (unless such date shall be the first day of a month in which case such
payment shall be made on such date) and the succeeding payments to be made on the first day of
each third month thereafter until paid in full. In the event Tenant is compelled by any
Governmental Authority to pay any sales or compensating use tax in respect of materials
incorporated (or to be incorporated) in the Buildings and as to which Tenant previously has made
to Landlord payments in lieu of such taxes, Tenant shall receive a credit against the next
installment(s) of Base Rent in an amount equal to the amount of such taxes (including interest
and penalties) which Tenant has been compelled to pay, provided that (i) each Construction
Agreement contains the provision set forth in Section 11.05(b), (ii) Tenant has notified Landlord
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prior to payment of such taxes and promptly upon receipt of notice of claim that a claim has been
made therefor, (iii) if permitted by applicable law, Landlord has the opportunity to contest the
imposition of same provided that neither Tenant’s interest in the Premises nor any income
derived by Tenant therefrom would, by reason of such contest, be forfeited or lost, or subject to
any lien, encumbrance or charge, and Tenant would not by reason thereof be subject to any civil
or criminal liability, and (iv) in no event shall the credit allowed to Tenant hereunder exceed the
amount of monies paid to Landlord in lieu of such taxes pursuant to this Section 11.05(c).

Neither this Section 11.05 nor Section 15.01 below shall be construed to prevent
Tenant from being treated as the owner of the property and materials described in such sections
for federal income tax purposes or to prevent Tenant from claiming depreciation deductions or
other income tax benefits attributable to its investment in such materials and property.

Section 11.06 Tenant may furnish and install, subject to the Design Guidelines,
two project rental signs, designed, of a size and with such text as shall be reasonably satisfactory
to Landlord, at a location on the Premises reasonably satisfactory to Landlord and Tenant. Such
signs shall be affixed to the sides of the Building facing Chambers Street and Warren Street,
respectively. Notwithstanding anything to the contrary contained in the foregoing, such signs
shall be removed no later than one (1) year after the date of Substantial Completion. Tenant also
shall extend to Landlord and any of its designee(s) the privilege of being featured participants in
ground-breaking and opening ceremonies to be held at such time and in such manner as Landlord
and Tenant shall agree.

Section 11.07 Tenant shall remove from the Project Area all fill excavated from
the Land and shall dispose of such fill in accordance with all applicable Requirements; provided
that Tenant may temporarily store such fill on its staging area as shown in Exhibit C hereto.

Section 11.08 Tenant acknowledges that it is aware that construction activities of
other developers and of Landlord are in progress or contemplated within the Project Area.
Tenant shall coordinate its construction activities at the Premises with other construction
activities taking place in the Project Area, and those incident to the construction of Landlord’s
Civic Facilities and civic facilities in other portions of the Project Area and shall comply with the
staging arrangements described in Exhibit C annexed hereto. In no event shall Landlord or
Master Landlord be liable for any delays in Tenant’s construction of the Buildings attributable to -
other construction activity in the Project Area. In addition, Tenant shall (i) cause any and all
work which Tenant is required to or does perform on, under or adjacent to any portion of any
street situated in whole or in part in the Project Area to be performed in accordance with all
applicable Requirements and in a manner which does not wrongfully obstruct or hinder ingress to
or egress from any portion of the Project Area, (ii) not cause, permit or suffer the storage of
construction materials or the placement of vehicles not then being operated in connection with
construction activities on any portion of any such street, except as may be permitted by
applicable Requirements, (iii) undertake its construction activities in accordance with normal
New York City construction rules and (iv) promptly repair or, if required by Landlord, replace
any portion of Landlord’s Civic Facilities damaged by the act or omission of Tenant or any
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agent, contractor or employee of Tenant, any such repair or replacement, as the case may be, to
_be performed (A) by using materials identical to those used by Landlord, or, if Tenant, despite its
- best efforts, is unable to procure such materials, using materials in quality and appearance similar
to those used by Landlord and approved by Landlord, and (B) in accordance with the Civic
Facilities Drawings and Specifications. In the event Tenant shall have failed to promptly repair
or replace such portion of Landlord’s Civic Facilities as hereinabove provided, Landlord shall
have the right to do so at Tenant’s expense and Tenant shall, within ten (10) days after demand,
reimburse Landlord for such costs and expenses incurred by Landlord. In the event Tenant shall
fail to promptly comply with the provisions of subparagraph (ii) of this Section 11.08, Landlord
shall have the right after notice to Tenant to remove such construction materials or vehicles at
Tenant’s expense and Tenant shall, within ten (10) days after demand, reimburse Landlord for
such costs and expenses incurred by Landlord. Landlord shall have the right, but shall not be
obligated, to erect a perimeter fence enclosing the Premises and any other of the parcels within
the North Neighborhood, provided such fence shall have entrances so as to permit construction
access to the Premises. In the event Landlord erects such a fence, Tenant shall not interfere with
same and, if the fence shall be damaged by the act or omission of Tenant or any agent, contractor
or employee of Tenant, Tenant shall promptly repair or, if required by Landlord, replace same in
the manner provided in the immediately preceding clause (iv)(A). At the request of Landlord,
Tenant shall promptly enclose the Land with an 8-foot high chain-mesh fence so as to separate
the Premises from the remainder of the Project Area. During construction, Tenant shall maintain
Tenant’s fence in good condition. Upon Substantial Completion of the Buildings, Tenant shall
remove Tenant’s fence and, if constructed, Landlord shall remove its fence from around the
Premises. Subject to applicable Requirements, Tenant shall have the right to remove Tenant’s
fence at an earlier date and, if constructed, Landlord, at the request of Tenant, shall remove its
fence from around the Premises, if Tenant has commenced its program to lease space in the
Buildings or sell Cooperative Apartments or Units. Tenant shall give Landlord thirty (30) days’
prior written notice of the date on which Tenant intends to commence its program to lease space
in the Buildings and, prior to the expiration of such 30-day period, Landlord will cause
Chambers Street to be open so as to provide vehicular access to and from the front door of the
Buildings. Tenant acknowledges that at such time, Chambers Street may be closed on the
northern side thereof to approximately the centerline of Chambers Street due to construction
activity on Site 21A. Landlord reserves the right to determine whether Chambers Street (and
each other street adjacent to the Premises) will ultimately be a two-way or one-way street and, if
the latter, the direction thereof. '

Section 11.09 Tenant shall cause its contractors and all other workers at the
Premises connected with Tenant’s construction to work harmoniously with each other, and with
the other contractors and workers in the Project Area, and Tenant shall not engage in, permit or
suffer, any conduct which may disrupt such harmonious relationship. Tenant shall use its best
efforts to cause its contractors to minimize any interference with the use, occupancy and
enjoyment of the Project Area by other occupants thereof.

Section 11.10 Tenant shall construct the Buildings in 2 manner which does not
interfere with, delay or impede the activities of Landlord, its contractors, and other contractors
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and developers within the Project Area. If, in Landlord’s reasonable judgment, Tenant shall fail
to comply with its obligations under this Section 11.10, Landlord may, in addition to any other
remedies it may have hereunder, order Tenant (and Tenant’s contractors and other Persons
connected with Tenant’s construction within the Project Area) to cease those activities which
Landlord believes interfere with, delay or impede Landlord or such other contractors or
developers. No delay or other loss or hindrance of Tenant arising from any such order by
Landlord or from the actions or omissions of any other such contractor or developer shall form
the basis for any claim by Tenant against Landlord or excuse Tenant from the full and timely
performance of its obligations under this Lease except as otherwise expressly set forth in this
Lease. .

Secuon 11.11 All persons employed by Tenant with respect to construction of
the Buildings shall be paid, without subsequent deduction or rebate unless expressly authonzed
by law, not less than the minimum hourly rate required by law.

Section 11.12 Tenant shall, at all times until Completion of the Buildings, secure
its obligations under this Lease, including, without limitation, Tenant’s obligation for the
payment of Rental, by depositing with Landlord on the Commencement Date a clean irrevocable
letter of credit (the “Design/Construction Period Letter of Credit”) drawn in favor of Landlord, in
form attached hereto as Exhibit H or otherwise in form and content acceptable to Landlord, and,
having a term of not less than one (1) year, payable in United States dollars upon presentation of
one or more sight drafts, issued by and drawn on a recognized commercial bank or trust company
which is a member of the New York Clearing House Association. The initial amount of the
Design/Construction Period Letter of Credit shall be Two Million Four Hundred Sixty-Six
Thousand, Six Hundred Sixty-Seven Dollars ($2,466,667). Except as hereinafter provided, the
Design/Construction Period Letter of Credit shall be renewed without decrease in amount each
and every year as provided herein. Each Replacement Letter of Credit shall be delivered to
Landlord not less than thirty (30) days prior to the expiration of the Design/Construction Period
Letter of Credit or then current Replacement Letter of Credit. The failure of Tenant to renew the
Design/Construction Period Letter of Credit or any Replacement Letter of Credit in accordance
with this Section 11.12 and Article 43 hereof shall entitle Landlord to present the
Design/Construction Period Letter of Credit or Replacement Letter of Credit for payment, in
which event Landlord shall hold and apply the proceeds thereof (together with any interest
earned thereon) as provided in Section 11.13. Notwithstanding the foregoing, provided (i)
Landlord shall not have presented the Design/Construction Period Letter of Credit or any
Replacement Letter of Credit for payment and (ii) no Default shall have occurred and be
continuing hereunder, then, at the expiration of one (1) year from the date of Commencement of
Construction, Tenant shall have the right to reduce the Design/Construction Period Letter of
Credit to One Million Two Hundred Thirty-Three Thousand Three Hundred Thirty-Three
Dollars ($1,233,333).

Section 11.13 If prior to Completion of the Buildings an Event of Default shall

occur and any extended grace period granted pursuant to Section 10.10 for the benefit of any
Mortgagee has expired, whether or not this Lease is thereby terminated, Landlord is hereby
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authorized by Tenant to present the Design/Construction Period Letter of Credit or any
Replacement Letter of Credit for payment. In the event this Lease is terminated in accordance
with the provisions of Article 24 or Tenant is dispossessed by summary proceedings or otherwise.”
as provided in Section 24.03(b), Landlord is hereby authorized by Tenant to retain all of the
proceeds thereof as liquidated damages which shall, except for Recourse Liabilities, be
Landlord’s sole remedy prior to Completion of the Buildings. In the event this Lease is not
terminated or Tenant is not dispossessed, Landlord is hereby authorized by Tenant to apply all or
a portion of said proceeds to the payment of any sums then due or thereafter becoming due under
this Lease and to the payment of any damages or costs to Landlord resulting from such Event of
Default and to retain the balance thereof pending further application or payment to Tenant as
hereinafter provided. Unless theretofore applied by Landlord, Landlord shall deliver to Tenant
the Design Construction Period Letter of Credit or any Replacement Letter of Credit or proceeds
thereof on the date of Completion of the Buildings provided no Default of which Landlord has
notified Tenant shall have occurred and then be continuing hereunder.

Section 11.14 Landlord agrees that the leases to be entered into with other
tenants of parcels within the North Neighborhood shall require such tenants to comply with
requirements substantially similar to those required of Tenant pursuant to Sections 11.02(i),
11.06,11.07,11.08,11.09,11.10 and 11.11. Landlord shall enforce compliance with such
requirements on a non-discriminatory basis. :

Section 11.15

(a) From and after the date that Tenant opens the garage in the Buildings for
use by the public or by subtenants or occupants of the Buildings, but no later than the third
anniversary of the Construction Commencement Date, Tenant shall make 68 spaces in the garage
available for use by the subtenants and occupants of the building on Site 21A in the North
Neighborhood and by the tenant under the ground lease thereof (such tenant, together with its
successors and assigns, the “21A Tenant”), at a cost to such users and on terms and conditions no
less favorable than the costs, terms and conditions applicable to subtenants/occupants of the
Premises or owners of condominium units therein who use such garage (but the foregoing shall
not be construed to require Tenant to give such users the benefit of any temporary leasing
incentives, such as free parking or reduced rate parking for a limited period of time, granted to
subtenants of the Premises as an inducement to enter into a sublease, provided that such
incentives are not utilized by Tenant to circumvent the provisions of this Section 11.15(a)).

(b)  The provisions of this Section 11.15 are intended to be for the benefit of
the 21 A Tenant, and the 21A Tenant (or the board of managers, if Site 21A is converted to
condominiums) shall have the right to enforce Tenant’s obligations under this Section 11.15, and
shall have all remedies at law and equity, including specific performance, in the event of any

breach by Tenant of Section 11.15(a).
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Sectiori11.16 -

(a) - Ifand when Site 20B in the North Neighborhood (which site is adjacent to

' the Premises) is developed, if such development includes a garage, then the provisions of this _
Section 11.16 shall apply and Landlord shall include a provision in the ground lease for Site 20B

“similar to this Section 11.16, including a provision whereby Tenant will be recognized as a third
party beneficiary of the provisions therein reflecting the items covered by this Section 11.16.

(b) ~ At the request of the tenant under the grouhd lease of Site 20B (such
~ tenant, together with its successors and assigns, the “Site 20B Tenant”), Tenant shall enter into a
direct agreement with the Site 20B Tenant which shall contain the following terms:

(1) = Tenant shall grant the Site 20B Tenant an easement so as to enable the
Site 20B Tenant to connect the garage on Site 20B to the garage in the Premises and to
provide for ingress to and egress from the garage on Site 20B through the garage on the
Premises and the ramp (the “Garage Ramp”) leading from Warren Street into the
Buildings.

(i) The Site 20B Tenant shall reimburse Tenant for one-half of Tenant’s
actual cost of constructing the Garage Ramp. Such payment shall be made either (x) in
one lump sum payable on the first anniversary of the commencement date of the ground
lease for Site 20B or (b) in 360 equal monthly installments of principal and interest
(based on a 30-year amortization schedule with interest at the rate of 6%:% per annum),
such payments to commence on the date the Site 20B Tenant’s obligation to pay rent

. under its ground lease commences (the “20B Rent Commencement Date™). Interest
under the preceding clause (b) shall begin to accrue on, but not before, the 20B Rent
Commencement Date.

(iii) Tenant and the Site 20B Tenant shall share the cost of maintaining,
repairing and replacing the Garage Ramp in proportion to the respective number of
parking spaces in their respective garages, or on any other equitable basis as they may
agree to.

(iv) Tenant shall use good faith efforts to negotiate an agreement with the Site
20B Tenant (or any prospective Site 20B Tenant that has been designated as the
developer of Site 20B) containing the foregoing provisions or any other arrangements
satisfactory to both Tenant and the Site 20B Tenant (or any such prospective Site 20B
Tenant). If Tenant and the Site 20B Tenant (or any such prospective Site 20B Tenant)
cannot agree, either may initiate an arbitration under the Commercial Arbitration Rules of
the American Arbitration Association. Such arbitration may be initiated by Landlord,
and Landlord may fully participate therein, if any such prospective Site 20B Tenant
desires to finalize the terms of such agreement prior to executing or delivering a ground
lease for Site 20B. Such arbitration shall be conducted in Manhattan and judgment upon
the award rendered by the arbitrators may be entered in any court having jurisdiction
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thereof. The arbitrators shall have theé power to fashion an equitable agreement consistent
with the provxsmns of paragraphs @), (n) and (iii) above.

-(©) The provisions of this Section 11.16 are intended to be for the beneﬁt of
the Site 20B Tenant or any such prospective Site 20B Tenant, and such Tenant or any such
prospective Site 20B Tenant (or, if Site 20B is converted to condominiums, the board of
managers) shall have the right to enforce this Section 11.16, and shall have all remedies at law
and equity, including Spec1ﬁc performance in the event of any breach by Tenant of this Sec-
tion 11.16.

-(d)  Inno event shall Landlord have any liability to Tenant for the breach by
the Site 20B Tenant of any agreements it may have with Tenant.

Section 11.17

Tenant shall have the right during the construction of the Buildings to use
Site 20B for staging on the following terms and conditions:

(1) All insurance required to be carried by Tenant under this Lease shall
include Site 20B, for so long as Tenant is using or has the right to use Site 20B.

(ii) The term “Premises” as used in Article 19 shall be deemed to include
Site 20B. :

(iii) Tenant shall vacate Site 20B within 30 days after notice from Landlord.
Without limiting Landlord’s remedies under Article 24 for Tenant’s failure to vacate Site
20B within such 30-day period, Tenant agrees to pay to Landlord as additional Rental for
use and/or occupancy of Site 20B, $10,000 per day for each day after such 30-day period
‘that Tenant has not vacated Site 20B. Such additional Rental shall be due and payable
from time to time within two (2) Business Days after demand by Landlord.
Notwithstanding anything to the contrary contained in Article 24, a default by Tenant
under this clause (iii) shall be deemed an Event of Default and Tenant shall not be
entitled to any notice or grace period with respect to such Default.

(iv) Tenant shall comply with all Requirements in respect of Tenant’s use or
occupancy of, or activities on, Site 20B.
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ARTICLE 12
REPAIRS

\ Section 12.01 Except to the extent, if any, that any of the following constitute

- Landlord’s Civic Facilities, Tenant or, if Tenant’s leasehold estate in the Premises is submitted to
the condominium form of ownership in accordance with this Lease, the condominium board of
managers (the “Board of Managers”), shall, at its sole cost and expense, put and keep in good
condition and repair the Premises, including, without limitation, the Buildings, roofs, foundations
and appurtenances thereto, all sidewalks, vaults (other than vaults which are under the control of,
or are maintained or repaired by, a utility company), sidewalk hoists, water, sewer and gas
connections, pipes and mains which are located on or service the Premises (unless the City of
New York or a public utility company is obligated to maintain or repair same) and all
Equipment, and shall put, keep and maintain the Buildings in good and safe order and condition,
and make all repairs therein and thereon, interior and exterior, structural and nonstructural,
ordinary and extraordinary, foreseen and unforeseen, necessary or appropriate to keep the same
in good and safe order and condition, and whether or not necessitated by wear, tear, obsolescence
or defects, latent or otherwise, provided, however, that Tenant’s or the Board of Managers’
obligations with respect to Restoration resulting from a casualty or condemnation shall be as
provided in Articles 8 and 9 hereof. Tenant or the Board of Managers shall not commit or suffer,
and shall use all reasonable precaution to prevent, waste, damage or injury to the Premises.
When used in this Section 12.01; the term “repairs” shall include all necessary replacements,
alterations and additions. All repairs made by Tenant or the Board of Managers shall be at least
equal in quality and class to the original work and shall be made in compliance with (a) all
Requirements of Governmental Authorities (including, but not limited to, Local Law No. 5,
1973, as amended, and Local Law 58, 1988, as amended), (b) the New York Board of Fire
Underwriters or any successor thereto, (c) the Building Code of New York City, as then in force,
(d) the Master Development Plan and (e) the Design Guidelines.

~ Section 12.02 Tenant or, if Tenant’s leasehold estate in the Premises is submitted
to the condominium form of ownership in accordance with this Lease, the Board of Managers, at
its sole cost and expense, shall keep or cause to be kept clean and free from dirt, snow, ice,
rubbish, obstructions and encumbrances, the sidewalks, grounds, chutes and sidewalk hoists
comprising, in front of, or adjacent to, the Premises and any parking facilities and plazas on the
Land.

Section 12.03 Except as otherwise specifically provided in Article 26 hereof,
Landlord shall not be required to furnish any services, utilities or facilities whatsoever to the
Premises, nor shall Landlord have any duty or obligation to make any alteration, change,
improvement, replacement, Restoration or repair to, nor to demolish, any Buildings. Tenant
assumes the full and sole responsibility for the condition, operation, repair, alteration,
improvement, replacement, maintenance and management of the Premises. Tenant shall not clean
nor require, permit, suffer nor allow any window in the Buildings to be cleaned from the outside

Doc #1372193.NY 75



in violation of Section 202 of the Labor Law or of the rules of the Industnal Board or other state,
county or municipal department board or body having jurisdiction.

ARTICLE 13
CHANGES, ALTERATIONS AND ADDITIONS

Section 13.01 From and after Substantial Completion of the Buildings, Tenant
shall not demolish, replace or materially alter the Buildings, or any part thereof (except as
provided to the contrary with respect to Equipment in Article 15), or make any addition thereto,
whether voluntarily or in connection with repairs required by this Lease (each, a “Capital
- Improvement” and, collectively, “Capital Improvements™), unless Tenant shall comply with the
following requirements and, if applicable, with the additional reqmrements set forth in Sec-
tion 13.02: '

(@) No Capital Improvement shall be undertaken until Tenant shall have
procured from all Governmental Authorities and paid for all permits, consents, certificates and
approvals for the proposed Capital Improvement which are required to be obtained prior to the
commencement of the proposed Capital Improvement (collectively, “Improvement Approvals”).
Landlord shall not unreasonably refuse to join or otherwise cooperate in the application for any
such Improvement Approvals, provided such application is made without cost, expense or
liability (contingent or otherwise) to Landlord. True copies of all such Improvement Approvals
shall be delivered by Tenant to Landlord pnor to commencement of the proposed Capital
Improvement

®) Each Capital Improvement, when completed, shall be of such a character
as not to reduce the value of the Premises below its value immediately before construction of
such Capital Improvement.

(c) All Capital Improvements shall be made with reasonable diligence and
continuity (subject to Unavoidable Delays) and in a good and workmanlike manner and in
compliance with (i) all Improvement Approvals, (ii) the Master Development Plan, the Design
Guidelines and, if required pursuant to Section 13.02(a) or (b), the plans and specifications for
such Capital Improvement as approved by Landlord, (iii) the orders, rules, regulations and
requirements of any Board of Fire Underwriters or any similar body having jurisdiction, and
(iv) all other Requirements.

(d)  No construction of any Capital Improvements shall be commenced until
Tenant shall have delivered to Landlord original insurance policies, or certificates of insurance
with respect to such policies together with copies of such policies, issued by responsible insurers
authorized to do business in the State of New York as are reasonably acceptable to Landlord,
bearing notations evidencing the payment of premiums or installments thereof then due or
accompanied by other evidence satisfactory to Landlord of such Payments, for the insurance
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required by Section 11.03, unless Landlord shall reasonably determine that the Capitai
Improvement does not warrant the insurance required by Section 11.03 in which case Landlord
shall in its discretion specify such lesser types and levels of insurance appropriate to such Capital
Improvement.. If, under the provisions of any casualty, liability or other insurance policy or
policies then covering the Premises or any part thereof, any consent to such Capital Improvement
by the insurance company or companies issuing such policy or policies shall be required to
continue and keep such policy or policies in full force and effect, Tenant, prior to the
commencement of construction of such Capital Improvement, shall obtain such consents and pay
any additional premiums or charges therefor that may be imposed by said insurance company or
companies. ‘ ) :

Section 13.02

(@) - If the estimated cost of any proposed Capital Improvement shall exceed
Five Hundred Thousand Dollars ($500,000) (as such amount shall be increased as provided in
Section 7.02(a)), either individually or in the aggregate with other Capital Improvements which
are a related portion of a program or project of Capital Improvements constructed in any twelve
(12) month period during the Term, Tenant shall:

(1) pay to Landlord, within ten (10) days after demand, the reasonable fees
and expenses of any architect or engineer selected by Landlord to review the plans and
specifications describing the proposed Capital Improvement and inspect the work on
behalf of Landlord; and

(i) furnish to Landlord the following:

(w)  at least twenty (20) Business Days prior to commencement
of the proposed Capital Improvement, complete plans and specifications
for the Capital Improvement, prepared by a licensed professional engineer
or a registered architect approved by Landlord, which approval shall not
be unreasonably withheld, and, at the request of Landlord, any other
drawings, information or samples to which Landlord is entitled under
Article 11, all of the foregoing to be subject to Landlord’s review and -
approval for conformity with the Master Development Plan, the Design
Guidelines and, in the event such Capital Improvement is commenced
within ten (10) years from the date the Buildings shall have been
Substantially Completed, the Construction Documents;

x) at least ten (10) Business Days prior to commencement of
the proposed Capital Improvement, (1) a contract or construction
management agreement reasonably satisfactory to Landlord in form
assignable to Landlord (subject to any prior assignment to any
Mortgagee), made with a reputable and responsible contractor or
construction manager approved by Landlord, which approval shall not be
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unreasonably withheld (and shall be deemed given in accordance wiwn wi.
provisions of Section 32.02(c)), providing for the completion of the
Capital Improvement in accordance with the schedule included in the
plans and specifications, free and clear of all liens, encumbrances, security
agreements, interests and financing statements, and (2) payment and
performance bonds or other security, in each case satisfying the

requirements of Section 8.04(a)(ii) hereof; and

6] at least ten (10) Business Days prior to commencement of
the proposed Capital Improvement, an assignment to Landlord (subject to
any prior assignment to any Mortgagee) of the contract so furnished and
the bonds or other security provided thereunder, such assignment to be
duly executed and acknowledged by Tenant and by its terms to be
effective only upon any termination of this Lease or upon Landlord’s re-
entry upon the Premises or following any Event of Default prior to the
complete performance of such contract, such assignment also to include
the benefit of all payments made on account of such contract, including
payments made prior to the effective date of such assignment.

(b)  Notwithstanding that the cost of any Capital Improvement is less than Five
Hundred Thousand Dollars ($500,000) (as such amount shall be increased as provided in Sec-
tion 7.02(a)), such cost to be determined as provided in Section 8.02(b), to the extent that any
portion of the Capital Improvement involves structural work or work involving the exterior of
the Buildings or a change in the height, bulk or setback of the Buildings from the height, bulk or
setback existing immediately prior to the Capital Improvement or in any other manner affects
compliance with the Master Development Plan or the Design Guidelines, then Tenant shall
furnish to Landlord at least twenty (20) Business Days prior to commencement of the Capital
Improvement, complete plans and specifications for the Capital Improvement, prepared by a
licensed professional engineer or registered architect approved by Landlord, which approval shall
not be unreasonably withheld, and, at Landlord’s request, such other items designated in Sec-
tion 13.02(a)(ii)}(w) hereof, all of the foregoing to be subject to Landlord’s review and approval
as provided therein (which approval, as to interior structured work only, shall not be
unreasonably withheld and as to other work referred to in this Section 13.02(b) shall not be
unreasonably withheld if the proposed improvement complies with the Master Development Plan
and the Design Guidelines). In addition, Tenant shall pay to Landlord the reasonable fees and
expenses of any independent architect or engineer selected by Landlord to review the plans and
specifications describing the proposed Capital Improvement and inspect the work on behalf of
Landlord.

(¢)  Landlord shall notify Tenant of Landlord’s determination with respect to
any request for approval required under this Section 13.02 within fifteen (15) Business Days of
the later of (i) Landlord’s receipt of such request from Tenant or (ii) Landlord’s receipt of the
plans and specifications and the drawings, information or samples which Landlord shall have
requested in accordance with Section 13.02(a)(ii)(w). Provided Tenant’s request for approval
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refers to this Section 13.02(c) and so indicates, Landlord’s failure to so notify Tenant within said
time period shall be deemed to constitute approval of the proposed Capital Improvement by
Landlord. Tenant shall not commence any Capital Improvement until Landlord shall have given,
or shall be deemed to have given, the approval required under this Section 13.02.

(d) Inthe event that Tenant shall desire to modify the plans and specifications
which Landlord theretofore has approved pursuant to Section 13.02(a)(ii)}(w) or 13.02(b) with
respect to, or which will in any way affect, any aspect of the exterior of the Buildings or the
height, bulk or setback thereof or which will affect compliance with the Design Guidelines or the
- Master Development Plan, Tenant shall submit the proposed modifications to Landlord. Tenant

shall not be required to submit to Landlord proposed modifications of the plans and »
specifications which affect solely the interior of the Buildings. Landlord shall review the
proposed changes to determine whether or not they (i) conform to the Master Development Plan
and the Design Guidelines and (ii) provide for design, finishes and materials which are
comparable in quality to those provided for in the approved plans and specifications and shall
approve such proposed changes if they do so conform and so provide. If Landlord determines
that the proposed changes are not satisfactory in light of the above criteria, it shall so advise
Tenant, specifying in what respect the plans and specifications, as so modified, do not conform to
the Master Development Plan or the Design Guidelines or do not provide for design, finishes and
materials which are comparable in quality to those provided for in the approved plans and
specifications. Within twenty (20) Business Days after Landlord shall have so advised Tenant,

- Tenant shall revise the plans and specifications so as to meet Landlord’s objections and shall
deliver same to Landlord for review. Each review by Landlord shall be carried out within fifteen
(15) Business Days of the date of delivery of the plans and specifications, as so revised (or one or
more portions thereof), by Tenant, and if Landlord shall not have notified Tenant of its
determination within such period, it shall be deemed to have determined that the proposed
changes are satisfactory. Landlord shall not review portions of the approved plans and
specifications which Landlord has previously determined to be satisfactory, provided same have
not been changed by Tenant.

Section 13.03 All Capital Improvements shall be carried out under the

- supervision of an architect selected by Tenant and approved by Landlord, which approval shall
not be unreasonably withheld and shall be deemed given in accordance with the provisions of
Section 32.02(c). Upon completion of any Capital Improvement Tenant shall furnish to
Landlord a complete set of “as-built” plans for such Capital Improvement and, where applicable,
a survey meeting the requirements of Section 11.04 hereof, together with a temporary (and
before the expiration thereof, a permanent) Certificate of Occupancy therefor issued by the New
‘York City Department of Buildings, to the extent a modification thereof was required.

Section 13.04 Title to all additions, alterations, improvements and replacements
made to the Buildings, including, without limitation, the Capital Improvements, shall forthwith
vest in Landlord as provided in Section 11.05, without any obligation by Landlord to pay any
compensation therefor to Tenant.
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ARTICLE 14

REQUIREMENTS OF PUBLIC AUTHORITIES AND
OF INSURANCE UNDERWRITERS AND POLICIES;
COMPLIANCE WITH MASTER LEASE

Section 14.01 Subject to the provisions of Section 14.02, Tenant promptly shall
comply with any and all applicable present and future laws, rules, orders, ordinances, regulations,
statutes, requirements, permits, consents, certificates, approvals, codes and executive orders,

-including without limitation, Environmental Statutes, (collectively, “Requirements™) without
regard to the nature or cost of the work required to be done, extraordinary, as well as ordinary, of
all Governmental Authorities now existing or hereafter created, and of any and all of their
departments and bureaus, of any applicable Fire Rating Bureau or other body exercising similar
functions, affecting the Premises or any street, avenue or sidewalk comprising a part or in front
thereof or any vault in or under the same, or requiring the removal of any encroachment, or
affecting the construction, maintenance, use, operation, management or occupancy of the
Premises, whether or not the same involve or require any structural changes or additions in or to
the Premises, without regard to whether or not such changes or additions are required on account
of any particular use to which the Premises, or any part thereof, may be put, and without regard
to the fact that Tenant is not the fee owner of the Premises. Notwithstanding the foregoing,
Tenant shall not be required to comply with Requirements of Landlord except (i) as otherwise
expressly provided in this Lease or (ii) Requirements of New York City acting solely in its
capacity as a Governmental Authority. Tenant also shall comply with any and all provisions and
requirements of any casualty, liability or other insurance policy required to be carried by Tenant
under the provisions of this Lease.

-Section 14.02 Tenant shall have the right to contest the validity of any
Requirements or the application thereof. During such contest, compliance with any such
contested Requirements may be deferred by Tenant upon condition that, if Tenant is not an
Institutional Lender, before instituting any such proceeding, Tenant shall furnish to Landlord a
bond, cash or other security satisfactory to Landlord, securing compliance with the contested
Requirements and payment of all interest, penalties, fines, fees and expenses in connection
therewith. Any such proceeding instituted by Tenant shall be commenced as soon as 1s
reasonably possible after the issuance of any such contested matters, or after notice (actual or
constructive) to Tenant of the applicability of such matters to the Premises and shall be
prosecuted to final adjudication with reasonable dispatch. Notwithstanding the foregoing,
Tenant promptly shall comply with any such Requirements and compliance shall not be deferred
if such non-compliance shall result in the imminent loss or forfeiture of the Premises, or any part
thereof or if Landlord shall be in danger of being subject to civil or criminal liability or penalty
by reason of non-compliance therewith. Upon Tenant’s request, and at Tenant’s sole cost and
expense, Landlord shall join in or otherwise cooperate in any such proceeding brought by
Tenant, but in no event shall Landiord be subject to, or be required to incur, any liability, costs or
expenses in connection therewith (unless such cost or expense is paid in full by Tenant in
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advance) and Tenant shall promptly pay any such 11ab111t1es costs and expenses and relmburse
Landlord for any of the same paid by Landlord.

- Section 14.03 Tenant shall not cause or create or permit to exist or occur any
condition or event relating to the Premises which would, with or without notice or passage of
time, result in an event of default under the Master Lease. Tenant shall perform all of Landlord’s
obligations as tenant under the Master Lease relating to the maintenance and operation of the
Premises unless, in accordance with the terms of this Lease, Landlord is spec1ﬁcally obligated to
perform any such obligation. :

" ARTICLE 15
EQUIPMENT

Section 15.01 All Equipment shall be and shall remain the property of Landlord.
Tenant shall hot have the right, power or authority to, and shall not, remove any Equipment from
the Premises without the consent of Landlord, which consent shall not be unreasonably withheld,
provided, however, such consent shall not be required in connection with repairs, cleaning or
other servicing, or if (subject to Unavoidable Delays) the same is promptly replaced by
Equipment which is at least equal in utility and value to the Equipment being removed.
Notwithstanding the foregoing, Tenant shall not be required to replace any Equipment which
performed a function which has become obsolete or otherwise is no longer necessary or desirable
in connection with the use or operation of the Premises, unless such failure to replace would
reduce the value of the Premises or would result in a reduced level of maintenance of the
Premises, in which case Tenant shall be required to install such Equipment as may be necessary
to prevent such reduction in the value of the Premises or in the level of maintenance.

Section 15.02 Tenant shall keep all Equipment in good order and repair and shall
replace the same when necessary with items at least equal in utility and value to the Equipment
being replaced.

ARTICLE 16
DISCHARGE OF LIENS; BONDS

Section 16.01 Subject to the provisions of Section 16.02 hereof, except as
otherwise expressly provided herein, Tenant shall not create or permit to be created any lien,
encumbrance or charge upon the Premises or any part thereof, or the Project Area or any part
thereof, the income therefrom or any assets of, or funds appropriated to, Landlord.

Section 16.02 If any mechanic’s, laborer’s or materialman’s lien (other than a

lien arising out of any work performed by Landlord) at any time shall be filed in violation of the
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obligations of Tenant pursuant to Section 16.01 against the Premises or any part thereof or the
Project Area or any part thereof, or, if any public improvement lien created or permitted to be
created by Tenant shall be filed against any assets of, or funds appropriated to, Landlord, Tenant,
within forty-five (45) days after notice of the filing thereof shall cause the same to be discharged
of record by payment, deposit, bond, order of a court of competent jurisdiction or otherwise. If
Tenant shall fail to cause such lien to be discharged of record within the period aforesaid, and if -
such lien shall continue for an additional ten (10) days after notice by Landlord to Tenant, then,
in addition to any other right or remedy, Landlord may, but shall not be obligated to, discharge
the same either by paying the amount claimed to be due or by procuring the discharge of such
lien by deposit or by bonding proceedings, and in any such event, Landlord shall be entitled, if
Landlord so elects, to compel the prosecution of an action for the foreclosure of such lien by the
lienor and to pay the amount of the judgment in favor of the lienor with interest, costs and
allowances. Any amount so paid by Landlord, including all reasonable costs and expenses
incurred by Landlord in connection therewith including, without limitation, reasonable attorneys’
fees and disbursements, together with interest thereon at the Involuntary Rate, from the
respective dates of Landlord’s making of the payment or incurring of the costs and expenses,
shall constitute Rental and shall be paid by Tenant to Landlord within ten (10) days after
demand. Notwithstanding the foregoing provisions of this Section 16.02, Tenant shall not be
required to discharge any such lien if Tenant is in good faith contesting the same and has
furnished a cash deposit or a security bond or other such security satisfactory to Landlord in an
amount sufficient to pay such lien with interest and penalties.

Section 16.03 Nothing in this Lease contained shall be deemed or construed in
any way as constituting the consent or request of Landlord, express or implied, by inference or
otherwise, to any contractor, subcontractor, laborer or materialman for the performance of any
labor or the furnishing of any materials for any specific improvement, alteration to or repair of
the Premises or any part thereof, nor as giving Tenant any right, power or authority to contract
for or permit the rendering of any services or the furnishing of materials that would give rise to
the filing of any lien against Landlord’s interest in the Premises or any part thereof, the Project
Area or any part thereof, or any assets of, or funds appropriated to, Landlord. Notice is hereby
given, and Tenant shall cause all construction Agreements to provide, that Landlord shall not be
liable for any work performed or to be performed at the Premises for Tenant, any Subtenant and,
if applicable, any Tenant-Stockholder or Unit Owner, for any materials furnished or to be
furnished at the Premises for any of the foregoing, and that no mechanic’s or other lien for such
work or materials shall attach to or affect the estate or interest of Landlord in and to the Premises
or any part thereof, the Project Area or any part thereof, or any assets of, or funds appropriated
to, Landlord.

Section 16.04 Tenant shall have no power to do any act or make any contract
which may create or be the foundation for any lien, mortgage or other encumbrance upon the
estate or assets of, or funds appropriated to, Landlord or of any interest of Landlord in the
Premises. ‘ '
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ARTICLE 17
REPRESENTATIONS; POSSESSION

Section 17.01 Tenant acknowledges that Tenant is fully familiar with the Land,
- the Project Area, the physical condition thereof (including, without limitation, the fact that the
‘Land includes substantial portions of landfill which may present special difficulties in the design,
construction and maintenance of the Buildings and Tenant’s Civic Facilities), the Title Matters,
the Master Lease, the Zoning Lot Declaration, the Master Development Plan, the Settlement
Agreement and the Design Guidelines. Tenant accepts the Land in its existing condition and
state of repair, and, except as otherwise expressly set forth in this Lease, no representations,
statements, or warranties, express or implied, have been made by or on behalf of Landlord in
respect of the Land, the Project Area, the status of title thereof, the physical condition thereof,
including, without limitation, the landfill portions thereof, the zoning or other laws, regulations,
rules and orders applicable thereto, Taxes, or the use that may be made of the Land, that Tenant
has relied on no such representations, statements or warranties, and that Landlord shall in no
event whatsoever be liable for any latent or patent defects in the Land.

Section 17.02 Notwithstanding anything herein contained to the contrary,
Landlord represents that the Master Lease, the Design Guidelines, the Zoning Lot Declaration,
the Master Development Plan and the Settlement Agreement have not been amended, modified
or supplemented, except as spemﬁcally set forth in the definitions contained in Article | and are
in full force and effect

Section 17.03 Landlord shall deliver possession of the Land on the
Commencement Date vacant and free of occupants and tenancies, subject to the Title Matters.

Section 17.04 Tenant represents that, as of the date hereof, the sole partners of
Tenant are The Related Companies, L.P., Oliver’s Company, LLC, Yukon Holdings, LLC and
Related BPC Associates, Inc.

ARTICLE 18
LANDLORD NOT LIABLE FOR INJURY OR DAMAGE, ETC.

Section 18.01 Landlord shall not in any event whatsoever be liable for any injury
or damage to Tenant or to any other Person happening on, in or about the Premises and its
appurtenances, nor for any injury or damage to the Premises or to any property belonging to
Tenant or to any other Person which may be caused by any fire or breakage, or by the use,
misuse or abuse of any of the Buildings (including, but not limited to, any of the common areas
within the Buildings, Equipment, elevators, hatches, openings, installations, stairways, hallways,
or other common facilities), or the streets or sidewalk area within the Premises or which may
arise from any other cause whatsoever except to the extent any of the foregoing shall have
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resulted from the negligence or wrongful act of Landlord, its officers, agents, employees or
licensees; nor shall Landlord in any event be liable for the acts or failure to act of any other
tenant of any premises within the Project Area other than the Premises, or of any agent,
representative, employee, contractor or servant of such other tenant.

Section 18.02 Landlord shall not be liable to Tenant or to any other Person for
any failure of water supply, gas or electric current, nor for any injury or damage to any property
of Tenant or of any other Person or to the Premises caused by or resulting from gasoline, oil,
steam, gas, electricity, or hurricane, tomado, flood, wind or similar storms or disturbances, or
water, rain or snow which may leak or flow from the street, sewer, gas mains or subsurface area
or from any part of the Premises, or leakage of gasoline or oil from pipes, appliances, sewer or
plumbing works therein, or from any other place, nor for interference with light or other
incorporeal hereditament by anybody, or caused by any public or quasi-public work, except to

the extent any of the foregoing shall have resulted from the negligence or wrongful act of
Landlord, its officers, agents, employees or licensees.

Section 18.03 In addition to the provisions of Sections 18.01 and 18.02,inno
event shall Landlord be liable to Tenant or to any other Person for any injury or damage to any
property of Tenant or of any other Person or to the Premises, arising out of any sinking, shifting,
movement, subsidence, failure in load-bearing capacity of, or other matter or difficulty related to,
the soil, or other surface or subsurface materials, on the Premises or in the Project Area, it being
agreed that Tenant shall assume and bear all risk of loss with respect thereto.

ARTICLE 19
INDEMNIFICATION OF LANDLORD AND OTHERS

Section 19.01 Tenant shall not do, or knowingly permit any Subtenant, Tenant-
Stockholder or sublessee of a Cooperative Apartment or any employee, agent or contractor of
Tenant or of any Subtenant, Tenant-Stockholder or sublessee of a Cooperative Apartment to do
any act or thing upon the Premises or elsewhere in the Project Area which would subject
Landlord to any liability or responsibility for injury or damage to persons or property, or to any
liability by reason of any violation of law or any other Requirement, and shall use its best efforts
to exercise such control over the Premises so as to fully protect Landlord against any such
liability. Tenant, to the fullest extent permitted by law, shall indemnify and save Landlord, any
former Landlord and the State of New York and their agents, directors, officers and employees
(collectively, the “Indemnitees™), harmless from and against any and all liabilities, suits,
obligations, fines, damages, penalties, claims, costs, charges and expenses, including, without
limitation, engineers’, architects’ and attorneys’ fees and disbursements, which may be imposed
upon or incurred by or asserted against any of the Indemnitees by reason of any of the following
occurring during the Term, except to the extent that the same shall have been caused in whole or
in part by the negligence or wrongful act of any of the Indemnitees: :
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@) cons‘mxctioh of the Buildings or any other work or thing done in or on the
Premises or any part thereof; -

. (b) any use, non-use, possession, occupation, alteration, repair, condition, -
operation, maintenance or management of the Premises or any part thereof or of any street, alley,
sidewalk, curb, vault, passageway or space comprising a part of the Premises or adjacent thereto,
provided such indemnity with regard to streets, alleys, sidewalks, curbs, vaults, passageways and
other space is limited to an alteration, repair, condition, or maintenance of any street, alley,
sidewalk, curb, vault, passageway or other space done or performed by Tenant or any agent,
contractor, servant or employee of Tenant or which Tenant is obligated to do or perform;

© any negligent or tortious act or failure to act (or act which is alleged to be
negligent or tortuous) within the Project Area on the part of Tenant or any agent, contractor,
servant or employee of Tenant;

(d) . any accident, injury (including death at any time resulting therefrom) or
damage to any Person or property occurring in or on the Premises or any part thereof or in, or
about any sidewalk or vault, unless such sidewalk or vault is solely within the control of a utility
company, '

~(e) any failure on the part of Tenant to perform or comply with any of the |
covenants, agreements, terms or conditions contained in this Lease on its part to be performed or
complied with;

® any lien or claim which may have arisen out of any act of Tenant or any
agent, contractor, servant or employee of Tenant against or on the Premises or any other portion
of the Project Area, or any lien or claim created or permitted to be created by Tenant in respect of
the Premises against any assets of, or funds appropriated to any of the Indemnitees under the
laws of the State of New York or of any other Governmental Authority or any liability which
may be asserted against any of the Indemnitees with respect thereto; '

(2 any failure on the part of Tenant to keep, observe and perform any of the
terms, covenants, agreements, provisions, conditions or limitations contained in the Construction
Agreements, Subleases, or other contracts and agreements affecting the Premises, on Tenant’s
part to be kept, observed or performed;

(h) any tax attributable to the execution, delivery or recording of this Lease
other than any real property transfer gains tax or other transfer tax which may be imposed on
Landlord and other than the portion of the New York State real property transfer tax that -
Landlord is responsible for under Section 4.03(b) above;

1) any contest by Tenant permitted pursuant to the provisions of this Lease,
including, without limitation, Articles 4, 14 and 28 hereof, and any action taken by Landlord at
Tenant’s request in connection therewith; '
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G) any action taken by any Person pursuant to any Environmental Statute or
under common law, pertaining to hazardous or toxic waste or other substances, or in any manner
arising out of or related to the presence, use, generation, storage, disposal or transport of any
hazardous materials or environmental contaminants found in, on or under, affixed to or
emanating from the Premises; provided, however, that Tenant shall have no liability under this
Article 19 for hazardous materials existing at or under the Premises on the date hereof, unless
and then only to the extent that Tenant acts with gross negligence or willful misconduct with
respect thereto; or

(9] any document executed by Landlord pursuant to Section 11.02(e).

Section 19.02 The obligations of Tenant under this Article 19 shall not be
affected in any way by the absence in any case of covering insurance or by the failure or refusal
of any insurance carrier to perform any obligation on its part under insurance policies affecting
the Premises. ’

Section 19.03 If any claim, action or proceeding is made or brought against any
of the Indemnitees by reason of any event for which Tenant has agreed to indemnify the
Indemnitees in Section 19.01, then, upon demand by Landlord, Tenant shall resist or defend such
claim, action or proceeding (in such Indemnitee’s name, if necessary) by the attorneys for '
Tenant’s insurance carrier (if such claim, action or proceeding is covered by insurance
maintained by Tenant) or (in all other instances) by such attorneys as Tenant shall select and
Landlord shall approve, which approval shall not be unreasonably withheld. In such event,
Tenant shall control all decisions in respect of the litigation and settlement of such claims.
Notwithstanding the foregoing, Landlord may engage its own attorneys to defend it or to assist in
its defense. Provided such claim, action or proceeding is not covered by insurance maintained by
Tenant and the attorneys engaged by Landlord are experienced in matters of the type in question,
Tenant shall pay the reasonable fees and disbursements of such attorneys. - In the event such
claim, action or proceeding is covered by insurance and Tenant’s insurer refuses to pay all or any
portion of the fees and disbursements of any attorneys separately retained by Landlord, Landlord
shall pay such fees and disbursements or such portion as shall not be paid by Tenant’s insurer.
The indemnification obligations imposed upon Tenant under Section 19.01 shall not apply to any
settlement separately agreed to by Landlord without Tenant’s consent, nor if Landlord retains its
own attorneys and such retention will materially impair or materially diminish Tenant’s
insurance coverage and Landlord has been so advised in writing by Tenant’s insurer.

Section 19.04 The provisions of this Article 19 shall survive the Expiration Date

with respect to actions or the failure to take any actions or any other matter arising prior to the
Expiration Date.
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ARTICLE 20
RIGHT OF INSPECTION, ETC.

Section 20.01 Tenant shall permit Landlord and its agents or representatives to
enter the Premises at all reasonable times and upon reasonable notice (except in cases of
emergency, in which case Landlord shall endeavor to give such notice, if any, as is reasonably
feasible under the circumstances) for the purpose of (a) inspecting the same, (b) determining
whether or not Tenant is in compliance with its obligations hereunder, (c) constructing,
maintaining and inspecting any Civic Facilities, and (d) making any necessary repairs to the
Premises and performing any work therein that may be necessary by reason of Tenant’s failure to
make any such repairs or perform any such work, provided that, except in any emergency, '
Landlord shall have given Tenant notice specifying such repairs or work and Tenant shall have
failed to make such repairs or to do such work within thirty (30) days after the giving of such
notice (subject to Unavoidable Delays), or if such repairs or such work cannot reasonably be
completed during such thirty (30) day period, to have commenced and be diligently pursumg the
same (subject to Unavoidable Delays).

Section 20.02 Nothing in this Article 20 or elsewhere in this Lease shall imply
any duty upon the part of Landlord to do any work required to be performed by Tenant hereunder
and performance of any such work by Landlord shall not constitute a waiver of Tenant’s default
in failing to perform the same. Landlord, during the progress of any such work, may keep and
store at the Premises all necessary materials, tools, supplies and equipment. Landlord shall not
be liable for inconvenience, annoyance, disturbance, loss of business or other damage of Tenant,
any Subtenant or other occupant of the Buildings by reason of making such repairs or the
performance of any such work, or on account of bringing materials, tools, supplies and
equipment into the Premises during the course thereof, provided Landlord shall use reasonable
efforts to minimize damage resulting from Landlord’s exercise of its rights under this Article 20,
and the obligations of Tenant under this Lease shall not be affected thereby. To the extent that
Landlord undertakes such work or repairs, such work or repairs shall be commenced and
completed in a good and workmanlike manner, and with reasonable diligence, subject to
Unavoidable Delays, and in such a manner as not to unreasonably interfere with the conduct of
business in or use of such space.

ARTICLE 21
LANDLORD’S RIGHT TO PERFORM TENANT’S COVENANTS
Section 21.01 If Tenant at any time shall be in Default, after notice thereof and
after applicable grace periods, if any, provided under this Lease for Tenant or a Mortgagee,

respectively, to cure or commence to cure same, Landlord, without waiving or releasing Tenant
from any obligation of Tenant contained in this Lease, may (but shall be under no obligation to)
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perform such obligation, but such performance by Landlord shall not excuse, or opei'ate as a cure
of, the Default and/or Event of Default in question.

. Section 21.02 All reasonable sums paid by Landlord and all reasonable costs and
expenses, including, without limitation, reasonable attorneys’ fees and disbursements, incurred
'by Landlord in connection with its performance of any obligation pursuant to Section 21.01,
together with interest thereon at the Involuntary Rate from the respective dates of Landlord’s
making of each such payment or incurring of each such sum, cost, expense, charge, payment or
deposit until the date of actual repayment to Landlord, shall be paid by Tenant to Landlord
within ten (10) days after Landlord shall have submitted to Tenant a statement, in reasonable

- detail, substantiating the amount demanded by Landlord. Any payment or performance by
Landlord pursuant to Section 21.01 shall not be nor be deemed to be a waiver or release of
breach or Default of Tenant with respect thereto or of the right of Landlord to terminate this
Lease, institute summary proceedings or take such other action as may be permissible hereunder
or otherwise provided at law or in equity if an Event of Default by Tenant shall have occurred.
Landlord shall not be limited in the proof of any damages which Landlord may claim against
Tenant arising out of or by reason of Tenant’s failure to provide and keep insurance in force as
aforesaid to the amount of the insurance premium or premiums not paid, but Landlord also shall
be entitled to recover, as damages for such breach, the uninsured amount of any loss and damage
and the reasonable costs and expenses of suit, including, without limitation, reasonable attorneys’
fees and disbursements, suffered or incurred by reason of damage to or destruction of the
Premises.

ARTICLE 22
NO ABATEMENT OF RENTAL
Except as may be otherwise expressly provided herein, there shall be no
abatement, off-set, diminution or reduction of Rental payable by Tenant hereunder or of the other
obligations of Tenant hereunder under any circumnstances. '
ARTICLE 23
PERMITTED USE; NO UNLAWFUL OCCUPANCY
Section 23.01 Subject to the provisions of law and this Lease, Tenant shall

occupy the Premises, in accordance with the Certificate or Certificates of Occupancy for the
Premises, the Master Development Plan and the Design Guidelines, and for no other use or

purposes.

Section 23.02 Tenant shall not use or occupy, nor permit or suffer the Premises or
any part thereof to be used or occupied for any unlawful, illegal or extra hazardous business, use
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or purpose, or in such manner as to constitute a nuisance of any kind (public or private) or that
Landlord, in its reasonable judgment, deems offensive by reason of odors, fumes, dust, smoke,
noise or other pollution, or for any purpose or in any way in violation of the Certificates of
Occupancy, the Design Guidelines, or of any Requirements, or which may reasonably be
expected to make void or voidable any insurance then in force on the Premises or, without
Landlord’s consent, for any use which requires a variance, waiver or special permit under the
Zoning Resolution of New York City as then in effect. Tenant shall take, immediately upon the
discovery of any such unpermitted, unlawful, illegal or extra hazardous use, all necessary actions,
legal and equitable, to compel the discontinuance of such use. If for any reason Tenant shall fail
to take such actions, and such failure shall continue for thirty (30) days after notice from

- Landlord to Tenant specifying suchfailure, Landlord is hereby irrevocably authorized (but not
obligated) to take all such actions in Tenant’s name and on Tenant’s behalf, Tenant hereby
appointing Landlord as Tenant’s attorney-in-fact coupled with an interest for all such purposes.
All reasonable sums paid by Landlord and all reasonable costs and expenses incurred by
Landlord acting pursuant to the immediately preceding sentence (including, but not limited to,
reasonable attorneys’ fees and disbursements), together with interest thereon at the Involuntary
Rate from the respective dates of Landlord’s making of each such payment or incurring of each
such cost, expense or charge until the date of receipt of repayment by Landlord, shall be paid by
Tenant to Landlord within ten (10) days after demand and shall constitute Rental under this
Lease.

Section 23.03 Tenant shall not knowingly suffer or permit the Premises or any
portion thereof to be used by the public in such manner as might reasonably tend to impair title
to the Premises or any portion thereof, or in such manner as might reasonably make possible a
claim or claims of adverse usage or adverse possession by the public, as such or of implied
dedication of the Premises or any portion thereof.

Section 23.04 Tenant shall take all such actions as Landlord is required to take in
connection with the use and occupancy of the Premises under the terms of the Master Lease, and
Tenant shall not (to the extent reasonably within Tenant’s control) permit any action or condition
in respect of the Premises which constitutes or would, with notice or lapse of time or both,
constitute an event of default under the Master Lease. Landlord shall perform all obligations of
tenant under the Master Lease other-than those which are the obligation of Tenant under this
Lease.

ARTICLE 24

- EVENTS OF DEFAULT; CONDITIONAL LIMITATIONS,
REMEDIES, ETC.

Section 24.01 Each of the following events shall be an “Event of Default”
hereunder: '
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@) if Tenant shall fail to pay any item of Rental, or any part thereof, when the
same shall become due and payable and such failure shall continue for ten (10) days after notice
from Landlord to Tenant; :

: (b) if (i) Commencement of Construction shall not have occurred on or before
the Construction Commencement Date (subject to Unavoidable Delays) and such failure shall
continue for thirty (30) days (subject to Unavoidable Delays) after notice from Landlord to
Tenant or (ii) Substantial Completion of the Buildings shall not have occurred within thirty-six
(36) months from the Construction Commencement Date (subject to Unavoidable Delays) and
such failure shall continue for ten (10) days (subject to Unavmdable Delays) after notice from
Landlord to Tenant; -

(©) if Tenant shall fail to observe or perform one or more of the other terms,
conditions, covenants or agreements contained in this Lease, including, without limitation, any of
Tenant’s obligations under the provisions of Article 11 of this Lease (other than the obligations
referred to in the preceding Section 24.01(b)), and such failure shall continue for a period of
thirty (30) days after notice thereof by Landlord to Tenant specifying such failure (unless such
failure requires work to he performed, acts to be done, or conditions to be removed which cannot
by their nature or because of Unavoidable Delays reasonably be performed, done or removed, as
the case may be, within such thirty (30) day period, in which case no Event of Default shall be
deemed to exist as long as Tenant shall have commenced curing the same within such thirty (30)
day period and shall, subject to Unavoidable Delays, diligently, continuously and in good faith
prosecute the same to completion);

(d)  to the extent permitted by law, if Tenant shall admit, in writing, that it is
unable to pay its debts as such become due, provided, however, this provision shall be of no
further force or effect upon the submission by Tenant of its estate in the Premises to either a
cooperative or condominium form of ownership in accordance with the provisions of this Lease;

(e) to the extent permitted by law, if Tenant shall make an assignment for the
benefit of creditors, provided, however, this provision shall be of no further force or effect upon
the submission by Tenant of its estate in the Premises to a condominium form of ownership in
accordance with the provisions of this Lease;

§)) to the extent permitted by law, if Tenant shall file a voluntary petition
under Title 11 of the United States Code or if such petition is filed against it, and an order for
relief is entered, or if Tenant shall file any petition or answer seeking, consenting to or
acquiescing in any reorganization, arrangement, composition, other present or future applicable
federal, state or other statute or law, or shall seek or consent to or acquiesce in or suffer the
appointment of any trustee, receiver, custodian, assignee, sequestrator, liquidator or other similar
official of Tenant, or of all or any substantial part of its properties or of the Premises or any
interest therein of Tenant, or if Tenant shall take any corporate action in furtherance of any action
described in Section 24.01(d), (e) or (f) hereof, provided, however, this provision shall be of no
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further force or effect upon the submission by Tenant of its estate in the Premises toa
condominium form of ownership in accordance with the provisions of this Lease;

- (g) tothe extent permitted by law, if within ninety (90) days after the
commencement of any proceeding against Tenant seeking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under the present or any
future federal bankruptcy code or any other present or future applicable federal, state or other
statute or law, such proceeding shall not have been dismissed, or if, within ninety (90) days after
the appointment, without the consent or acquiescence of Tenant, of any trustee, receiver,
custodian, assignee, sequestrator, liquidator or other similar official of Tenant or of all or any
substantial part of its properties or of the Premises or any interest therein of Tenant or such
appointment shall not have been vacated or stayed on appeal or otherwise, or if, within thirty (30)
days after the expiration of any such stay, such appointment shall not have been vacated,
provided, however, this provision shall be of no further force or effect upon the submission by
Tenant of its estate in the Premises to a condominium form of ownership in accordance with the
provisions of this Lease;

(h)  if Tenant shall abandon fhe Premises;

6] if this Lease or the estate of Tenant hereunder shall be assigned, subleased,
transferred, mortgaged or encumbered, or there shall be a Transfer, without Landlord’s approval
to the extent required hereunder or without compliance with the provisions of this Lease
applicable thereto and such transaction shall not be made to comply or voided within thirty (30)
days after notice thereof from Landlord to Tenant;

® if a levy under execution or attachment shall be made against the Premises
and such execution or attachment shall not be vacated or removed by court order, bonding or
otherwise within a period of thirty (30) days; :

(k)  if Tenant is a corporation, if Tenant shall at any time fail to maintain its
corporate existence in good standing, or to pay any corporate franchise tax when and as the same
shall become due and payable and such failure shall continue for thirty (30) days after notice
thereof from Landlord or any governmental agency to Tenant;

)] if Tenant shall breach one or more of the terms, conditions, covenants or
agreements contained in Section 43.01(c); or

’ (m) if Tenant shall fail to deliver any Letter of Credit in accordance with the
applicable provisions of this Lease.

Section 24.02 If an Event of Default shall occur, Landlord may elect to declare
due and payable a sum equal to the amount by which the Rental reserved in this Lease for the
period which otherwise would have constituted the unexpired portion of the Term exceeds the
fair and reasonable rental value of the Premises for the same period, both discounted to present
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worth at the rate of eight percent (8%) per annum, such sum shall be due and payable ten (10)
days after notice by Landlord to Tenant of such election. However, the aforesaid remedy shall
not be applicable to a Mortgagee which elects to cure the Default of Tenant pursuant to
Section 10.10 or receives a new lease pursuant to Section 10.11. Landlord may also elect to
proceed by appropriate judicial proceedings, either at law or in equity, to enforce performance or
observance by Tenant of the applicable provisions of this Lease and/or to recover damages for
breach thereof. o

" Section 24.03

(@  Ifany Event of Default (i) described in Section 24.01(d), (e), (f) or (g)
hereof shall occur, or (ii) described in Section 24.01(b). (c), (b), (@), (), &), (1) or (m) shall occur
and Landlord, at any time thereafter, at its option, gives notice to Tenant stating that this Lease
and the Term shall expire and terminate on the date specified in such notice, which date shall be -
not less than ten (10) days after the giving of such notice, and if, on the date specified in such
notice, Tenant shall have failed to cure the Default which was the basis for the Event of Default,
then this Lease and the Term and all rights of Tenant under this Lease shall expire and terminate
as of the date on which the Event of Default described in clause (i) above occurred or the date
specified in the notice given pursuant to clause (ii) above, as the case may be, were the date
herein definitely fixed for the expiration of the Term and Tenant immediately shall quit and
surrender the Premises. Anything contained herein to the contrary notwithstanding, if such
termination shall be stayed by order of any court having jurisdiction over any proceeding
described in Section 24.01(f) or (g) hereof, or by federal or state statute, then, following the
expiration of any such stay, or if the trustee appointed in any such proceeding, Tenant or Tenant
as debtor-in-possession shall fail to assume Tenant’s obligations under this Lease within the
period prescribed therefor by law or within one hundred twenty (120) days after entry of the
order for relief or as may be allowed by the court, or if said trustee, Tenant or Tenant as debtor-
in-possession shall fail to provide adequate protection of Landlord’s right, title and interest in
and to the Premises or adequate assurance of the complete and continuous future performance of
Tenant’s obligations under this Lease as provided in Section 24.15 hereof, Landlord, to the
extent permitted by law or by leave of the court having jurisdiction over such proceeding, shall
have the right, at its election, to terminate this Lease on ten (10) days notice to Tenant, Tenant as
debtor-in-possession or said trustee and upon the expiration of said ten (10) day period this Lease
shall cease and expire as aforesaid and Tenant, Tenant as debtor-in-possession and/or trustee
shall immediately quit and surrender the Premises as aforesaid.

1) If an Event of Default described in Section 24.01(a) shall occur, or this
Lease shall be terminated as provided in Section 24.03(a), Landlord, without notice, may re-enter
and repossess the Premises using such force for that purpose as may be necessary without being
liable to indictment, prosecution.or damages therefor and may dispossess Tenant by summary
proceedings or otherwise.
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" Section 24.04 If this Lease shall be terminated as provided in Section 24.03(a) or
Tenant shall be dispossessed by summary proceedings or otherwise as provided in Sec-

_ tion 24.03(b) hereof: '

| (@) Tenant shall pay to Landlord all Rental payable by Tenant under this
Lease to the date upon which this Lease and the Term shall have expired and come to an end or
to the date of re-entry upon the Premises by Landlord, as the case may be;

(o)) Landlord may complete all construction required to be performed by
Tenant hereunder and may repair and alter the Premises in such manner as Landlord may deem
necessary or advisable (and may apply to the foregoing all funds, if any, then held by Depository
pursuant to Article 7, 8 or 9 or by Landlord under the letter of credit referred to in Section 11.12)
without relieving Tenant of any liability under this Lease or otherwise affecting any such
liability, and/or let or relet the Premises or any parts thereof for the whole or any part of the
remainder of the Term or for a longer period, in Landlord’s name or as agent of Tenant, and out
of any rent and other sums collected or received as a result of such reletting Landlord shall:
(1) first, pay to itself the reasonable cost and expense of terminating this Lease, re-entering,
retaking, repossessing, completing construction and repairing or altering the Premises, or any
part thereof, and the cost and expense of removing all persons and property therefrom, including
in such costs brokerage commissions, legal expenses and reasonable attorneys’ fees and
disbursements, (ii) second, pay to itself the reasonable cost and expense sustained in securing any
new tenants and other occupants, including in such costs brokerage commissions, legal expenses
and reasonable attorneys’ fees and disbursements and other expenses of preparing the Premises
for reletting, and, if Landlord shall maintain and operate the Premises, the reasonable cost and
expense of operating and maintaining the Premises, and (iii) third, pay to itself any balance
remaining on account of the liability of Tenant to Landlord. Landlord in no way shall be
responsible or liable for any failure to relet the Premises or any part thereof, or for any failure to
collect any rent due on any such reletting, and no such failure to relet or to collect rent shall
operate to relieve Tenant of any liability under this Lease or to otherwise affect any such
liability;

(©) if Landlord shall not have declared all Rental due and payable pursuant to
Section 24.02 hereof, Tenant shall be liable for and shall pay to Landlord, as damages, any
deficiency (referred to as “Deficiency”) between the Rental reserved in this Lease for the period
which otherwise would have constituted the unexpired portion of the Term and the net amount, if
any, of rents collected under any reletting effected pursuant to the provisions of Section 24.04(b)
for any part of such period (first deducting from the rents collected under any such reletting all of
the payments to Landlord described in Section 24.04(b) hereof); any such Deficiency shall be
paid in installments by Tenant on the days specified in this Lease for payment of installments of
Rental, and Landlord shall be entitled to recover from Tenant each Deficiency installment as the
same shall arise, and no suit to collect the amount of the Deficiency for any installment period
shall prejudice Landlord’s right to collect the Deficiency for any subsequent installment period
by a similar proceeding; and
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(d)  if Landlord shall not have declared all Rental due and payable pursuant to
Section 24.02 hereof, and whether or not Landlord shall have collected any Deficiency
installments as aforesaid, Landlord shall be entitled to recover from Tenant, and Tenant shall pay
to Landlord, on demand, in lieu of any further Deficiencies, as and for liquidated and agreed final
damages (it being agreed that it would be impracticable or extremely difficult to fix the actual
damage), a sum equal to the amount by which the Rental reserved in this Lease for the period
which otherwise would have constituted the unexpired portion of the Term exceeds the then fair
and reasonable rental value of the Premises for the same period, both discounted to present worth
at the rate of eight percent (8%) per annum less the aggregate amount of Deficiencies theretofore
collected by Landlord pursuant to the provisions of Section 24.04(c) for the same period; it being
agreed that before presentation of proof of such liquidated damages to any court, commission or
tribunal, if the Premises, or any part thereof, shall have been relet by Landlord for the period
which otherwise would have constituted the unexpired portion of the Term, or any part thereof,
the amount of rent reserved upon such reletting shall be deemed, prima facie, to be the fair and
~ reasonable rental value for the part or the whole of the Premises so relet during the term of the

reletting. '

Section 24.05 No termination of this Lease pursuant to Section 24.03(a) or taking
possession of or reletting the Premises, or any part thereof, pursuant to Sections 24.03(b) and
24.04(b), shall relieve Tenant of its liabilities and obligations hereunder, all of Wthh shall
survive such expiration, termination, repossession or reletting.

Section 24.06 To the extent not prohibited by law, Tenant hereby waives and
releases all rights now or hereafter conferred by statute or otherwise which would have the effect
of limiting or modifying any of the provisions of this Article 24. Tenant shall execute,
acknowledge and deliver any instruments which Landlord may reasonably request, whether
before or after the occurrence of an Event of Default, evidencing such waiver or release.

Section 24.07 Suit or suits for the recovery of damages, or for a sum equal to any
installment or installments of Rental payable hereunder or any Deficiencies or other sums
payable by Tenant to Landlord pursuant to this Article 24, may be brought by Landlord from
time to time at Landlord’s election, and nothing herein contained shall be deemed to require
Landlord to await the date whereon this Lease or the Term would have expired had there been no
Event of Default by Tenant and termination. :

Section 24.08 Nothing contained in this Article 24 shall limit or prejudice the
right of Landlord to prove and obtain as liquidated damages in any bankruptcy, insolvency,
receivership, reorganization or dissolution proceeding an amount equal to the maximum allowed
by statute or rule of law governing such proceeding and in effect at the time when such damages
are to be proved, whether or not such amount shall be greater than, equal to or less than the

amount of the damages referred to in any of the preceding Sections of this Article 24.

Section 24.09 No receipt of moneys by Landlord from Tenant after the
termination of this Lease, or after the giving of any notice of the termination of this Lease, shall
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reinstate, continue or extend the Term or affect any notice theretofore given to Tenant, or operate
as a waiver of the right of Landlord to enforce the payment of Rental payable by Tenant
hereunder or thereafter falling due, or operate as a waiver of the right of Landlord to recover
possession of the Premises by proper remedy, except as herein otherwise expressly provided, it
being agreed that after the service of notice to terminate this Lease or the commencement of any
suit or summary proceedings, or after a final order or judgment for the possession of the
Premises, Landlord may demand, receive and collect any moneys due or thereafter falling due
without in any manner affecting such notice, proceeding, order, suit or judgment, all such
moneys collected being deemed payments on account of the use and operation of the Premises
or, at the election of Landlord, on account of Tenant’s liability hereunder.

~ Section 24.10 Except as otherwise expressly provided herein or as prohibited by
applicable law, Tenant hereby expressly waives the service of any notice of intention to re-enter
provided for in any statute, or of the institution of legal proceedings to that end, and Tenant, for
and on behalf of itself and all persons claiming through or under Tenant, also waives any and all
right of redemption provided by any law or statute now in force or hereafter enacted or
otherwise, or re-entry or repossession or to restore the operation of this Lease in case Tenant
shall be dispossessed by a judgment or by warrant of any court or judge or in case of re-entry or
repossession by Landlord or in case of any expiration or termination of this Lease, and Landlord
and Tenant waive and shall waive trial by jury in any action, proceeding or counterclaim brought
by either of the parties hereto against the other on any matter whatsoever arising out of or in any
way connected with this Lease, the relationship of Landlord and Tenant, Tenant’s use or
occupancy of the Premises, or any claim of injury or damage. The terms “enter”, “re-enter”
“entry” or “re-entry” as used in this Lease are not restricted to their technical legal meaning.

Section 24.11 No failure by Landlord or any prior landlord to insist upon the
strict performance of any covenant, agreement, term or condition of this Lease or to exercise any.
right or remedy consequent upon a breach thereof, and no acceptance of full or partial Rental
during the continuance of any such breach, shall constitute a waiver of any such breach or of
such covenant, agreement, term or condition. No covenant, agreement, term or condition of this
Lease to be performed or complied with by Tenant, and no breach thereof, shall be waived,
altered or modified except by a written instrument executed by Landlord. No waiver of any
breach shall affect or alter this Lease, but each and every covenant, agreement, term and
condition of this Lease still continue in full force and effect with respect to any other than
existing or subsequent breach thereof.

Section 24.12 In the event of any breach or threatened breach by Tenant of any of
the covenants, agreements, terms or conditions contained in this Lease, Landlord shall be entitled
to enjoin such breach or threatened breach and shall have the right to invoke any rights and
remedies allowed at law or in equity or by statute or otherwise as though re-entry, summary
proceedings, and other remedies were not provided for in this Lease. To the extent permitted by
law Tenant waives any requirement for the posting of bonds or other security in any such action.
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Section 24.13 Except as specifically set forth in Section 11.13, each right and
remedy of Landlord provided for in this Lease shall be cumulative and shall be in addition to
every other right or remedy provided for in this Lease or now or hereafter existing at law or in
equity or by statute or otherwise, and the exercise or beginning of the exercise by Landlord of
any one or more of the rights or remedies provided for in this Lease or now or hereafter existing
~ at law or in equity or by statute or otherwise shall not preclude the simultaneous or later exercise
by Landlord of any or all other rights or remedies provided for in this Lease or now or hereafter
existing at law or in equity or by statute or otherwise.

Section 24.14 Tenant shall pay to Landlord all costs and expenses, including,
without limitation, reasonable attorneys’ fees and disbursements, incurred by Landlord in any
action or proceeding to which Landlord may be made a party by reason of any act or omission of
Tenant. Tenant also shall pay to Landlord all costs and expenses, including, without limitation,
reasonable attorneys’ fees and disbursements, incurred by Landlord in enforcing any of the
covenants and provisions of this Lease and incurred in any action brought by Landlord against
Tenant on account of the provisions hereof, and all such costs, expenses, and reasonable
attorneys’ fees and disbursements may be included in and form a part of any judgment entered in
any proceeding brought by Landlord against Tenant on or under this Lease. All of the sums paid
or obligations incurred by Landlord as aforesaid, with interest at the Involuntary Rate, shall be
paid by Tenant to Landlord within fifteen (15) days after demand by Landlord.

Section 24.15 If an order for relief is entered or if a stay of proceeding or other
acts becomes effective in favor of Tenant or Tenant’s interest in this Lease in any proceeding
which is commenced by or against Tenant under the present or any future federal Bankruptcy
Code or any other present or future applicable federal, state or other statute or law, Landlord
shall be entitled to invoke any and all rights and remedies available to it under such bankruptcy
code, statute, law or this Lease, including, without limitation, such rights and remedies as may be
necessary to adequately assure the complete and continuous future performance of Tenant’s
obligations under this Lease. Adequate protection of Landlord’s right, title and interest in and to
the Premises, and adequate assurance of the complete and continuous future performance of
Tenant’s obligations under this Lease, shall include, without limitation, the following
requirements:

(a) that Tenant shall comply with all of its obligations under this Lease;

(b)  that Tenant shall pay to Landlord, on the first day of each month occurring
subsequent to the entry of such order, or on the effective date of such stay, a sum, in lieu of
Rental, equal to the amount by which the Premises diminished in value during the immediately
preceding monthly period, but, in no event, an amount which is less than the aggregate Rental
payable for such monthly period;

(c) that Tenant shall continue to use the Premises in the manner required by
this Lease;
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(d) that Tenant shall hire, at its sole cost and expense, such security personnel
as may be necessary to insure the adequate protection and security of the Premises;

(&) that Tenant shall pay to Landlord within thirty (30) days after entry of
such order or the effective date of such stay, as partial adequate protection against future
diminution in value of the Premises and adequate assurance of the complete and continuous
- future performance of Tenant’s obligations under this Lease, a security deposit as may be
required by law or ordered by the court; '

® that Tenant has and will continue to have unencumbered assets after the
payment of all secured obligations and administrative expenses to assure Landlord that sufficient
funds will be available to fulfill the obligations of Tenant under this Lease;

(g)  that Landlord be granted a security interest acceptable to Landlord in
property of Tenant, other than property of any of Tenant’s officers, directors, shareholders,
employees or partners, to secure the performance of Tenant’s obligations under this Lease;

(h)  thatif Tenant’s trustee, Tenant or Tenant as debtor-in-possession assumes
this Lease and proposes to assign the same (pursuant to Title 11 U.S.C. Section 365, as the same
may be amended) to any Person who shall have made a bona fide offer to accept an assignment
of this Lease on terms acceptable to the trustee, Tenant or Tenant as debtor-in-possession, then
notice of such proposed assignment, setting forth (i) the name and address of such Person, (ii) all
of the terms and conditions of such offer, and (iii) the adequate assurance to be provided
Landlord to assure such Person’s future performance under the Lease, including, without
limitation, the assurances referred to in Title 11 U.S.C. Section 365(b)(3) (as the same may be
amended), shall be given to Landlord by the trustee, Tenant or Tenant as debtor-in-possession no
later than twenty (20) days after receipt by the trustee, Tenant or Tenant as debtor-in-possession
of such offer, but in any event no later than ten (10) days prior to the date that the trustee, Tenant
or Tenant as debtor-in-possession shall make application to a court of competent jurisdiction for
authority and approval to enter into such assignment and assumption, and Landlord shall
thereupon have the prior right and option, to be exercised by notice to the trustee given at any
time prior to the effective date of such proposed assignment, to accept an assignment of this
Lease upon the same terms and conditions and for the same consideration, if any, as the bona
fide offer made by such Person, less any brokerage commissions which may be payable out of
the consideration to be paid by such Person for the assignment of this Lease.

Section 24.16 Nothing contained in this Article 24 shall be deemed to modify the
provisions or Section 10.10, 10.11 or 10.12 hereof.

Section 24.17 Tenant may pay any sum demanded by Landlord without prejudice
to Tenant’s right to thereafter contest Tenant’s obligation to pay such sum.
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ARTICLE 25
NOTICES

Section 25.01 Whenever it is provided in this Lease that a notice, demand,
request, consent, approval or other communication shall or may be given to or served upon either
of the parties by the other, or by Landlord upon any Mortgagee, and whenever either of the
parties shall desire to give or serve upon the other any notice, demand, request, consent,
approval, or other communication with respect hereto or the Premises, each such notice, demand,
request, consent, approval, or other communication shall be in writing and, any law or statute to
the contrary notwithstanding, shall be effective for any purpose if given or served as follows:

(@) if by Landlord, by delivery or by mailing the same to Tenant by registered
or certified mail, postage prepaid, return receipt requested, addressed to Tenant at c/o The
Related Companies, L.P., 625 Madison Avenue, New York, New York 10022, Attn: Jeff T. Blau
or to such other address(es) and attorneys as Tenant may from time to time designate by notice
given to Landlord as aforesaid and, in the case of any notice required to be given to any
Mortgagee pursuant to this Lease, to each such Mortgagee at the address of such Mortgagee set
forth in the notice mentioned in the first sentence of Section 10.10(a) hereof; and

(b) - if by Tenant, by delivering or by mailing the same to Landlord by
registered or certified mail, postage prepaid, return receipt requested, addressed to Landlord at
One World Financial Center, New York, New York 10281, Att: President, or to such other
address as Landlord may from time to time designate by notice given to Tenant as aforesaid
(with a copy, given in the manner provided above, addressed to the attention of Landlord’s
General Counsel, at the address set forth above or at such other address as Landlord may from
time to time designate by notice to Tenant as aforesaid).

Section 25.02 Every notice, demand, request, consent, approval, or other
communication hereunder shall be deemed to have been given or served when delivered, or if
mailed, three (3) Business Days after the date that the same shall have been deposited in the
United States mails, postage prepaid, in the manner aforesaid (except that a notice designating
the name or address of a person to whom any notice or other communication, or copy thereof,
shall be sent shall be deemed to have been given when same is received). '

Section 25.03 Landlord shaIl promptly give Tenant (and each Mortgagee that is
then entitled to receive notice of Default under Section 10.10) a copy of any notice relating to the
Premises or the Civic Facilities received by Landlord in its capacity as the Tenant under the
Master Lease if such notice affects Tenant’s rights or obligations under this Lease in any material
respect. In no event shall Tenant have any right to terminate this Lease or to a reduction in
Rental payable hereunder by reason of Landlord’s failure to comply with the preceding sentence.
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ARTICLE 26

CONSTRUCTION AND MAINTENANCE OF THE CIVIC FACILITIES

| Section 26.01
: (@  The term “Civic Faclzilities”.shall mean the following improvements
located in the North Neighborhood of the Project Area:
(i) Electrical, gas and telephone mains;
(i) ‘Water niains;
(iii) Samtary and storm sewers;
@1iv) | Fire hyd.ranfs and Emergency Response Service conduits and boxes;
(v) Street lighting (conduit, cable, poles, ﬁxturgs and connections);
(vi) Streets;
(vii) Curbs;
(viii) Temporafy concrete side@alks;
(ix) Permanent sidewalks, including cobble strip and paving;
(x) Landscaped esplanade, including appurtenances located within the
pierhead line of the North Neighborhood (“North Neighborhood Esplanade™);
(xi) .Landscaped park in the North Neighborhood (“Govemor Nelson A.
Rockefeller Park” or “Rockefeller Park”);
| (xi1) Vesey Street turnaround area (“Vesey Street Area”);
(xiii) Landscaped triangle on Murray Street (“Murray Street Triangle™);
(xiv) Landscaped median strip on North End Avenue (“Median Parks™); and
(xv) Street trees. |

Areas described in subparagraphs (xi) - (xiv) above are referred to herein as
“North Neighborhood Residential Parks”.
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Landlord and Tenant acknowledge that all those improvements other than the
Vesey Street Area have been completed, and that Landlord shall have no obligation to complete
the Vesey Street Area. '

(b)  The term “Tenant’s Civic Facilities” shall mean the following portions of
the Civic Facilities as are more particularly described, referenced or enumerated in the drawing
entitled “Tenant Civic Facilities and Courtyard Plan” prepared by Costas Kondylis and dated
June 26, 1997: : |

(i) Permanent sidewalk on streets adjacent to the Premises;
(ii) Street trees (Tenant to install 18 trees, each with a four-inch caliper);
(ili) Additional landscaping and/or paving; and

(iv) A planting bed within the area marked “landscape/easement” on Figuré 27
of the Design Guidelines.

(©) The term “Landlord’s Civic Facilities” shall mean all of the Civic
Facilities which are not included within the definition of Tenant’s Civic Facilities.

Section 26.02 Subject to Unavoidable Delays, Tenant shall commence and
diligently complete on or before the Scheduled Completion Date, in accordance with the
documents described in Section 26.01(b) above, the construction or installation of Tenant’s Civic
Facilities, in each case, in a good and workmanlike manner and in compliance with normal New
York City construction rules and all applicable Requirements.

Section 26.03 Landlord and Tenant each shall take good care of Landlord’s Civic
Facilities or Tenant’s Civic Facilities, as the case may be, and shall keep and maintain the same
in good and safe order and condition and free of accumulations of dirt, rubbish, snow and ice,
and shall make all repairs (including structural repairs, restorations and replacements necessary
to maintain the same in first-class condition (collectively, “Maintenance Obligations™), except
that (i) if Tenant installs temporary concrete sidewalks adjacent to the Premises, then Tenant
shall perform Maintenance Obligations in respect of same and (ii) provided that Tenant
previously has caused the street trees referred to in Section 26.01(b)(ii) to be installed in
accordance with the requirements of this Article 26, from and after the first anniversary of the
proper installation of such trees, Landlord shall perform Maintenance Obligations in respect of
said street trees. The obligation of Landlord to perform Maintenance Obligations is expressly
conditioned upon Tenant’s compliance with Tenant’s obligations under Section 26.05. The
parties contemplate that, after the completion of construction pursuant to Section 26.02
Maintenance Obligations for the portion of the Civic Facilities described in subparagraph (i)
shall be performed by the appropriate utility companies and for those portions of the Civic
Facilities described in subparagraphs (ii)-(vii) shall be performed by New York City.
Notwithstanding the initial sentence of this Section 26.03, Maintenance Obligations on the part

Doc #1372193.NY 100



of Landlord in respect of any portion of the Civic Facilities described in subparagraphs (i)-(vii)
of Section 26.01(a) shall terminate on the date that the appropriate utility company or New York
City, as the case may be, shall commence performance of Maintenance Obligations in respect of
same. :

Section 26.04

, (a) Tenant’s sole remedies against Landlord for a failure by Landlord to
perform its Maintenance Obligations in accordance with Section 26.03 shall be the right to
engage in Self-Help and to receive the offset against Civic Facilities Payments provided for in
Section 26.04(c), and no such failure shall entitle Tenant to any other right, remedy or damages
against Landlord. No delay, non-performance or part performance by Landlord under Sec-
tion 26.03 shall release Tenant from any of its obligations under this Lease. The election by
Tenant of any remedy specified in this Section 26.04(a) shall not preclude Tenant from pursuing
any other available remedy specxﬁcally set forth herein.

(b) If (subject to Unavoidable Delays) Landlord fails to perform any of
Landlord’s Maintenance Obligations, Tenant (in its own name and not as agent of Landlord)
shall have the right (but shall not be obligated) to undertake Landlord’s Maintenance
Obligations, as the case may be (“Self-Help™), in accordance with the provisions of this Sec-
tion 26.04(b). Prior to engaging in Self-Help, Tenant shall give Landlord notice specifying the -
nature of Landlord’s failure and advising of Tenant’s intention to engage in Self-Help. If
Landlord shall not have remedied the failure complained of prior to the thirtieth (30th) day after
such notice, Tenant shall be entitled to engage in Self-Help, provided that, if such failure shall be
of a nature that the same cannot be completely remedied within said thirty (30) day period,
Tenant shall not be entitled to engage in Self-Help if Landlord commences to remedy such
failure within such period and thereafter diligently and continuously proceeds to remedy same.
A copy of any notice given to Landlord pursuant to this Section 26.04(b) shall be sent to all other
tenants of Landlord in the North Neighborhood of whose names and addresses Landlord shall
have given Tenant notice, and, in the event Tenant engages in Self-Help, Tenant shall use its best
efforts to cooperate with such other tenants and to coordinate any actions taken in furtherance
thereof with the actions of any tenant(s) that may elect to engage in Self-Help under the
applicable provision(s) of any other lease(s) entered into by Landlord with respect to the North
Neighborhood. In furtherance of Tenant’s exercise of the right of Self-Help set forth in this Sec-
tion 26.04(b), Landlord, upon reasonable notice, shall permit Tenant and its agents or
representatives to inspect Landlord’s Civic Facilities at all reasonable times for the purpose of
determining whether or not Landlord is in compliance with Landlord’s Maintenance Obligations.
Landlord hereby grants Tenant a right to enter upon Landlord’s Civic Facilities in order to
perform Self-Help in accordance with this Section 26.04(b). Tenant shall not be liable for
inconvenience, annoyance, disturbance, loss of business or other damage to Landlord by reason
of Tenant’s exercise of the right of Self-Help hereunder, provided Tenant shall use reasonable
efforts to minimize damage caused by Tenant in the exercise of its right of Self-Help.
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(¢) - Inthe event Tenant engages in Self-Help as provided in Section 26.04(b)
with respect to Landlord’s Maintenance Obligations, after submission to Landlord of a written
statement of Tenant’s expenses with supporting documentation, Tenant shall have the right to
offset against the next installment(s) of Civic Facilities Payment an amount equal to the
reasonable expenses thereby incurred and/or theretofore paid by Tenant together with interest
thereon at the Involuntary Rate computed with respect to each payment made by Tenant under
this Section 26.04(c) from the date notice is received by Landlord of such payment by Tenant

until the date(s) Tenant effectuates the offset(s).

(d)  Inthe event Landlord shall fail to perform Landlord’s Maintenance
Obligations, Landlord shall incur no penalty or liability and Tenant shall have no remedies or
rights other than as expressly provided herein, it being agreed by the parties that Landlord’s
failure to perform Landlord’s Construction Obligations or Landlord’s Maintenance Obligations
shall not be deemed a failure by Landlord to perform a substantial obligation on Landlord’s part
"to be performed under this Lease.

Section 26.05

(@  Asits allocable share of the cost of operating, maintaining, repairing,
restoring, replacing and upgrading Rockefeller Park, the North Neighborhood Esplanade, Vesey
Street Area, Murray Street Triangle, the Median Parks, Marginal Street Parks, any other parks or
open spaces within or adjacent to the North Neighborhood, the curbs referred to in Sec-
tion 26.01(a)(vii) and the street trees referred to in Section 26.01(a)(xv) and (b)(ii), including, at
Landlord’s election, the costs of creating and maintaining a reasonable reserve fund and of
insuring the Civic Facilities or any part thereof (such costs, less income received by Landlord
from events held by Landlord in the Civic Facilities, being hereinafter referred to as “QOperating
Costs™), Tenant, for each Lease Year or portion thereof commencing on the date on which a
temporary Certificate of Occupancy shall be issued for any dwelling unit in the Buildings (the
“Initial Occupancy Date”) and ending on the last day of the Term, shall pay to Landlord an
annual sum (the “Civic Facilities Payment”) determined as follows:

(i) for the period commencing on the Initial Occupancy Date and ending on
the last day of the Lease Year in which the Initial Occupancy Date occurs, an amount
equal to the product obtained by multiplying the sum computed under the succeeding
clause (ii) by a fraction the numerator of which shall be the number of days between the
Initial Occupancy Date and the last day of the Lease Year in which the Initial Occupancy
Date occurs and the denominator of which shall be three hundred sixty-five (365);

(ii) for each of the next two Lease Years, an amount equal to (A) the product
obtained by multiplying the number of residential units in the Buildings by Two Hundred
and Fifty Dollars ($250.00) and (B) the product derived by multiplying $.30 by the gross
square feet of nonresidential floor area in the Buildings;
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(iii)  for each of the next three Lease Years, an amount equal to (A) the product
obtained by multiplying the number of residential units in the Buildings by Three
Hundred Dollars ($300.00) and (B) the product derived by multiplying $.35 by the gross
square. feet of nonresidential floor area in the Buildings;

(iv) for the next succeeding Lease Year and for each Lease Year thereafter,
with respect to the North Neighborhood Parks, an amount equal to the product of (A) the
North Neighborhood Residential Parks Budget (as defined below) multiplied by
(B) .1028 (said figure being computed by dividing the number of square feet of floor area
in the Buildings by the total number of square feet of floor area in all residential
buildings, including the Buildings, in the North Neighborhood permitted by the Zoning
Resolution of the City of New York, as such number may be reduced by the Design
Guidelines); and '

(v) for the period referred to in the preceding clause (iv), with respect to the
North Neighborhood Esplanade an amount equal to the product of (A) the North
Neighborhood Esplanade Budget multiplied by (B) .1028 (said figure being computed as
set forth in the preceding clause (iv)). '

Except that, in lieu of clauses (iv) and (v) above, Landlord, at its sole option and
at any time, may establish as an alternative method (the “Alternative Method”) for determining
such allocable share of the Operating Costs and the amount of the Civic Facilities Payment that
Tenant would pay as its share an amount equal to the product of (x) the sum of the Parks Budget
and the Residential Esplanade Budget, less amounts payable toward such Budgets by other
tenants of Landlord in the Project Area under leases which were originally entered into prior to
January 1, 1988 (“Prior Tenants™), multiplied by (y) .0679 (said figure being computed by
dividing the number of square feet of floor area in the Buildings, as permitted by the Zoning Lot
Declaration, by the total number of square feet of floor area in all residential buildings, including
the Buildings in the Project Area permitted by the Zoning Resolution of the City of New York,
as such number may be reduced by the Design Guidelines pertaining to such residential
‘buildings, less the number of square feet of floor area in the residential bulldmgs of such Prior
Tenants).

Notwithstanding the provisions of the foregoing clauses (iv) and (v), the amount -
of Tenant’s Civic Facilities payment for any Lease Year referred to therein (other than the first
Lease Year to which clauses (iv) and (v) are or could be applicable) shall not be greater than one
hundred twenty-five percent (125%) of Tenant’s Civic Facilities Payment for the prior Lease
Year and the amount of capital costs included in the Operatlng Costs shall not exceed ten percent
(10%) of the Operating Costs for any one year.

(b) For each Lease Year commencing with the Lease Year referred to in Sec-
tion 26.05(a)(iv) (each such Lease Year or portion thereof being hereinafter referred to as a
“Pavment Period™) Landlord shall submit to Tenant (i) an estimate of the Operating Costs for the
North Neighborhood Residential Parks, including all curbs and street trees and reasonable

. ~
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reserves and insurance, if any, for such Payment Period (the “North Neighborhood Residential
Parks Budget”) and (ii) an estimate of the Operating Costs for the North Neighborhood
Esplanade for such Payment Period (the “North Neighborhood Esplanade Budget™). The North
Neighborhood Residential Parks Budget shall be an amount computed by multiplying (A) the
estimated Operating Costs of all parks (as such term is reasonably defined by Landlord) in or
adjacent to the Project Area other than parks situated in the area described in the final sentence of
this Section 26.05(b) (“Residential Parks™) and all curbs and street trees installed in the Project
Area except in the area described as aforesaid (the “Parks Budget”) by (B) a fraction, the
numerator of which shall be the number of square feet in the North Neighborhood Residential
Parks and the denominator of which shall be the total number of square feet in all Residential
Parks. The North Neighborhood Esplanade Budget shall be an amount computed by multiplying
(A) the estimated Operating Costs of the entire Esplanade in the Project Area other than such
portion of the Esplanade as extends along the North Cove from (i) the point where the northern
line of Liberty Street as extended intersects the North Cove to (ii) the point where the extension
of the western line of North End Avenue intersects the North Cove (the “Residential Esplanade”)
(the “Residential Esplanade Budget”™) by (B) a fraction, the numerator of which is the number of
linear feet of the North Neighborhood Esplanade and the denominator of which is the total
number of linear feet of the Residential Esplanade. Tenant shall pay to Landlord the Civic
Facilities Payment due in respect of each such Payment Period in equal monthly installments
payable in advance on the first day of each month that occurs within such Payment Period. As
soon as shall be practicable after the end of such Payment Period, Landlord shall submit to
Tenant a statement setting forth the Operating Costs incurred by Landlord during such Payment
Period, together with supporting documentation. Within ten (10) days of the date any such
statement and documentation are submitted to Tenant, Tenant shall pay the amount, if any, by
which Tenant’s allocable share of Operating Costs for the applicable Payment Period exceeds the
Civic Facilities Payment made by Tenant during such Payment Period. In the event the Civic
Facilities Payment made by Tenant during any Payment Period exceeds Tenant’s allocable share
of Operating Costs, Tenant shall have the right to offset against the next monthly installments of
Civic Facilities Payment the amount of such excess. The area referred to in the second sentence
of this Section 26.05(b) is bounded on the south by the northern line of Liberty Street extended
west to the North Cove, on the west by proceeding from said line as extended along North Cove
to the extension of the western line of North End Avenue and then along said western line as
extended to the southern line of Vesey Street, on the north by proceeding along said southern line
to the western line of Marginal Street, Wharf or Place, and on the east by the western line of
Marginal Street, Wharf or Place between the southern line of Vesey Street and the northern line
of Liberty Street, all as shown on survey L.B.-45-BZ by Benjamin D. Goldberg (Earl B. Lovell-
S.P. Belcher, Inc.), prepared February 23, 1983, last amended May 27, 1983.

(©) Notwithstanding any other provision of this Article 26, in the event
Landlord’s Civic Facilities or any portion thereof shall be destroyed or damaged by fire or other
casualty or shall have been taken by the exercise of the right of condemnation or eminent
domain, if the reasonable cost of restoring or replacing any portion of Landlord’s Civic Facilities
(including, without limitation, construction costs, bidding costs, attorneys’, architects’,
engineers’ and other professional fees and disbursements, and supervisory fees and
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- disbursements) shall exceed the aggregate of the monies available to Landlord therefor from the .
. reserve fund created pursuant to Section 26.05(a) and the net proceeds, if any, of insurance or
condemnation available to Landlord for such purpose, Tenant shall pay to Landlord an amount
. equal to the product obtained by multiplying .1028 (said figure being computed as set forth in
Section 26.05(a)(iv)) by such excess. Landlord shall submit to Tenant a statement setting forth
(1) the cost of such restoration or replacement (together with supporting documentation) and

(ii) on an itemized basis, the monies available to pay such cost. within thirty (30) days of the
date any such statement and documentation are submitted to Tenant, Tenant shall make the
payment provided for above. Notwithstanding the foregoing, in the event Tenant’s estate in the
Premises shall be submitted to either a cooperative or condominium form of ownership, such
payment shall be made within forty-five (45) days of the date any such statement and
documentation are submitted to Tenant. All monies payable to Landlord under thls Sec-

tion 26.05(c) shall constitute Rental under this Lease.

. (d) Sub_) ect to the apphcable covenants of Landlord’s Master Bond Resolution
adopted October 15, 1993, Landlord shall have the right to transfer to a trust or other entity the

_responsibility of performing Landlord’s Maintenance Obligations and the right to receive
installments of the Civic Facilities payment directly from Tenant, and if Landlord shall effect
such a transfer, Tenant shall have the right to require such trust or other entity to perform the
responsibilities and exercise the rights so transferred notwithstanding any transfer of Landlord’s
interest in the parcels, or in the leases of the parcels, within the North Neighborhood. Upon such
a transfer by Landlord and provided such trust or other entity, in writing, assumes and agrees to
perform Landlord’s Maintenance Obligations for the benefit of all tenants of parcels within the
North Neighborhood, from and after the date of such assumption, Landlord shall have no further
liability with respect hereto. Prior to effecting such transfer, Landlord shall consult with Tenant
with respect to the composition of such trust or other entity. Landlord shall give Tenant notice of
the consummation of any such transfer. Notwithstanding such transfer, the Civic Facilities
Payment shall, at all times, constitute Rental hereunder. Thereafter, for each Lease Year, such
trust or other entity shall submit to Tenant the Parks-Esplanade Budget and other information
required by Section 26.05(b) and shall give notice thereof to Tenant in the same manner as would
otherwise be required of Landlord. Notwithstanding any transfer of Landlord’s Maintenance
Obligations, Tenant shall retain the rights provided in this Article 26 with respect to Self-Help
and offsets against Civic Facilities Payments.

(e)  Notwithstanding the provisions of this Section 26.05, to the extent that the
Civic Facilities Payments charged to any other tenant under a lease for a residential parcel in the
North Neighborhood are calculated in a manner more favorable to the tenant under such lease
than the Civic Facilities Payments hereunder (assuming that such other tenant has the same
allocable share of costs as Tenant's share herein), Landlord shall calculate the Civic Facilities
Payments hereunder in such more favorable manner. :
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ARTICLE 27
STREETS

Landlord represents and warrants that within the Project Area, Chambers Street,
Rlver Terrace, North End Avenue, Vesey Street and Warren Street (between North End Avenue
and River Terrace) have been mapped as New York City public streets. Not later than 18 months
after the Commencement of Construction, Landlord shall cause all streets within the Project Area
to be open except for : Park Place West, River Terrace (south of Warren), Murray Street (west of
North End Avenue) and North End Avenue (from Warrén to Murray).

ARTICLE 28
STREET WIDENING

If at any time during the Term any proceedings are instituted or orders made by
any Governmental Authority (other than (i) Landlord acting solely in its capacity as Landlord
and not as a Governmental Authority and (ii) so long as Master Landlord is the same entity or
Landlord, Master Landlord acting solely in its capacity or Master Landlord and not as a
Governmental Authority) for the widening or other enlargement of any street contiguous to the
Premises requiring removal of any projection or encroachment on, under or above any such
street, or any changes or alterations upon the Premises, or in the sidewalks, vaults (other than
vaults which are under the control of, or are maintained or repaired by, a utility company),
gutters, curbs or appurtenances, Tenant, with reasonable diligence (subject to unavoidable
Delays) shall comply with such requirements, and on Tenant’s failure to do so, Landlord may
comply with the same in accordance with the provisions of Article 21. Tenant shall be permitted
to contest in good faith any proceeding or order for street widening instituted or made by any
-Governmental Authority, provided that during the pendency of such contest Tenant deposits with
Landlord security in amount and form reasonably satisfactory to Landlord for the performance of
the work required in the event that Tenant’s contest should fail. In no event shall Tenant permit
Landlord to become liable for any civil or criminal liability or penalty as a result of Tenant’s
failure to comply with reasonable diligence (subject to Unavoidable Delays) with any of the
foregoing orders. Any widening or other enlargement of any such street and the award or
damages in respect thereto shall be deemed a partial condemnation and be subject to the
provisions of Article 9.

Doc #1372193.NY 106



ARTICLE 29
SUBORDINATION; ATTORNMENT

Section 29.01 Landlord’s interest in this Lease, as this Lease may be modified,
amended or supplemented, shall not be subject or subordinate to (a) any mortgage now or
hereafter placed upon Tenant’s interest in this Lease (including, without limitation, any Unit
Mortgage) or (b) any other liens or encumbrances hereafter affecting Tenant’s interest in this
- Lease (including, without limitation, a lien filed pursuant to Section 339-z and Section 339-aa of
the Real Property Law).

Section 29.02 If by reason of (a) a default under the Master Lease, or (b) a
termination of the Master Lease pursuant to the terms of the Settlement Agreement, such Master
Lease and the leasehold estate of Landlord in the Premises demised hereby are terminated,
Tenant will attorn to the then holder of the reversionary interest in the Premises demised by this
Lease and will recognize such holder as Tenant’s Landlord under this Lease. Tenant shall
execute and deliver, at any time and from time to time, upon the request of the Landlord or of the
Master Landlord any further instrument which may be reasonably necessary or appropriate to
evidence such attomment. Tenant waives the provision of any statute or rule of law now or
hereafter in effect which may give or purport to give Tenant any right of election to terminate
this Lease or to surrender possession of the Premises in the event any proceeding is brought by
the Master Landlord to terminate the same, and agrees that this Lease shall not be affected in any
way whatsoever by any such proceeding.

ARTICLE 30
EXCAVATIONS AND SHORING

If any excavation shall be made or contemplated to be made for construction or
other purposes upon property adjacent to the Premises, Tenant, at its option, shall either:

(a)  shall afford to Landlord or, at Landlord’s option, to the person or persons
causing or authorized to cause such excavation the right to enter upon the Premises in a
reasonable manner for the purpose of doing such work as may be necessary, without expense to
Tenant, to preserve any of the walls or structures of the Buildings from injury or damage and to
support the same by proper foundations, provided that (i) such work shall be done promptly, in a
good and workmanlike manner and subject to all applicable Requirements, (ii) Tenant shall have
an opportunity to have its representatives present during all such work and (iii) Tenant shall be
indemnified by Landlord in the event Landlord performs such excavation, or such other person
performing such excavation, as the case may be, against any injury or damage to the Buildings or
persons or property therein which may result from any such work, but shall not have any claim
against Landlord for suspension, diminution, abatement, offset or reduction of Rental payable by
Tenant hereunder; or
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(b)  shall do or cause to be done all such work, at Landlord’s or such other
person’s expense, as may be necessary to preserve any of the walls or structures of the Buildings
from injury or damage and to support the same by proper foundations, provided that Tenant shall
not, by reason of any such excavation or work, have any claim against Landlord for damages or
for indemnity or for suspension, diminution, abatement, offset or reductlon of Rental payable by
~ Tenant hereunder.

ARTICLE 31
CERTIFICATES BY LANDLORD AND TENANT

Section 31.01 At any time and from time to time upon not less than ten (10) days’
notice by Landlord, Tenant shall execute, acknowledge and deliver to Landlord or any other
party specified by Landlord a statement certifying that this Lease is unmodified and in full force
and effect (or if there have been modifications, that the same, as modified, is in full force and
effect and stating the modifications) and the date to which each obligation constituting Rental
has been paid, and stating whether or not to the best knowledge of Tenant, Landlord is in default
in performance of any covenant, agreement or condition contained in this Lease, and, if so,
specifying each such default of which Tenant may have knowledge.

~ Section 31.02 At any time and from time to time upon not less than ten (10) days’
notice by Tenant, Landlord shall execute, acknowledge and deliver to Tenant or any other party
specified by Tenant a statement certifying that this Lease is unmodified and in full force and
effect (or if there have been modifications, that the same, as modified, is in full force and effect
and stating the modifications) and the date to which each obligation constituting Rental has been
paid, and stating whether or not to the best knowledge of Landlord, Tenant is in Default in the
performance of any covenant, agreement or condition contained in this Lease, and, if so,
specifying each such Default of which Landlord may have knowledge. If Tenant’s leasehold
interest in the Premises shall be subjected to a condominium form of ownership, Landlord shall
not be required to furnish such a certificate with respect to any Unit unless all Proportionate Rent
then payable hereunder has been paid by the Unit Owner and such Unit Owner is not otherwise
in default of its obligations under this Lease or the Unit Assignment Agreement by which such
Unit Owner’s Unit was acquired. '

Section 31.03 At the request of Tenant, Landlord shall request a certificate in
respect of the Master Lease from Master Landlord, in accordance with Section 20.01 of the
Master Lease. If Master Landlord shall fail to deliver such a certificate, then, in lieu thereof,
Landlord shall execute, acknowledge and deliver to Tenant a statement certifying that Landlord
has not executed and delivered to Master Landlord any instrument modifying the Master Lease
(or if Landlord has executed such an instrument, stating the modifications) and that, to the best of
Landlord’s knowledge, the Master Lease is in full force and effect.
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~ARTICLE 32
CONSENTS AND APPROVALS

Section 32.01 Except as otherwise expressly set forth in this Lease, all consents
and approvals which may be given under this Lease shall, as a condition of their effectiveness, be
‘in writing. ‘The granting of any consent or approval by a party to perform any act requiring '

consent or approval under the terms of this Lease or the failure on the part of a party to object to
any such action taken without the required consent or approval, shall not be deemed waiver by -
the party whose consent was required of its right to require such consent or approval for any
further similar act. S

Section 32.02

(a) If, pursuant to the terms of this Lease, any consent or approval by Tenant
is required, then unless expressly provided otherwise in this Lease, if Tenant shall not have
notified Landlord within fifteen (15) Business Days or such other period as expressly specified in.
this Lease after receiving Landlord’s request for a consent or approval that such consent or
approval is granted or denied, and if denied, the reasons therefor in reasonable detail, such
consent or approval shall be deemed granted.

(b)  If, pursuant to the terms of this Lease, any consent or approval by
Landlord or Tenant is not to be unreasonably withheld or is subject to a specified standard, then
in the event there shall be a final determination that the consent or approval was unreasonably
withheld or that such specified standard has been met so that the consent or approval should have
been granted, the consent or approval shall be deemed granted and such granting of the consent
or approval shall be the only remedy to the party requesting or requiring the consent or approval;
provided, however, that if a court of competent jurisdiction determines, beyond right of appeal,
that the party that withheld its consent in breach of this Lease acted in bad faith, then the other
party shall be entitled to seek damages (but not special, indirect or punitive damages).

(c)  Wherever this Lease expressly provides that “Landlord’s consent shall be
deemed given in accordance with the provisions of Section 32.02(c)” or words of similar import,
it shall be deemed to mean that:

(i) if Tenant in writing requests Landlord’s approval of a particular matter
pursuant to a Section of this Lease and in such request refers to the Section in question;
and

(i) Landlord fails to respond to Tenant’s request for ten (10) Business Days
after Landlord’s receipt thereof (and a request by Landlord for information or documents
shall be deemed a response for purposes of this clause (ii), and Tenant’s reply to any such
request shall be deemed to be a request under clause (i) above); and
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(iii)  after the expiration of such ten (10) business day period, Tenant sends a
second request to Landlord in which Tenant states in bold or underscored typeface that
“Pursuant to Section 32.02(c) of the Lease Landlord will be deemed to have consented to
this request if it does not respond hereto within five (5) Business Days after Landlord’s
receipt of this second request and

(iv) Landlord fails to respond to such second notice within five (5) Business
Days after Landlord’s receipt thereof (and a request by Landlord for additional
information or documents shall be deemed a response for purposes of this clause (iv), and
Tenant’s reply to any such request shall be deemed to be a request under clause (jii)
above provided it has the required text set forth therein as provided in clause (iii) above);

then Landlord shall be deemed to have consented to the matter in question.

Section 32.03 If, pursuant to the terms of this Lease, any consent or approval by
Landlord or Tenant is not to be unreasonably withheld, such consent or approval shall in
addition, not be unreasonably delayed.

Section 32.04 Except as specifically provided herein, no fees or charges of any
kind or amount shall be required by either party hereto as a condition of the grant of any consent
or approval which may be required under this Lease.

ARTICLE 33
SURRENDER AT END OF TERM

Section 33.01 On the last day of the Term or upon any earlier termination of this
Lease, or upon a re-entry by Landlord upon the Premises pursuant to Article 24 hereof, Tenant
shall well and truly surrender and deliver up to Landlord the Premises in good order, condition
and repair, reasonable wear and tear excepted, free and clear of all lettings, occupancies, liens
and encumbrances including, without limitation, Unit Owners’ rights under any Condominium
Plan or otherwise with respect to their Units, other than those, if any, existing at the date hereof,
created by or consented to by Landlord or which lettings and occupancies by their express terms
- and conditions extend beyond the Expiration Date, and which Landlord shall have consented and
agreed, in writing, may extend beyond the Expiration Date, without any payment or allowance
whatever by Landlord. Tenant hereby waives any notice now or hereafter required by law with
respect to vacating the Premises on any such termination date.

Section 33.02 On the last day of the Term or upon any earlier termination of the
Lease, or upon a re-entry by Landlord upon the Premises pursuant to Article 24 hereof, Tenant
shall deliver to Landlord Tenant’s executed counterparts of all Subleases and any service and
maintenance contracts then affecting the Premises, true and complete maintenance records for the
Premises, all original licenses and permits then pertaining to the Premises, permanent or
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temporary Certificates of Occupancy then in effect for each of the Buildings, and all warranties
and guarantees then in effect which Tenant has received in connection with any work or services
performed or Equipment installed in the Buildings, together with a duly executed assignment
thereof to Landlord, all financial reports, books and records required by Article 38 hereof and
any and all other documents of every kind and nature whatsoever relating to the Premises.

Section 33.03 Any personal property of Tenant or of any Subtenant, Tenant-
Stockholder, Unit Owner or subtenant of a Tenant-Stockholder or Unit Owner which shall
remain on the Premises for ten (10) days after the termination of this Lease and after the removal
of Tenant or such Subtenant, Tenant Stockholder, Unit Owner or subtenant of a Tenant-
Stockholder or Unit Owner from the Premises, may, at the option of Landlord, be deemed to
have been abandoned by Tenant or such Subtenant, Tenant-Stockholder, Unit Owner or
subtenant of a Tenant Stockholder or Unit Owner and either may be retained by Landlord as its
property or be disposed of, without accountability, in such manner as Landlord may see fit.
Landlord shall not be responsible for any loss or damage occurring to any such property owned
by Tenant or any Subtenant, Tenant-Stockholder, Unit Owner or subtenant of a Tenant-
. Stockholder or Unit Owner.

Section 33.04 The provisions of this Article 33 shall survive any termination of
this Lease.

ARTICLE 34
ENTIRE AGREEMENT

This Lease, together with the Exhibits hereto, contains all the promises,
agreements, conditions, inducements and understandings between Landlord and Tenant relative
to the Premises and there are no promises, agreements, conditions, understandings, inducements,
warranties, or representations, oral or written, expressed or implied, between them other than as
herein or therein set forth and other than as may be expressly contained in any written agreement
between the parties executed simultaneously herewith.

ARTICLE 35
QUIET ENJOYMENT

Landlord covenants that Tenant shall and may (subject, however, to the
“exceptions, reservations, terms and conditions of this Lease) peaceably and quietly have, hold
and enjoy the Premises for the term hereby granted without molestation or disturbance by or
from Landlord or any Person claiming through Landlord and free of any encumbrance created or
suffered by Landlord, except those encumbrances, liens or defects of title, created or suffered by
Tenant and the Title Matters.
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ARTICLE 36
ARBITRATION

In such cases where this Lease expressly provides for the settlement of a dispute
or question by arbitration, and only in such cases, the party desiring arbitration shall appoint a
disinterested person as arbitrator on its behalf and give notice thereof to the other party (and, if
the party giving such notice is Landlord, a copy of such notice shall be given at the same time
- and in the same manner to any Mortgagee who is then entitled to receive copies of Notice of
Default under Section 10.10(a)) who shall, within fifteen (15) days thereafter, appoint a second
disinterested person as arbitrator on its behalf and give notice thereof to the first party. The two
(2) arbitrators thus appointed shall together appoint a third disinterested person within fifteen
(15) days after the appointment of the second arbitrator, and said three (3) arbitrators shall, as
promptly as possible, determine the matter which is the subject of the arbitration and the decision
of the majority of them shall be conclusive and binding on all parties and judgment upon the
award may be entered in any court having jurisdiction. If a party who shall have the right
pursuant to the foregoing to appoint an arbitrator fails or neglects to do so, then and in such
event, the other party (or if the two (2) arbitrators appointed by the parties shall fail to appoint a
third arbitrator when required hereunder, then either party) may apply to the American
Arbitration Association (or any organization successor thereto), or in its absence, refusal, failure
or inability to act, may apply for a court appointment of such arbitrator. The arbitration shall be
conducted in the City and County of New York and, to the extent applicable and consistent with
this Article 36, shall be in accordance with the Commercial Arbitration Rules then obtaining of
the American Arbitration Association or any successor body of similar function. The expenses
of arbitration shall be shared equally by Landlord and Tenant but each party shall be responsible
for the fees and disbursements of its own attorneys and the expenses of its own proof. Landlord
and Tenant shall sign all documents and to do all other things necessary to submit any such
matter to arbitration and further shall, and hereby do, waive any and all rights they or either of
them may at any time have to revoke their agreement hereunder to submit to arbitration and to
abide by the decision rendered thereunder. The arbitrators shall have no power to vary or modify
any of the provisions of this Lease and their jurisdiction is limited accordingly. If the arbitration
takes place pursuant to Article 11 hereof or concerns any Capital Improvement or Restoration,
then each of the arbitrators shall be a licensed professional engineer or registered architect having
at least ten (10) years’ experience in the design of residential buildings, and, to the extent
applicable and consistent with this Article 36, such arbitration shall be conducted in accordance
with the Construction Arbitration Rules then obtaining of the American Arbitration Association
or any successor body of similar function. Any Mortgagee shall have the right to participate in
any arbitration hereunder, provided that such Mortgagee’s participation shall be with and on the
side of Tenant, and not as a third party.
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| ARTICLE 37
INVALIDITY OF CERTAIN PROVISIONS

, If any term or provision of this Lease or the application thereof to any Person or
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or
the application of such term or provision to persons or circumstances other than those as to which
it is held invalid or unenforceable, shall not be affected thereby, and each term and provision of
this Lease shall be valid and be enforced to the fullest extent permitted by law.

ARTICLE 38
FINANCIAL REPORTS

Section 38.01 Tenant, from and after the date upon which any portion of the
Premises is subleased or occupied or rents or other charges are received by Tenant for the use or
occupancy thereof, shall furnish to Landlord the following:

(a) if the Premises shall be used for rental purposes, as soon as practicable
after the end of each fiscal year of Tenant, and in any event within one hundred and twenty (120)
days thereafter, Tenant shall furnish to Landlord financial statements of operations of the
Premises, for such year, setting forth in each case, in comparative form, the corresponding
figures for the previous fiscal year, all in reasonable detail and accompanied by a report and
opinion thereon of a Certified Public Accountant approved by Landlord, which approval shall not
be unreasonably withheld, which report and opinion shall be prepared in accordance with
. generally accepted accounting principles consistently applied; and

(b)  if Tenant’s leasehold estate in the Premises shall have been submitted to
either a cooperative or condominium form of ownership, as soon as practicable after the end of
each fiscal year of such cooperative or condominium and, in any event, within one hundred and
fifty (150) days after the end of such fiscal year, the annual financial report of the Apartment
Corporation or condominium which is submitted by the Apartment Corporation or Board of
Managers to Tenant-Stockholders or Unit Owners, as the case may be.

Section 38.02 Upon Landlord’s request, if at any time Tenant shall furnish to any
Mortgagee operating statements or financial reports in addition to those required to be furnished
by Tenant to Landlord pursuant to Section 38.01, Tenant promptly shall furnish to Landlord
copies of all such additional operating statements and financial reports. At the time at which
Tenant furnishes any such operating statements or reports Tenant may inform Landlord of its
belief that the public disclosure of information contained therein or any part thereof would cause
substantial injury to the competitive position of Tenant’s enterprise and request that to the extent
permitted by law Landlord attempt to avoid such disclosure. In the event Tenant makes such
request, Landlord shall use its best efforts to avoid such disclosure (but shall incur no liability to
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Tenant if Landlord reasonably believes it is complying with any proVision of applicable law
requiring such disclosure).

. Section 38.03 Tenant shall keep and maintain at all times full and correct records
and books of account of the operations of the Premises in accordance with such generally
accepted accounting standards and otherwise in accordance with any applicable provisions of
each Mortgage and accurately shall record and preserve for a period of six (6) years the record of
its operations upon the Premises. Within fifteen (15) days after request by Landlord, Tenant
shall make said records and books of account available from time to time for inspection by
Landlord and Landlord’s designee during reasonable business hours at a location designated by
Tenant in New York City. At any time at which Tenant shall make said records and books of
account available for inspection, it may inform Landlord of its belief that the public disclosure of
the information contained therein or any part thereof would cause substantial injury to the
competitive position of Tenant’s enterprise and request that to the extent permitted by law
Landlord attempt to avoid such disclosure. In the event Tenant makes such request, Landlord
shall use its best efforts to avoid such disclosure (but shall incur no liability to Tenant if Landlord
reasonably believes it is complying with any provision of applicable law requiring such
disclosure). : :

ARTICLE 39
RECORDING OF MEMORANDUM

Either Landlord or Tenant may record a memorandum of this Lease (which
memorandum shall include the full text of Sections 11.15 and 11.16 hereof) or a memorandum of
any amendment or modification of this Lease, provided the memorandum shall not include the
financial terms of this Lease or any amendment or modification. Each shall, upon the request of
the other, join in the execution of a memorandum of this Lease or a memorandum of any
amendment or modification of this Lease in proper form for recordation.

ARTICLE 40
NO DISCRIMINATION

Section 40.01 Tenant, in the sale, transfer or assignment of its interest under this
Lease, or in its use, operation or occupancy of the Premises and employment and conditions of
employment in connection therewith, or in the subletting of the Premises or any part thereof, or
in connection with the erection, maintenance, repair, Restoration, alteration or replacement of, or
addition to, any Buildings or Tenant’s Civic Facilities shall (a) not discriminate nor permit
discrimination against any person by reason of race, creed, color, religion, national origin,
ancestry, sex, age, disability or marital status and (b) comply with all applicable Federal, State
and local laws, ordinances, rules and regulations from time to time in effect and the provisions of
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the Master Lease prohibiting such d1scrumnat1on or pertaining to equal employment
opportumtxes

. Section 40.02 Tenant shall be bound by and shall include the following
paragraphs (a) through (e) of this Section 40.02 in all Construction Agreements, service and
management agreements and agreements for the purchase of goods and services and any other
agreements relating to the operation of the Premises, in such manner that these provisions shall
be binding upon the parties with whom such agreements are entered into (any party being bound
by such provisions shall be referred to in this Section as “Contractor’™):

(a) Contractor shall not discriminate against employees or applicants for
employment because of race, creed, color, religion, national origin, ancestry, sex, age, disability
or marital status, shall comply with all applicable Federal, State and local laws, ordinances, rules
and regulations from time to time in effect and the provisions of the Master Lease prohibiting
such discrimination or pertaining to equal employment opportunities and shall undertake
programs of affirmative action to ensure that employees and applicants for employment are
afforded equal employment opportunities without discrimination. Such action shall be taken
with reference to, but not limited to, recruitment, employment, job assignment, promotion,
upgrading, demotion, transfer, layoff or termination, rates of pay or other forms of compensation,
and selection for training or retraining, including apprenticeship and on-the-job training.

(b)  Contractor shall request each employment agency, labor-union and
authorized representative of workers with which it has a collective bargaining or other agreement
or understanding, to furnish it with a written statement that such employment agency, labor
union or representative will not discriminate because of race, creed, color, religion, national
origin, ancestry, sex, age, disability or marital status and that such agency, union or
representative will cooperate in the implementation of Contractor’s obligations hereunder.

- (0 Contractor shall state in all solicitations or advertisements for employees
placed by or on behalf of contractor that all qualified applicants shall be afforded equal _
employment opportunities without discrimination because of race, creed, color, religion, national
origin, ancestry, sex, age, disability or marital status.

(d)  Contractor shall comply with all of the provisions of the Civil Rights Law
of the State of New York and Sections 291-299 of the Executive Law of the State of New York
(or any successor statutes), shall upon reasonable notice furnish all information and reports.
deemed reasonably necessary by Landlord and shall permit access to its relevant books, records
and accounts for the purpose of monitoring compliance with the Civil Rights Law and such
sections of the Executive Law (or any successor statutes).

(e) Contractor shall include in all agreements with subcontractors the
foregoing provisions of paragraphs (a) through (d) in such a manner that said provisions shall be
binding upon the subcontractor and enforceable by Contractor, Tenant and Landlord. Contractor
shall take such action as may be necessary to enforce the foregoing provisions. Contractor shall
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promptly notify Tenant and Landlord of any litigation commenced by or against it arising out of
~ the application or enforcement of these provisions, and Tenant and Landlord may intervene in
any such litigation. '

Section 40.03 Tenant has reviewed and participated in the development of the
Affirmative Action Program, a copy of which is annexed hereto as Exhibit D. Tenant shall, and
shall cause each of its agents, contractors and subcontractors to, promptly and diligently carry out
its obligations under such Program in accordance with the terms thereof. Notwithstanding
anything to the contrary contained in this lease (including Article 24 hereof), if Tenant fails to
comply with its obligations under this Section 40.03 or under Exhibit D, Landlord’s sole
remedies shall be as provided in Exhibit D, provided that any amounts payable by Tenant to
Landlord under Section 9 of Exhibit D shall constitute Rental hereunder.

Section 40.04 Tenant has reviewed and participated in the development of the
Affirmative Fair Marketing Program, a copy of which is annexed hereto as Exhibit E, and Tenant
shall, and shall cause each of its agents to, comply with all of the terms and provisions of such
Program. Notwithstanding anything to the contrary contained in this Lease (including Article 24
hereof), if Tenant fails to comply with its obligations under this Section 40.04 or under Exhibit
E, Landlord’s sole remedies shall be as provided in Exhibit E.

ARTICLE 41
MISCELLANEOUS

Section 41.01 The captions of this Lease are for convenience of reference only
and in no way define, limit or describe the scope or intent of this Lease or in any way affect this
Lease.

Section 41.02 The Table of Contents is for the purpose of convenience of
reference only and is not to be deemed or construed in any way as part of this Lease or as
_supplemental thereto or amendatory thereof.

Section 41.03 The use herein of the neuter pronoun in any reference to Landlord
or Tenant shall be deemed to include any individual Landlord or Tenant, and the use herein of
the words “successors and assigns” or “successors or assigns” of Landlord or Tenant shall be
deemed to include the heirs, legal representatives and assigns of any individual Landlord or
Tenant.

Section 41.04 Depository may pay to itself out of the monies held by Depository

pursuant to this Lease its reasonable charges for services rendered hereunder. Tenant shall pay
Depository any additional charges for such services.
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Section 41.05 If more than one entity is named as or becomes Tenant hereunder,
Landlord may require the signatures of all such entities in connection with any notice to be given
or action to be taken by Tenant hereunder except to the extent that any such entity shall designate '
another such entity as its attorney-in-fact to act on its behalf, which designation shall be effective
until receipt by Landlord of notice of its revocation. Each entity named as Tenant shall be fully
liable for all of Tenant’s obligations hereunder. Any notice by Landlord to any entity named as
Tenant shall, if given in accordance with the provisions of Article 25 hereof, be sufficient and
shall have the same force and effect as though given to all parties named as Tenant. If all such
parties designate in writing one entity to receive copies of all notices, Landlord agrees to send
coples of all notlces to that entlty :

Section 41.06 The liability of Landlord or of any Person who has at any time
acted as Landlord hereunder for damages or otherwise shall be limited to Landlord’s interest in
the Premises, including, without limitation, the rents and profits therefrom, the proceeds of any
~ insurance policies covering or relating to the Premises, any awards payable in connection with
any condemnation of the Premises or any part thereof, and any other rights, privileges, licenses,
franchises, claims, causes of action or other interests, sums or receivables appurtenant to the
Premises. Neither Landlord nor any such Person nor any of the members, directors, officers,
employees, agents or servants or either shall have any liability (personal or otherwise) hereunder
beyond Landlord’s interest in the Premises, and no other property or assets of Landlord or any
such Person or any of the members, directors, officers, employees, agents or servants of either
shall be subject to levy, execution or other enforcement procedure for the satisfaction of Tenant’s
remedies hereunder.

Section 41.07 Except as otherwise expressly provided in this Lease, there shall be
no merger of this Lease or the leasehold estate created hereby with the fee estate in the Premises
or any part thereof by reason of the same Person acquiring or holding, directly or indirectly, this
Lease or the leasehold estate created -hereby or any interest in this Lease or in such leasehold
estate as well as the fee estate in the Premises.

Section 41.08 Tenant shall store all refuse from the Premises off the streets in an
enclosed area on the Premises, and in a manner reasonably satisfactory to Landlord and in
accordance with the requirements of municipal and/or private sanitation services serving the
Premises.

Section 41.09 Each of the parties represents to the other that it has not dealt with
any broker, finder or like entity in connection with this lease transaction. If any claim is made by
any Person who shall claim to have acted or dealt with Tenant or Landlord in connection with
this transaction, Tenant or Landlord as the case may be, will pay the brokerage commission, fee
or other compensation to which such Person is entitled, shall indemnify and hold harmless the
other party hereto against any claim asserted by such Person for any such brokerage commission,
fee or other compensation and shall reimburse such other party for any costs or expenses
including, without limitation, reasonable attorneys’ fees and disbursements, incurred by such
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other party in defending itself agalnst claims made agamst it for any such brokerage commission,
fee or other compensation.

- Section 41.10 This Lease may not be changed, modified, or terminated orally, but
only by a written instrument of change, modification or termination executed by the party against
whom enforcement of any change, modiﬁcation, or termination is sought.‘

Section 41.11 This Lease shall be governed by and construed in accordance with
the laws of the State of New York.

Section 41.12 The agreements, terms, covenants and conditions herein shall be
binding upon, and shall inure to the benefit of, Landlord and Tenant and their respective
successors and (except as otherwise provided herein) assigns.

Section 41.13 All references in this Lease to “Articles” “Sections” or.
“paragraphs” shall refer to the designated Article(s) Section(s) or paragraph(s), as the case may
be, of this Lease.

Section 41.14 All of Tenant’s right, title and interest in all plans and drawings
required to be furnished by Tenant to Landlord under this Lease, including, without limitation,
the Schematics, the Design Development Plans and the Construction Documents, and in any and
all other plans, drawings, specifications or models prepared in connection with construction at
the Premises, any Restoration or Capital Improvement, shall become the sole and absolute
property of Landlord upon the Expiration Date or any earlier termination of this Lease (subject to
the right of any Mortgagee who becomes the tenant under a new Lease entered into pursuant to
Section 10.11). Tenant shall deliver all such documents to Landlord promptly upon the
Expiration Date or any earlier termination of this Lease. Tenant’s obligation under this Sec-
tion 41.14 shall survive the termination of this Lease.

Section 41.15 All references in this Lease to “licensed professional engineer”,
“licensed surveyor” or “registered architect” shall mean a professional engineer, surveyor or
architect who is licensed or registered, as the case may be, by the State of New York.

Section 41.16 If Battery Park City Authority or any successor to its interest
hereunder ceases to have any interest in the Premises as lessee under the Master Lease or there is
at any time or from time to time any sale or sales or disposition or dispositions or transfer or
transfers of Landlord’s interest in the Premises as lessee under the Master Lease, the seller or
transferor shall be and hereby is entirely freed and relieved of all agreements, covenants and
obligations of Landiord hereunder to be performed on or after the date of such sale or transfer
relative to the interest sold or transferred, and it shall be deemed and construed without further
agreement between the parties or their successors in interest or between the parties and the
Person who acquires or owns the lessee’s interest in the Premises under the Master Lease,
including, without limitation, the purchaser or transferee in any such sale, disposition or transfer,
and any fee owner of the Premises upon termination of the Master Lease, that, subject to the
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provisions of Section 41.06, such Person has assumed and agreed to carry out any and all
agreements, covenants and obligations of Landlord hereunder accruing from and after the date of

such acquisition, sale or transfer.

Section 41.17 If the Tenant named herein or any successor to its interest

hereunder ceases to have any interest in the Premises under this Lease or there is at any time or
~_ from time to time any valid sale or sales or disposition or dispositions or transfer or transfers of
the Tenant’s or any successor’s entire interest in the Premises in accordance with the provisions
of Article 10, the Tenant named herein or any such successor, as the case may be, shall be and
hereby is entirely freed and relieved of all agreements, covenants and obligations of Tenant _
hereunder to be performed on or after the date of such sale or transfer, and it shall be deemed and
construed without further agreement between the parties or their successors in interest or between
the parties and the Person who acquires or owns the Tenant’s interest in the Premises under this
Lease, including, without limitation, the purchaser or transferee in any such sale, disposition or
~ transfer, that, subject to the provisions of Section 41.24 hereof, such Person has assumed and

agreed to carry out any and all agreements, covenants and obligations of Tenant hereunder to be
performed.

Section 41.18 Landlord shall not enter into or cause to be entered into any
amendment or supplement to the Master Lease, Master Development Plan, Zoning Lot
Declaration, or Design Guidelines, which (a) increases or materially and adversely affects
Tenant’s obligations under this Lease, (b) decreases or materially and adversely affects Tenant’s
rights under this Lease, (c) limits the permitted uses of the Premises or the Civic Facilities,

(d) limits Tenant’s rights under this Lease to dispose of, or assign its interest in, the Premises or
(e) decreases or alters the rights of a Mortgagee under this Lease, unless the same is consented to
by Tenant (or, in the case of (e), by such Mortgagee) or is made subject and subordinate to this
Lease and such rights of such Mortgagee. In the event Landlord shall enter into or cause to be
entered into an amendment or supplement to the Master Lease, Master Development Plan,
Zoning Lot Declaration or Design Guidelines which is not in conformity with this Section 41.18,
Tenant shall not be obligated to comply with the provisions of such amendment or supplement
which do not so conform and the same shall have no force or effect with respect to Tenant or any
Mortgagee. Notwithstanding anything herein contained to the contrary, neither Tenant nor any
Mortgagee shall have any right to approve any amendment, modification or supplement to the
Master Lease, Master Development Plan, Zoning Lot Declaration or Design Guidelines which
does not affect the Premises. Landlord represents that the Master Lease, the Master '
Development Plan, the Design Guidelines and the Settlement Agreement are unmodified and in
full force and effect.

Section 41.19 Nothing herein is intended nor shall be deemed to create a jbint
venture or partnership between Landlord and Tenant, nor to make Landlord in any way
responsible for the debts or losses of Tenant. :

Section 41.20 To the extent permitted by law, Tenant shall have the right, from

time to time, to all depreciation deductions, investment tax credits and other similar tax benefits
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attributable to any construction, demolition and Restoration performed by Tenant or attributable
to the ownership of the Buildings. Landlord, from time to time, shall execute and deliver such
instruments as Tenant shall reasonably request in order to effect the provisions of this Sec-

tion 41.20, and Tenant shall pay Landlord’s reasonable costs and expenses thereof. Landlord
" makes no representations as to the availability of any such deductions, credits or tax benefits.

Section 41.21 Whenever Landlord shall have the right to approve the architect,
-engineer or lawyer to be employed by Tenant, any architect, engineer or lawyer so approved by
Landlord at any time during the Term shall be deemed to be acceptable to Landlord for
employment by Tenant at any time thereafter, unless Landlord shall have good cause for refusing
to allow the continued employment of such consultant. Whenever Tenant is required to obtain
Landlord’s approval of an architect, engineer or lawyer, Tenant shall notify Landlord if it intends
to employ an architect, engineer or lawyer previously approved, and the provisions of Sec- .
tion 32.02(c) shall apply. In the event that Landlord shall refuse to approve the continued
employment of such consultant, it shall so notify Tenant, specifying the reason therefor.

Section 41.22 Tenant shall have the right to use the name Battery Park City in
any advertising and promotional materials in connection with the leasing of the Buildings or the
sale of Cooperative Apartments or Units.

Section 41.23 In connection with any payment to be made to Landlord pursuant
to Section 11.05(c), Landlord, upon request by Tenant and at no cost or expense to Landlord,
shall cooperate with any effort by Tenant to establish that, by reason of ownership of the
Buildings by Landlord, no sales or compensating use tax is payable in respect of materials
incorporated (or to be incorporated) in the Buildings. Tenant shall promptly reimburse Landlord
for all reasonable costs or expenses (including reasonable attorneys’ fees) which Landlord may
sustain or incur while acting pursuant to this Section 41.23.

Section 41.24 Except as to Recourse Liabilities, the liability of Tenant or of any
Person who has at any time acted as Tenant hereunder for damages or otherwise shall be limited
to Tenant’s interest in the Premises, including without limitation, the following, in each case
solely after and during the continuance of an Event of Default: the rents and profits from the
Premises, the proceeds of any insurance policies covering or relating to the Premises, any awards
payable in cormection with any condemnation of the Premises or any part thereof, and any other -
rights, privileges, licenses, franchises, claims, causes of action or other interests, sums or
receivables appurtenant to the Premises. Except as to Recourse Liabilities, neither Tenant nor
any such Person nor any of the members, managers, directors, officers, employees, agents or
servants of either shall have any liability (personal or otherwise) hereunder beyond Tenant’s
interest in the Premises, and no other property or assets of Tenant or any such Person or any of
the members, directors, officers, employees, agents or servants of either shall be subject to levy,
execution or other enforcement procedure for the satisfaction of Landlord’s remedies hereunder.
With respect to Recourse Liabilities, liability will be limited to the damages caused by the act,
omission or matter in question as described in the definition of "Recourse Liabilities".
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ARTICLE 42

[INTENTIONALLY LEFT BLANK]

ARTICLE 43
LETTERS OF CREDIT -
Section 43.01

(@) = Letter of Credit. In accordance with the provisions of Section 11.12
hereof, Tenant has delivered to Landlord the Design/Construction Period Letter of Credit (the
Design/Construction Period Letter of Credit and any other letter of credit now or hereafter
delivered by Tenant pursuant to this Lease being hereinafter called the “Letter of Credit”, which
‘term shall also refer to any Replacement Letter of Credit, as hereinafter defined).

(®)  Presentment of Sight Draft(s) Under Letter of Credit. If Tenant (i) fails to
perform any of Tenant’s obligations under this Section 43.01 in strict compliance with the

requirements of this Section 43.01 or (ii) violates any prohibition contained in this Section 43.01,
then Landlord shall have the right (in addition to all other rights and remedies provided in this
Lease and without Landlord’s exercise of such right being deemed a waiver or a cure of Tenant’s
failure to perform), without notice to Tenant, to present for immediate payment sight draft(s) in
any amount Landlord elects up to the full amount then available under such Letter of Credit and
to apply the proceeds thereof in the manner provided in this Lease for the application of the
proceeds of such Letter of Credit. Any proceeds not so applied shall be held by Landlord or
invested and reinvested in United States government securities maturing in no more than ninety
(90) days or in federally insured money market accounts. Any interest earned thereon shall
constitute proceeds of such Letter of Credit and shall be applied in the same manner as the
proceeds of such Letter of Credit are applied. Landlord’s obligations with respect to the
presentment of any Letter of Credit, the return of any Letter of Credit or any proceeds thereof
shall be governed by the applicable provisions of this Lease.

(0) Purpose of Letter of Credit. Tenant acknowledges that the purpose of each
Letter of Credit is to provide sure and certain security for Landlord and that Landlord has
accepted each Letter of Credit for that purpose, in place of a cash deposit in the same amount,
with the understanding that each Letter of Credit is to be the functional equivalent of a cash
deposit. To further assure that each Letter of Credit achieves its intended purpose, the parties
agree as set forth below. Tenant acknowledges that the waivers in this Section 43.01(c)
constitute a material portion of the inducement to Landlord to accept each Letter of Credit under
the terms and conditions of this Section 43.01, and that Landlord has agreed to accept each Letter
of Credit in reliance on Tenant’s waivers in this Section 43.01. Any breach by Tenant of the
provisions of this Section 43.01(c) shall constitute an Event of Default hereunder.
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(i) Waiver of Certain Relief. Tenant unconditionally and irrevocably waives
(and as an independent covenant hereunder, covenants not to assert) any right to claim or -
obtain any of the following relief in connection with each Letter of Credit:

(A) A temporary restraining order, temporary injunction, permanent
injunction, or other order that would prevent, restrain or restrict the presentment of sight
drafts drawn under any Letter of Credit or the Issuer’s honoring or payment of sight
draft(s); or '

(B)  Any attachment, garnishment, or levy in any manner upon either
the proceeds of any Letter of Credit or the obligations of the Issuer (either before or after
the presentment to the Issuer of sight drafts drawn under such Letter of Credit) based on

any theory whatever,

(i) Remedy for Improper Drafts. Tenant’s sole remedy in connection with the

_improper presentment or payment of sight drafts drawn under any Letter of Credit shall
be the right to obtain from Landlord a refund of the amount of any sight draft(s) that were
improperly presented or the proceeds of which were misapplied, together with interest at
the Involuntary Rate and reasonable attorneys’ fees, provided that at the time of such
refund, Tenant increases the amount of such Letter of Credit to the amount (if any) then
required under the applicable provisions of this Lease. Tenant acknowledges that the
presentment of sight drafts drawn under any Letter of Credit, or the Issuer’s payment of
sight drafts drawn under such Letter of Credit, could not under any circumstances cause
Tenant injury that could not be remedied by an award of money damages, and that the
recovery of money damages would be an adequate remedy therefor. In the event Tenant
shall be entitled to a refund as aforesaid and Landlord shall fail to make such payment
within ten (10) days after demand, Tenant shall have the right to deduct the amount
thereof together with interest thereon at the Involuntary Rate from the next installment(s)
of Base Rent, Percentage Rent and PILOT.

_ (iii) Notices to Issuer. Tenant shall not request or instruct the Issuer of any
Letter of Credit to refrain from paying sight draft(s) drawn under such Letter of Credit.

(d)  Assignment. If either Landlord or Tenant desires to assign its rights and
obligations under this Lease in compliance with the provisions of this Lease, then the parties to
this Lease shall, at the assignor’s request, cooperate so that concurrently with the effectiveness of
such assignment, Tenant shall deliver to Landlord a Replacement Letter of Credit as described in
Section 43.01(e) or an appropriate amendment to such Letter of Credit, in either case identifying
as Applicant and Beneficiary the appropriate parties after the assignment becomes effective. The
assignor shall pay the Issuer’s fees for issuing such Replacement Letter of Credit or amendment.

: (¢)  Replacement of Letter of Credit. Tenant shall replace any Letter of Credit
with a replacement letter of credit (the “Replacement Letter of Credit™) (i) at least thirty (30)
days prior to the expiry date of a Letter of Credit which is expiring or (ii) within ten (10) days
after the date on which the Issuer delivers any notice purporting to terminate or to decline to
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renew such Letter of Credit, or expressing any intention to do either of the foregoing. After
Tenant delivers to Landlord a Replacement Letter of Credit complying with the provisions of this
Lease, Landlord shall deliver in accordance with Tenant’s reasonable instructions such Letter of
Credit being replaced with consent to cancellation, provided that at such time no sight drafi(s)
under such Letter of Credit are outstanding and unpaid. Except as otherwise specifically
provided in this Lease, any Replacement Letter of Credit shall be upon the same terms and
conditions as the Letter of Credit replaced, but in any event: :

(i) Amount. The amount of each Replacement Letter of Credit shall equal or
exceed the amount of such Letter of Credit at the time of replacement subject, however,
to the provisions of the last sentence of Section 11.12 permitting a reduction.

(ii) Dates. The date of the Replacement Letter of Credit shall be its date of
issuance. The expiry date of the Replacement Letter of Credit, as referred to in such
Replacement Letter of Credit, shall be not less than one year later than the expiry date of
the Letter of Credit being replaced except in the case of the last Lease Year in which case
the expiry date shall be the date of expiration of this Lease.

(iii) Issuer. Each Replacement Letter of Credit shall be issued or confirmed,
within the meaning of New York Uniform Commercial Code Section 5-103(1)(f), in its
entire amount, by a bank reasonably satisfactory to Landlord that is a member of the New
York Clearing House Association and has assets in excess of $7,500,000,000 and a net
worth in excess of $300,000,000. The office for presentment of sight drafts specified in
the Replacement Letter of Credit shall be located at a specified street address within the
Borough of Manhattan, City of New York.
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IN WITNESS WHEREOF Landlord and Tenant have executed this Lease as of
the day and year first above written.

BATTERY PARK CITY AUTHORITY |

By:@uﬁ /\M

Its: B¥LL. Vluﬁ(’ds.attw‘{“

BPC ASSOCIATES, L.P.
By: Related BPC Associates, Inc.

By: /7‘/(/( 7 Q[
Iis: Vc/« P%W
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Schedule 1

Lease , Base
Year Rent

1 $50,000 -
2 50,000
3 50,000
4 51,500
5 53,045
6 54,636
7 56,275
8 57,964 -
9 59,703
10 61,494
11 64,568
12 67,797
13 71,187
14 74,746
15 78,483
16 82,407
17 86,528
18 90,854
19 95,397
20* 100,167

Base Rent for Lease Year 21 through the 20th anniversary of the date on which a
Residential TCO is issued for any portion of the Buildings will be equal to the Base Rent
for the 20th Lease Year.
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Schedule 2

Lease
Year Minimum
1 $863,853
2 863,853
3 863,853
4 863,853
5 863,853
6 863,853
7 863,853
8 863,853
9 863,853
10 863,853
11 863,853
12 863,853
13 863,853
14 - 863,853
15 863,853
16 1,193,929
17 1,532,333
18 1,896,058
19 2,268,786
20* : ‘ 2,668,201

The Schedule 2 amount for Lease Year 21 through the 20th anniversary of the date on
which a Residential TCO is issued for any portion of the Buildings will be equal to
$2,668,201 per Lease Year. '
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Tizle No. BO6029

SCHEDULE A

ALL THAT CERTAIN plict, piece or parcel of Iznd. situate. lying and being in
the Berough of Manhattan, City of New Ycrk and State of New Yerk, and being a

cf Battery Park City and more particulerly bounded and described as

BEGINNING 2t the intersection c¢f

the most northeasterly iine of River Terrace
nc¢ the scutherly line c¢f Chambers e

n

utherly line c¢f Chambers Streetr, a
Zistance cof It divisicn line between Parcel 20B in

tne east, and

Z. THENCE scutherliv zlong said Zivision line Zorming a deflection
angle oI &0 degrees 00 minutes 3§ secends te the right from the

preceding <curse, & distance of 196.00 feet to a point on the
northerly iine of Warren Street:

THENCE westerly zlong the northerly line of Warren Street forming a
defiection angle of 90 degrees 00 minutes 00 seconds to the right
from the preceding course, a distance of 228.02 feet to the point
of intersection of the northerly line of Warren Street and the
easterly line of River Terrace;

(V1)

4. THENCE northeasterly along said easterly line of River Terrace
being the arc of a curve bearing to the right having a radius of
720.00 feet and an arc length of 201.87 feet to a point of compound
curvature;

s. THENCE northeasterly along the arc of a curve bearing to the right
naving a radius of 16.00 feet an arc lengrh of 17.01 feet to the
point of BEGINNING.

for conveyancing only, if intended to be conveyed: Together with
a2 i rights, title and interest of, in and to any sStreets and
Tc&ds zdbuilting the above described premises, to the center line

therect .,
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EXHIBITB

TITLE MATTERS

The Master Lease.

The Settlement Agreement.

Memorandum of Understanding, dated as of November 8, 1979, among the :
Govemor of the State of New York, the Mayor of the City of New York and the
President and Chief Executive Officer of New York State Urban Development
Corporation and Battery Park City Authority, as supplemented by letter dated
November 8, 1979, from the President and Chief Executive Officer of New York
State Urban Development Corporation and Battery Park City Authority to the
Mayor of the City of New York and as supplemented by 1986 Supplemental
Memorandum of Understanding dated as of August 15, 1986 among the Governor
of the State of New York, the Mayor the City of New York and Battery Park City
Authority, and as amended by the Amendment to Memorandum of Understanding
dated as of January 9, 1995 among the Governor of the State of New York, the
Mayor of the City of New York and Battery Park City Authority.

The Purchase Option granted by New York State Urban Development
Corporation, Battery Park City Authority, the BPC Development Corporation to
the City of New York, dated June 6, 1980 and recorded in Reel 527 at page 153 in
the Office of the City Register, New York County, as amended by Amendment to

‘Option to Purchase dated August 15, 1986 and recorded on October 22, 1986 in

Reel 1133, Page 582 and Second Amendment to Option to Purchase dated May
18, 1990 and recorded.on May 30, 1990 in Reel 1697, page 294.

Declaration of Zoning Lot and Ownership Statement dated March 31, 1995 made
by Battery Park City Authority and recorded on April 4, 1996 in Reel 2196 at
page 2086 in the Office of the City Register, New York County.

- Such state of facts as an accurate survey would disclose.

Terms, covenants, conditions and provisions of deed made by BPC Development
Corporation dated December 28, 1982 and recorded on February 4, 1983 in Reel
665, Page 1024 in the Office of the City Register, New York County.

Declaration of Covenants and Restrictions made by Battery Park City Authority
dated March 15, 1984, and recorded on March 21, 1984 in Reel 776 at page 360,
in the Office of the City Register, New York County.



10.

11.
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" Declaration of Restrictions made by Battery Park City Authority dated June 15,

1983, and recorded in Reel 696 at page 551 in the Office of the City Register,
New York County.

| Easement contained in Indenture between Battery Park City Authority and the

People of the State of New York dated October 29, 1985 and recorded in Reel
987, Page 949, in the Office of the City Register, New York County.

Mapping Agreement between the City of New York and Battery Park Cxty
Authonty made as of October 3, 1991.

Zoning and other laws, ordinances, govemfnental regulations, orders and
requirements pertaining to the premises.



EXHIBIT C
. Site Mobilization & Site Safety Plah prepared by HRH Construction Corporation
dated June 27, 1997 (two sheets), subject to the following:

1. Letter from HRH Construction Corporation to BPCA dated June 30, 1997
(revised), excludmg Paragraph number 2 of such letter; and

2. Each of Rockrose and Tenant shall share staging in Chambers Street to the
center lme of their respective sides of Chambers Street. -
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EXHIBIT D
‘BATTERY PARK CITY

AFFIRMATIVE ACTION PROGRAM

This Affirmative Action Program has been adopted by Battery Park City Authority
("BPCA"), pursuant to the provisions of Seéfcion 1974-d of the Public Authorities Law as
modified by Section 317 of the Executive Law,'in order to assist Tehant, its contractors,
subcontractors and suppliers (collectively, "Contractor-s;") and all other persons participating in
the develépment,'construction, operation and mainténance of that portion of the Battery Park
City North Residential Neighborhood Development identified in the Lease to which this
program is attached (the "Project") in complying with their réspective obligations to give
minbrity and women-owned business enterprises and minority group members and women
opportunity for meaningful paﬁicipation on contracts entered into in connection with the
Project, and to permit BPCA to carry out its statutory obligations in connection with the
construction, management and operation of real estate development projects at Battery Park

City.

1. Definitions. As used in this Program, the following terms shall have the following
respective meanings: ‘
- Approved MBE Contract: each Contract between Tenant or its Contractors and

a Certified MBE which has been entered into in accordance with this Program.

Approved WBE Contract: each Contract between Tenant or its Contractors and -
a Certified WBE which has been entered into in accordance with this Program.

Qg‘lﬁwi A business certified as a minority or women-owned
business enterprise by the Division, or such other New York State agehcy or department
authorized to make such certification. ‘

Construction of the Project: All work occurring on the Battery Park City site in

connection with the development, design, construction and initial occupancy of the Project.



Contract: as defined in Section 2.

Contract Value: The sum of the MBE Contract Value and the WBE
Confract Value. , .

Director: The Director or the Executive Director of the Diyision.

Directory: The directory of certified businesses prepared by the Director,
for use in the implementation of this Program |

Division: The Division of Minority and Women's Business Development
of the New York State Department of Economic Development.

| Executive Law: The New York State Executive Law.

Lease: The Agreement of Lease, of even date herewith, between BPCA
and Tenant, as amended and supplemented from time to time.

MBE or WBE Contract Value: The total contract price of all work let to MBEs
or WBESs by Tenant or its Contractors pursuant to Approved MBE or Approved WBE
Contracts, less the total contract price of all work let to MBEs or WBEs by other MBEs and/or
WBEs, provided that (a) where an MBE or WBE subcontracts (other than through supply
contracts) more than 50 percent (50%) of its work, the contract price of the work let to such
MBE or WBE shall be deemed to equal the excess, if any, of the work let to such MBE or WBE
over the contract price of the work subcontracted by such MBE or WBE, (b) where materials
are purchased from an MBE or WBE which acts merely as a conduit for a supplier or
distributor of goods manufactured or produced_ by a non-MBE or non-WBE, the price paid by
the MBE or WBE to the supplier, distributor, manufacturer or producer shall be deducted from
such total contract price and (c) where a contractor or subcontractor is a joint venture including
one or more MBEs or WBEs as jbint venture partners, such joint venture shall be treated as an
MBE or WBE only to the extent of the percentage of the MBEs or WBEs interest in the joint
venfure. In any event, MBE/WBE Contract Value shall include only monies actually paid to

MBEs or WBEs by Tenant or its Contractors.
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Minority or Women's Workforce Participation: The percentage of person-
hours of training (subject to the provisions of Section 3(c) below) and empl~vmant nf
Minority Group Members or women workers (including supervisory perso:

total workforce used by Tenant and its Contractors in the Construction of ¢

Minority Group Member: A United States citizen or perma

alien who is and can demonstrate membership in one of the following grou

(1)  Black persons having origins in any of the Black Afx
groups;

(2)  Hispanic persons of Mexican, Puerto Rican, Domini
Central or South American descent of either Indian c
origin, regardless of race;

(3)  Native American or Alaskan native persons having o
of the original peoples of North America; or

4 | Asian and Pacific Islander persons having origins in :
East countries, South East Asia, the Indian subcontin

Pacific Islands:

Minority-Owned Business Enterprise or MBE: A business e

including a sole proprietorship, partnership, limited liability company, or co
is:
(1) ‘ét least 51 percent owned by one or more Minority G:
Members; o
(2)  anenterprise in which such minority ownership is rea

and continuing;
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(3)  an enterprise in which such min'ority ownership has and exercises
the authority to control and operate, independently, the day-to-day
busineés decisions of the enterprise; and

(4)  an enterprise authorized to do business in fhis State and is
independently owned and operated. |

Public kAuthgritie"g Law: The New York State Public Authoritiés Law

Sﬁbcgntragt: an agreement providing for a total -expenditure in excess of $25,000
for the construction, demolition, replacement, major repair, renovation, planning or
design of real property and improvements thereon between a contractor aﬁd any
individual or business enterprise, including a sole proprietorship, partnership, limited
| liability company, cdrporation, or not-for-profit corporation, in which a portion of a
contractor's obligation is undertaken or assumed, but shall not include any construction,
demolition, replacement, major repair, renovétion, planning or design or real property or

improvements thereon for the beneficial use of the contractor.

lotal Development Costs: all monies expended by, or on behalf of, Tenant in
connection with the devélopment, design, construction and initial occupancy of the Project,
including the total contract price of all Contracts awarded by Tenant (a) for the furnishing of
labor, materials and services for inclusion in the Project, plus the cost of all general conditions
work applicable to the Project and not included in such Contracts, and (b) for non-construction
services, including architectural, engineering, accounting, legal and technical consultant
services, rendered in connection with the development, design, construction and initial
occupancy of the Project. Total Development Costs shall include but not be limited to costs
for: demolition and excavation,‘general contractor's or construction management fees (except
for such fees payable to Tehant, an affiliate of Tenant, or HRH Construction Corporation),

interim management, site work and landscaping, installation and hook-ups to utilities and

infrastructure, leasehold improvements in preparation for initial occupancy of the Project by
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tenants, leasing commissions and other lease-up 'expensés, pre-openjng and marketing expenses
and pﬁblic and other civic improvements tb be completed by Tenant pursuant to the Lease,
exce.pt costs pursuant to contracts let to contractors with less than three employees. Total
Developfnenf Costs shall not includé monies expended by, or on behalf of, Tenant for the
following: letter of credit fees, title insurance fees and charges, appraisal costs, developer's
overhead and fees, fees paid to Tenant or an affiliate of Tenant, mortgage interest, debt service,
mortgage brokerage commissions, commitment and otiler mortgage fees and charges, mortgage
recording taxes and other government fees and taxes, costs of administering this Program,
insurance premiums and Rental and all other sums and charges paid to or on behalf of BPCA
pursuant to the Lease or otherwise with respect to the Project.
Women-owned Business Enterprise or WBE: A business enterprise,
including a sole proprietorship, partnership, limited liability company or corporation that
is:
(D) at least 51 percent owned by one or more United States citizéns or
permanent resident aliens who are women;
(2)  an enterprise in which the ownership interest of such women is
real, substantial and continuing;
(3)  anenterprise in which such women ownership has and exercises
the authority to control and operate, independently, the day-to-day
business decisions of the enterprise; and
(4)  an enterprise authorized to do business in this State and which is

independently owned and operated.

Compliance with Lease and tract Obligations.
(a) Tenant shall (i) comply with all of its non-discrimination and affirmative action
obligations as set forth in the Lease, and (ii) use its commercially reasonable best efforts to

cause each of its Contractors to comply with all of such Contractor's non-discrimination and
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affirmative action obligations as set forth in the Lease and construction contract or other '
- instrument (collectively, "Contract") pursuant to which such Contractor furnishes materials or

services for the Project. | |

~(b) Compliance by Contractor, or by Tenant when it entersbinto a contract, with
the affirmative action and non-discrimination obligations relating to opportunities for
participation on contracts by MBEs and WBEs, as set forth in this Exhibit D, or in the
Lease, or Conﬁact, shall, as required by Section 317 of the E>;ecutive Law, be determined
in accordé_ncé with the provisidns of Section 313, subsections 5,6,7, & 8 and Section 316
of the Executive Law,: as same may be amended from 'tixﬁe to time ‘and rules or
regulations promulgated therefor with the same force and effect as if the Contract were a
"State Contract" as defined in Section 310 of the Executive Law.

(c) In its Contracts with Contractors (except those for which exemptions or

waivers apply pursuant to the the terms of this Agreement or with three or fewer
employees), Tenant agrees that it will require that each Cdntractor, as a condition of the
Contract, (i) bbe bound by the above referenced Executive Law provisions, and (ii) that
Contractor's compliance or non-compliance with its MBE and WBE affirmative action
and non-discrimination obligations. as set forth in the Contract will be determined by
BPCA, and that solely for the purpose of compliance thh the said provisions of the
Executive Law, BPCA shall be deemed to be the "Conlracting Agency" as that term is

used in such provisions of the Executive Law.

3. Minority and Women Workforce Participation.

(2) Tenant shall, and shall use its commercially reasonable best efforts to cause its
Contractors (except those for which exemptions or waivers apply pursuant to the terms of this
Progrém or with three or fewer employees), to promdte the employment of Minority Group
Members and women as workers in the Construction of the Project, provided that such

obligation shall be deemed to have been fulfilled when (i) the Minority Workforce Participation
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6. MBE and WBE Participation. Tenant shall, and when contemplated by the

applicable Contra’ct bid package, shall use its commercially reasonable best efforts to cause
its Contractors to, provide meaningful participatidn in Contracts for the Project to MBEs and
WBES, provided that such obl.igation‘ shall be deemed to have been ﬁﬂﬁlled when the
aggregate Contract Value of Approved MBE Contracts and Approved WBE Contracts shall
equal thirty percent (30%) of Tota] Developrhent Costs. In determining the aggregate
Contract Value of Approved MBE and WBE Conuaéts; an amount equal to the Coﬁtract
Value bof all contracts for .whjch BPCA has issued waivers to Tenant or its CQntractors
pursuant to Section 313, subsections 5,6,7 & 8, and Section 316 of the Executive Law, shall
be included as part of the aggregate Contract Value for the purpose of fulfillment of Tenant's
aﬁd Contractors' obligation under this Program, including obligations under Section 6(a),
below and all other provisions relating to Tenant's and Contractors' MBE and WBE
obligations as may be set forth herein or in the Schedules attached hereto.

In order to fulfill its obligations hereunder:

(a) Tenant shall, during the Construction Period (which shall mean the
period commencing at the Commencement Date and terminating at Substantial Completion
of the Building, as such terms are defined in the Lease), enter into, or cause its Contractors
to enter into, Approved MBE Contracts and Approved WBE Contracts having an aggregate
Contract Value of at least twenty-five percent (25%) of Total Development Costs; such
aggregate Contract Value shall consist of an aggregate MBE Contract Value of at least
twenty percent (20%) of Total Development Costs and an aggregate WBE Contract Value of
at least five percent (5%) of Total Development Costs. After reviewing the work to be
included in the i’roject, Tenant and BPCA have identified portions of such work for which,
in their judgment, qualified MBEs and WBEs are expected to be available and have agreed
upon such portions of tﬁe work and the estimated value thereof. During the Construction

Period, in partial fulfillment of its obligations hereunder, Tenant presently expects to enter
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| ~ into, or cause its Contractors to enter into, Approved MBE Contracts andr Approved WBE
Contracts in accordance with the procedures set forth in Section'.7’ below.
~ (b) In further fulfillment of its obligétions'under this Section 6, Tenant shall,

throughout the Constructicn Period, (i) conduct a thorough and diligent search for qualified
| MBESs and WBEs to carry out additional porticns of the Project, (ii) review the ‘
qualifications of each MBE and WBE suggested to Tenant by BPCA; and (iii) enter into, or
cause its Contractors to enter into, Approved MBE Co;ltracts and Approved WBE Contracts
with all qualified and available MBEs and WBESs, respectively, in accordance with and

~ subject to the procedures set forth in Section 7 below. -

7. MBE/WBE Participation Procedures. Tenant shall observe the following

procedures throughout the Construction Period and until such time as Tenant has fulfilled its
obligations under Section 6. abo;\/e: -

(a) Tenant shall advise BPCA promptly of Tenant's proposed design and
construction schedule for the Project and afford BPCA's Affirmative Action Officer a
reasonable opportunity to become familiar with the proposed scope, nature and scheduling
of Tenant's major Contracts. As promptly as practicable, but in any event at least ten (10)
but not more than ninety (90) days pﬁor to issuing requests for proposals or invitations to
bid for any Contracts, Tenant shall furnish BPCA with a projected schedule which shall
include a detailed description (the "Contract Schedule") of such Contracts, broken down by
trade. Tenant will update or amend the Contract Schedule as required to reflect any changes
in Tenant's proposed Contracts and will promptly notify BPCA thereof. The Contract
Schedule will set forth the anticipated times at which invitations to bid or requests for
broposals are to be issued for work in each trade, the scope of such work, and the estimated
contract value or range of values of such work or purchases. In formulating the Contract
Schedule, Tenant will confer with BPCA to identify those portions of the work or purchaseg

which can be divided into separate contract packages or which can be subcontracted, so as to
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maximize opportunities for participation in the work by MBEs and WBEs. To the extent
practicable, Tenant shall prepare separate contract packages for such work which shall be
bid and let separately by Tenant or which shall be subcontracted separately by Tenant's
Contractors, and shall nof be bid or let as part of any '6ther work. Tenant shall, at least ten
~(10) but not more than ninety (90) days prior to the issuance of an invitation or request vto
bid for each individual cohtract, furnish BPCA with written notice thereof.

(b) BPCA will review the Contract Schedule as promptly as practicable, and will
provide to Tenant a list of eligible MBEs and WBE:s for all or portions of the work. Tenant
shall then promptly notify BPCA in writing that all MBEs and WBEs an such list have been
contacted and of any business enterprise not on such list which claims to be an MBE or
WBE and has expressed an interest in bidding on the work. As promptly as practicable after
receipt of Tenant's notice, BPCA will advise Tenant in Writing whether the bﬁsiness |
enterprises which have expressed an interest in the work, but were not included on the list of
MBEs and WBEs furnished to Tenant by BPCA, are eligibie MBEs or WBE:s, provided that
BPCA shall have no obligation to advise Tenant whether any business enterprise is an ‘
| eligible MBE or WBE until a State Certification Determination has been made with respect
to such business enterprise. |

(c) Concurrently, BPCA and Tenant will review the eligible MBEs and WBEs to
determine vthe extent to which such MBEs and WBEs are qualified and available to perform
all or portions of the work identified in the contract packages. In general, an MBE or WBE
will be deemed to be qualified to perform work if its personnel have successfully performed
work of a similar nature in the past and demonstrate the present ability, after giving effect to
the assistance which Tenant will provide undar Section 7(e) below, to organize, supervise
and perform work of the kind and quality contemplated for the Project. In detefmining
whether an MBE or WBE meets these standards, BPCA and Tenant shall consider,
experience in the trade, technical competence, organizational and supervisory ability and

general management capacity. An MBE or WBE shall not be considered unqualified to
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perform wbrk on the Project (1) because sﬁch MBE or WBE (A) cannot obtaiﬁ bonciing or
(B) cannot obtain commercial credit or cannot obtain such credit on normal terms or_(ii)
solely. because such MBE or WBE (A) does not have the capacity to perform work of the
nature and scope required Withouf the assistance to be made available by Tenant under
Section "7(e) below or'(B)_ has not previously peffonned work equal in scope or magnitude to
such work. In the event that BPCA and Tenant cannot agree on whether an eligiblé MBE or
WBE is qualified and available hereunder, BPCA's det-ennination oh those issues shall be
final and conclusive for the purposes of this Program, unless Tenant shall, within ten (10)
days after written notice of such determination is given by BPCA, request that the matter be
determined by arbitration pursuant to Section 7(f) below.

| (d) Tenant shall invite all MBEs and WBEs found qualified and available
hereunder (including those MBEs and WBEs on the list provided by BPCA pursuant to
Section 7(b) above) to subrrﬁt proposals for work required to be performed under Tenant's
contract packages (including both contracts and Subcontracts). At least three (3) days prior
to any award of any Contract by Tenant, Tenant shall notify BPCA in writing of all
responses or bids in connection with Tenant's requests for proposals or invitations to bid.

~ (¢) Tenant will provide financial assistance to an MBE or WBE to which a

contract or Subcontract is to be awafded and which is unable to obtain credit or financing on
normal terms by (i) guaranteeing payment to suppliers, subject to obtaining an appropriate
security interest in the materials paid for, (ii) making progress payments for work performed
more frequently than the normal one-month cycle (but no more often than bi-weekly), and
(iii) paying for reasonable mobilization costs in advénce of the commencement of
construction, subject to obtaining an appropriate security interest in any materials or
equipment paid for with such advances and mobilization costs. Tenant shallv also waive
bonds where MBEs and WBEs are unable to obtain the same, shall make available to MBEs
and WBEs technical assistance to conform to the method of construction of the Project, shall

(except for trades whose work is subject to controlled inspections or safety laws or
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regulations) provide supervision consistent with the MBE's and WBE's experience and
capacity and shall conduct periodic job meetings with each MBE and WBE at reasonable
intervals to review the progress of such MBE's and WBE's job performance and suggest
appropriate action to remedy any deficiency in such performance. Tenant shall offer to
provide the foregoing assistaﬁcé to MBEs énd WBEs prior to their submission of bid
proposals and, wherever précticable, at the time of Tenant's requéét for such proposals.

(f) Except as shall be otherwise provided for ir.x Section 316 of the Executive Law,
as to Contractors, in the event that Tenant shall demand arbitration as to the question of the
qualifications or availability of any MBE or WBE pursuant to Section 7(c) above, the inatter
shall be determined in the County of New York by three arbitrators, one of whom shall be

| appointed by BPCA, one by Tenant and the third by agreement of the two arbitrators
appointed by the parties (or failing such agreement, the third arbitrator shail be appointed by
the American Arbitration Association), in accordance With the Commercial Arbitration
Rules of the American Arbitration Association, provided that, anything to the contrary
contained in such rules notwithstanding, (i) Tenant shall, together with such demand for
arbitration, submit in writing to such arbitrators (when selected) and BPCA its reasons for its‘
disagreement with BPCA''s determination on such question, (ii) BPCA shall, within five (5)
days after its receipt of such written siatement from Tenant, submit to such arbitrators and
Tenant the reasons for such challenged determination, and (iii) such arbitrators shall, after
such hearing, if any, as they may deem appropriate, render their decision within ten (10)

days after re;:eipt of such written statement from BPCA. Such decision shall be conclusive

and final for all purposes of this Program, provided that, anything to the contrary contained

herein notwithstanding, any decision that an eligible MBE or WBE is or is not available or

v dualiﬁed to perform work on a particular Contract shall not preclude a later determination by

Tenant, BPCA or the arbitrators to the contrary in light of changed or different

circumstances. Tenant and BPCA shall each bear its own costs and attorneys’ fees in
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connection with such arbitration and shall share equally the costs of such arbitraﬁon
(including the arbitrator's fees). |
(2) Tenant shall maintain complete and accurate written records of (i) its efforts to
| identify and contract with MBEs and WBEs, (ii) the reasons, if applicable, for any
determination by Tenant that an MBE or WBE is not qualified or available to p¢rform work
on the Project, (iii) the assistance offered or provided to MBEs and WBE:s in accordance
with Section 7(e) above, and (iv) the feasons, if applicz;ble,_why contracts or Subcontracts
were not awarded to MBEs and WBEs found qualified hereunder. Tenant shall also
maintain complete and accurate written records of all Contracts, including Approved MBE
Contracts and Approved WBE Contracts, awarded on the Proj éct, which records shall |
contain, without limitation, the dollar value of such awards and a description of the scope of
the work awarded. Such records shall be furnished to BPCA at such times as BPCA may |
reasonably request.

(h) Prior to the issuance by Tenant of any letter of intent to a Contractor, Tenant
shall provide to BPCA a written list of specific affirmative action measures which the
Contractor has agreed to undertake in performing work on the Project, including a list of
MBEs and WBEs to which Subcontracts are to be let.

(i) Tenant shall not enter inté any Contract, nor permit its Contractors to enter into

‘any Contract, unless Tenant has certified to BPCA in writing that such Contract has been
awarded in accordance with the requirements of this Program and BPCA has approved, in
writing, the award of such Contract. BPCA shall advise Tenant within five (5) business
days of receipt of any such proposed Contract and Tenant's written certification whether or
not BPCA has approved such Contract and shall, if such Contract has not been approved,
advise Tenant of BPCA's reasons for disapproval. In the event that BPCA shall faii to
advise Tenant within such five (5) business day period that a proposed Contract has been
approved or disapproved hereunder, BPCA shall be deemed to have approved such Contract

for purposes of this Section 7(1). After award of a Contract, Tenant shall not enter into, or
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permit its Contractors to enter into, any modification or amendment of such Contract which
will materially reouce the scope of work to be performed by an MBE or WBE or materially
diminiéh the Contract Price of any Conuoct (including Subcontracts) awarded to an MBE or
. WBE without the prior writt_en consent of BPCA, which will not be unreasonablf withheld,
conditioned or delayed. Each Contract ontered into by Tenant shall (i) oontain such non-

: discriminatiori provisions as are required by the Lease, (ii) require the Contractor théreunder
to comply with the applicable Minority and Women Wo-rkforce Requirements of Section 3,
and the procedures set forth in Section 4, of this Program and (iii) require such Contractor to
comply with the applicable provisions of Sections 6 and 7 of this Program wnh respect to

any Contracts awarded by such Contractor. Tenant shall promptly furnish BPCA with the

- name of each party to whom Tenant (or its Contractors) awards a Contract, together with, in

the case of each Approved MBE Contract or Approved WBE Contract, a summary of the
scope of services to be performed under such Contract and the Contract price thereof, as the
same may be amended from time to time.

() Tenant shall, and shall cause its Contractors to, submit to BPCA within
five (5) days after execution of any Approved MBE Contract or Approved WBE Contract or
amendment thereto between Tenant or its Contractor and an MBE or WBE, a copy of such -
contract or amendment. Within thirty -(30) days after substantial completion of work done
pursuant to any such contract as amended, Tenant shall submif to BPCA sworn affidavits as
described hereafter, for the purpose of determining Tenant's fulfillment of its obligations
under Section 6 above; The affidavits required by this subsection shall consist of one

| afﬁdavit of a duly authorized officer of Tenant or its Contractor, as the case may be, and one
affidavit of a duly authorized officer of the MBE or WBE, as the case may be, attesting to
the following information: (i) identifying the contract and describing the scope of services

| required thereunder; (ii) that the MBE or WBE is, or is believed to be by Tenant or its

Contractor, a bona fide MBE or WBE as defined by the State of New York pursuant to

Article 15A of the New York State Executive Law and any guidelines or regulations issued
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théreunder; (iii) that thé MBE or WBE actually perforxhed the servicés described pursuant to

clause 7(j)(i) above; (iv) the total compe;nsation paid or received for the performance of the

| services described pursuant to clause 7(j)(i) above and whether such amount represénts all
sums due and owing and if not, the reason for any unpaid sums due and owing; (v) that such
officer's statements pursuaﬁt to clauses 7(j )(i), (i), (ii), and (iv) above are made with full

- knowledge that they will be used and relied upon by one or more public servants in the
perforrnancé of their official duties; and (vi) that such <;fﬁcer is familiar with the prov.isions
of Article 210 of the Penal Law relating to false sworn statements made to public officials in
their official capacity. In the event Tenant is unable to obtain an affidavit from a duly
authorized officer of the MBE or WBE, then BPCA may in its reasonable discretion accept
canceled checks, and/or other documentation in lieu of such affidavit.

(k) Tenant shall at the execution of this Agreement and from time to time thereafter
designate an affirmative action officer, satisfactory to BPCA, to represent Tenant in all
matters relating to this Program and advise BPCA in writing of such designee. BPCA hereby
approves William Shaw as Ténant’s affirmative action officer.

(1) Tenant shall, within ninety (90) days after Substantial Completion of the
Building, provide a statement to BPCA of Tenant's Total Development Costs, certified by
Tenant and a Certified Public Accouﬁtant, listing in reasonable detail the components
thereof. Within ninety (90) days after receipt of such statement, BPCA may cause a firm of
independent Certified Public Accountants selected by BPCA to examine and audit the
records, account books and other data of Tenant used as the basis for such certified
statement, and be informgd as to the same by a representative of Tenant, all of which Tenant
shall make available to BPCA. If such audit shall establish that the Total Development
Costs were understated, then the Total Development Costs shall be increased accordingly.
The audit, if any, shall be conducted at the expense of BPCA unless it shall be established
that Tenant understated the Total Development Costs by more than three and one-half

percent (3and 1/2%), in which case Tenant shall pay the reasonable cost of BPCA's audit. If
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| any items of Total Development Costs are not yet determined at the time of Substé.ﬁtial _’
Corﬁpletion of the Buildings (for example, costs of tenant improvements not yet completed
or paid for), Tenant may make one or more supplemental submissions of such additional
Total Development Cost items, and such items shall be subject to audit bvaPCA as

- provided in this Section 7(1).

8. Subseguent Construction and Protect Management. (a) After the Construction

Period, in connection with all subsequent construction work on the Project, including
interior improvements, alterations, capital improvements, structural repairs, Restoration (as
defined in the Lease) ahd replacement of, or additions to, the Project undertaken by Tenant
(inciuding its succes\sors and permitted assigns), whether on its dwn behalf or on behalf of
its subtenants or other occupants (collectively, "Subsequen_t Work"), Tenant shall, and shall -
use its commercially reasonable best efforts to cause its Contractors to, provide meaningful
participation to qualified and available MBEs and WBEs which submit competitive
proposals for such work. Additionally, Tenant shall provide meaningful participation in all
service and management agreements, agreements for the purchase of goods and services and
other agreements relating to the operation of the Project (collectively, "Operating
Agreements") to MBEs and WBES.‘ Tenant and BPCA hereby agree that the annual goal for
MBE and WBE participation in Subsequent Work and Operating Agreements is fifteen
percent (15%) of the total contract prices thereof, inclusive of the contract value of any
contract for which a waiver has been obtained, in compliance with applicable provision of
the Executive Law. In order to achieve the goal established under this Section 8(a), Tenant
shall, and shall use its commercially reasonable best efforts to cause its Contractors to, (1)
conduct a thorough and diligent search for qualified MBEs and WBEs, (ii) review the
qualifications of each MBE and WBE suggested to Tenant by BPCA and (iii) afford an
opportunity to submit proposals for all Subsequent Work and Operating Agreements to those

MBEs and WBEs found qualified. Prior to the end of the Construction Period, Tenant shall
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meet with BPCA as reésonably required by BPCA to review the operation and stafus of this
Program and develop a plan for méeting the MBE and WBE partiéipatidn goals set forth
above. Thereafter, Tenant shall meet with BPCA on a periodic baéis as reésonably fequired
by BPCA to review the operation and status of this Program and such plaxi and identify
meésures to be taken by Tenant to ensure that the MBE and WBE pArticipation goals are
met. In éddition, BPCA may require Tenant to comply with procedures similar to thosé set
~ forth in Section 7 above in the event that Tenant fails to meet the MBE and WBE
participation goals. Tenant shall submit quarterly reports to BPCA setting forth the nature
and scope of Subsequent Work carried out and Operating Agreements in effect during the
preceding quarter, all effons‘ made by Tenant and its Contractors to employ: qualified MBEs
and WBEs to perform the Subsequent Work and participate in the Operating Agreements
and all contracts let to MBEs and WBEs. The obligations under this Section 8(a) shall
continue until BPCA finds that this Program is no longer necessary to give minority and
women-owned business enterprises opportunity for meaningful participation on contracts in
connection with the construction, operation and maintenance of the Pfoject.

(b) In connection with Subsequent Work and the management and operatioh of the
Project, Tenant (inclﬁding its successors and permitted assigns) shall, and shall require such
persons as it may employ or contracf with to managé and operate the Project (collectively,
the "Operator™), to: | |

(i) make good faith efforts to include Minority group members and

women in such work in at least the proportion that Minorities and women are

available for such work in the New York City workforce;

(ii) in the event of lay-offs, make good faith efforts to maintain the same
proportion of Minority and women employees in Tenant's (or Operator's, as the case may be)
workforce as existed immediately prior to commencement of such lay-offs; and

(ii1) meet with BPCAona perioﬁic basis as reasonably required by BPCA to

review Tenant's and Operator's compliance with this Section 8(b) and to determine specific
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.opportunities where Minority and women workforce participation in Subsequent Work and -

management and operation of the Projéct might be encouraged.

9. On-the-Job Training. Tenant shall cause its consn'uction manager for the Project to
conduct an on~thé-job_ training program forv individuals seeking career opportunities in the
construction business. The program shall seek to recfu_it qualifiable minority, women and

“local community residents for entry level management positions in the construction
business. The program will have a duration of at least eighteen months, during which
interns shall receive on-the-job training in the following disciplines: (1) monitoring trade
contractors’ mobilization and performance; (2) coordinating the Project field force; (3)

scheduling contractors’ daily workforces; and (4) coordinating materials and equipment.

10. Minority and Women Business Enterprise Workshops. Tenant shall cause its

Construction manager for the Project, in cooperation with BPCA, to schedule a series of
workshops in an attempt to maximize MBE and WBE participation in the construction of
the Project. The primary objective of such workshops is to schedule pre-bid'meetings and
provide assistance to MBEs and WBEs interested in bidding in their respective ﬁades and
to stimulate potential joint ventures, subcontracts and supply and vendor opportunities. The
workshops shall include the use of private and public sector business. resources to provide
construction-related and office assistance to MBEs and WBE:s in the following categories:
(1) contract procurement; (2) technical matters; (3)estimating; (4) payment requisition
preparation; (5) personnel evaluation; (6) computer technology; and (6) new business

opportunities.

11. Non-Compliance.

(a) Tenant acknowledges that the percentages of Minority and women

Workforce Participation set forth in Section 3(a) above represent reasonable estimates of
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Tenant;s ability to provide meaningful participatiprr to Minority anci Wemen workers and
MBEs and WBEs, respectively, during the Construction Period. Tenant reeognizes and
acknowledges that the ‘purpoée of this Program and of Tenant's and BPCA's undertakings
hereunder is to fulfill BPCA'S and Tenant's statutory obligafions in connection with the
construction, rﬁanagement and operation ef the Project by affording Mirrority and women
workers and MBEs and WBEs an opponﬁnity to participate in the Construction of, and
Contracts. for, the Project, to the end that such Minority and womerl workers and MBEs and
WBES can share in economic benefits and also can gain necessary training, experience and
other benefits, including increased financial resources, which will facilitate their full
participation in the construction industry and management and operation of projects
hereafter. Tenant recognizes and acknowledges that its failure to achieve the goals set forth
in Sections 3 and 6 above, or comply with the procedures set forth in Sections 4 and 7
above, with respect to the utilization of Minority and women workers and MBEs and WBEs
in the Construction of, and Contracts for, the Project may result in damage to BPCA's
affirmative action programs and policies, as well as to Minority and women workers and
MBEs and WBEs who would be denied an opportunity to share in the economic benefits
provided by the construction work and would be denied the training, experience and other »
benefits which participation in the Project would provide. Tenant further recognizes and
acknowledges that such damage cannot be readily quantified, but that the amounts set forth
below are reasonable in light of the magnitude of the harm which would result from non-
compliance by it hereunder, other than to a de minimis extent, and that payments made for
the purposes of the Minority Workers Training Fund and Women Workers Training Fund
and the MBE Assistance Fund and WBE Assistance Fund, referred to in Section 11(e)
below, are a reasonable means of compensating for that harm.

(b) In the case of Tenant's material default in achieving the goals set forth in Section
3 or 6 above, or in meeting the requirements ser forth in Section 4 or 7 above, with respect‘ to

the utilization of Minority and women workers and MBEs and WBE:s in the Construction of,
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and Contracts for, the Project during the Construction Period (dthér than defaults résulting
direcﬂy from any order of judicial authorities having jurisdiction over the Project or this
Progrém), Tenant shall pay to BPCA compensatory damages, in addition to any other
remedieé available to BPCA under this Program, the Lease orin law or equity, in the
ving liquidated amounts: | | |
| (i) in the event that Tenaﬁt fails to employ, or use its commercially
~rea$onab1e best efforts to cause its Contractors to _empioy, Minority and
‘women workers in any trade group equal to the percentage set forth in
Section 3(a) above, the product of (A) the aggregate”number of person-hou
of training and employment of Minority and women workers which would
have resulted from achievement of the percentage set forth in such Schedul
~ for such trade group less the sum of the actual Minority Workforce
Participation and Women Workforce Pérticipaﬁon achieved in the
construction of the Project by Tenant or its Contractors in such trade group
multiplied by (B) twenty-five percént (25%) of the average hourly wége
(including fringe benefits) paid to journey-level workers employed in such
trade group in the Copstruction of the Project;

(i1) 1n the event that Tenant fails tc; émploy, or use its commercialiy
reasonable best efforts to cause its Contractors to employ, women workers
equal to the percentage set forth in Section 3(a) above, the product of (A) tt
aggregate number of person-hours of training and embloyment of women
workers which would have resulted from achievement of the percentage set
forth in such Section less the sum of the actual Women Workforce
Participation achieved in the construction of the Project by Tenant or its
Contractors, multiplied by (B) twenty-five percent (25%) of the average
hourly wage (including fringe beﬁeﬁts) paid to all journey-level workers

employed in the Construction of the Project;
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(iii) in the event that, at any time during the Construction Period, Tenant

fails to enter into, or use its commercially reasonable best efforts to cause its

_ Contractofs to enter into, an Approved MBE Contract or Approved WBE

Contract for work on the Project with any eligible MBE or WBE found to be

qualified and available to perform such work for at the lowest price bid by

other qualified and available contractors, in accordance with and subject to

the provisions of Sections 5, 6 and 7 above, twenty-five percent (25%) of the
Contract pﬁCe at which such MBE or WBE was Willing to perform such
work, but in no event less than $12,500 for ea_ch such Contract, provided that
if such failure is either willful or a result of a pattern of continuing violatioﬁ
of Tenant's obligations hereunder after notice by BPCA to Tenant that BPCA
believes such a pattern exists, then such damages shall equal fifty percent

(50%) of such Contract price, but in no event less than $25,000 for each such

- Contract;

(iv) in the event that Tcnaﬁt fails.to enter into, or use its commercially
reasonable best efforts to its Contractors to enter into, Approved MBE
Contracts and Approved WBE Contracts having an aggregate Contract Value
at least equal to twenty-five percent (25%) of Total Development Costs as
provided in Section 6(a) above ("'Specified Amount"), twenty-five percent
(25%) of the amount by which the Specified Amount exceeds the aggregate
Contract Value of Approved MBE Contracts and Approved WBE Contracts
actually entered into by Tenant and its Contractors, including the value of
contracts for which waivers have been obtained in accordance with applicable
Executive Law provisions, during the Construction Period, provided that if
such failure is either willful or a result of a pattern of gontinuing violation of
Tenant's obligations hereunder at"ter notice by BPCA to Tenant that BPCA

believes such a pattern exists, then such damages shall equal fifty percent
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(50%) of the amom; by which the Spéciﬁed Amount exceeds the aggregate
Contract Value;

) m the event that Tenént fails to enter into, or use its commercially
reasonable best efforts to cause its Contractors to enter into, Approved MBE
Contracts hbéving an aggregate MBE Contract Value at leaét équal to twenty
percent (20%) 6f Total Development Costs as provided in Section 6(a) ébove
("MBE Specified Amdunt"), twenty-five percent (25%) of the amount by |
which the MBE Specified Amount exceeds the aggregate MBE Contract
Value of Approved MBE Contracts actually entered into by Tenant and its
Contractors during the Construction Period, provided that if such failﬁre is
either willful or a result of a pattern of continuing violation of Tenant's
obligations hereunder after notice by BPCA to Tenant that BPCA believes
such a pattern exists, then such damages shall equal fifty pércent (50%) of the
amount by which the MBE Specified Amount exceeds the aggregate MBE
Contract Value; and |

(vi) in the event that Tenant fails to enter into, or use its commercially
reasoﬁable best efforts to cause its Contracfors to enter into, Approved WBE
Contracts having an aggregate WBE Contract Value at leastvequal to five
percent (5%) of Total Development Costs as provided in Section 6(a) above
("WBE Specified Amount"), twenty-five percent (25%) of the amount by
which the WBE Specified Amount exceeds the aggregate WBE Contract
Value of Approved WBE Contracts actually entered into by Tenant and its
Cdntractors during the Construction Period, provided that if such failure is
either willful or a result of a pattern of continuing violation of Tenant's
obligations after notice by BPCA to Tenant that BPCA believes such a
pattern exists, then such damage§ shall equal fifty percent (50%) of the
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amount By which the WBE Specified Amount exceeds the aggregate WBE
Contract Vé.lue. » | '

(c) Anything to the contrary contained herein notwithstanding, Tenant shall not be |
- liable for damages under paragraph (b)(i) of (b)(ii) of this Section 9 if and to the extent that
Tenant can demonstrate (i) that it has fully complied with each and every provision hereof

including‘Section 4(h) above and (ii) tﬂat, nofvvithstan_ding such éfforts, it was unable to
employ qualified Minorities or women, as the case may be, in accordance with and subject
to the requirements set forth in Sections 3 and 4 of this Program. In addition, Tenant shall
not be liable for damages under paragraph (b)(iii), (b)(iv), (b)(v) or ‘(b)(vi) of this Section 9
if and to the extent that Tenant can demonstrate (i) that, subject to de minimis excéptiéns, it
has fully and diligently performed all of its obligations under this Program and diligently
complied with each and every provision hereof and (ii) that, notwithstanding such efforts, it
was unable to contract with additional, qualiﬁed MBEs or WBEs, as the case may be, in
accordance with and subject to the requirements set forth in Sections 5, 6 and 7 of this
Program.

(d) Anything to the contrary contained herein notwithstanding, (i) the aggregate
damages payable by Tenant pursuant to paragraphs (b)(i) and (b)(ii) of this Section 11 shall
in no event exceed five percent (5%) of Total Development Costs and (ii) the aggregate
damages payable By Tenant pursuant to paragraphs (b)(iii) through (b)(vi) of this Section 11
shall in no event exceed seven and one-half percent (7 and 1/2%) of Total Development
Costs. Tenant shall, in any event, be entitled to credit against any sums payable under
paragraphs (b)(iv), (b)(v) and (b)(vi) of this Section 11 all payments made by Tenant
pursuant to paragraph (b)(iii) of this Section 11.

| (e) Payments made by Tenant under paragraph (b)(i) of this Section 11 shall be
deposited in a Minoﬁty Workers Training Fund and payments made by Tenant under
paragraph (b)(i1) of this Section 11 shall be de};osited in a Women Workers Training Fund.

- The monies in such Funds shall be used by BPCA to provide job training and other
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assistance to Minority and women wofkers, respéctively, as BPCA shall determine to be
useful in enabling such workers to overcome the effects of past discx_-iminatién and to
participate more fully in the construction industry. Payments made by Tenant under
paragréphs (b)(iii) through (b)(vi) of this Section 11 shall be deposited in either an MBE
Assistance Fund 'or WBE Assis@ce Fund, depending upon whether such payments resulted
from a failure to meet requirements regarding MBEs or_WBEs. The monies in such Funds
shall be used by BPCA to provide such financial, technical and other as_sistance to MBEs

- and WBEs, respectively, as BPCA shall determine to be useful 1n enabling MBEs and WBEs
to overcome the effects of past discrimination and to participate more fully in the
construction industry.

(f) Inthe event Tenant fails to fulfill any of its obligations hereunder, BPCA may, in
addition to assessing damages as provided in Section ll(b) above, (1) advise Tenant that,
except for completion of the Project, Tenant shall be ineligible to participate in any work at
Battery Park City and (ii) apply to any court of competent jurisdiction for such declaratory
and equitable relief as may be available to BPCA to secure the performance by Tenant of its

obligations hereunder.

12. Confidentialitv. BPCA z;cknowledges that the information to be furnished by
Tenant he_:reundér concerning Tenant's Contracts and bidding procedures constitutes
information which, if disclosed, could impair present or imminent Contract awards, is
maintained for the regulation of Tenant's commercial enterprise and could, if disclosed,
cause substantial injury to the competitive position of that enterprise. Accordingly, BPCA
wili, in accordance with and subject to applicable law, treat such information as éonﬁdential
and use its best efforts to prevent the unauthorized disclosure thereof, except to the extent
that (a) BPCA and Tenant shall agree is necessary in connection with the recruitment of
qualified MBEs and WBEs to perform work on ﬁe Project, (b) BPCA may determine to use

such information, without identifying such individual Contracts, as part of BPCA's overall
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assessment of the effectiveness of this Program in overcoming the effects of discrimination
in the construction industry or (c) is otherwise necessary in connection with the enforcement

of this Program in accordance with the provisions hereof.

13. No BPCA Liability. No act of, nor failure to act by, BPCA hereunder shall
create or result in any liability on the part of BPCA or _ariy of its members, officers,
employees or agents to Tenant or to any other party, or give rise to any claim by Tenant or
any other party against BPCA or any of its members, ofﬁcers, employees or agents, whether
for delay, for damages or for any other reason, unless BPCA is found by a court of
competent jurisdictibn to have acted arbitrarily or in bad faith in acting or failing to act

hereunder.

14. Performance under Lease. No requirement of this Program, nor the assumption
or performance by Tenant of any obligation hereunder, shall excuse Tenant from the
performance of any of its obligations under the Lease, nor constitute a defense to any claim

by BPCA under the Lease, whether for default, rental, damages or otherwise.

" 15. Persons Bound. Except as may be required elsewhere in this Program, this
Program and the Schedules hereto, including any amendments thereto, shall be binding upon
and inure to the benéﬁt of Tenant and its respective legal representatives, successors and
permitted assigns, including without limitation, any cooperative corporation, condominium
| association or similar entity for the Buildings. Tenant shall require its immediate successors

or assigns to confirm and agree in writing to all terms and conditions of this Program.

16. Additional Requirements. In the event that legislation is enacted or an executive
order is issued which authorizes or directs BPCA to carry out additional affirmative action

requirements or programs with respect to Minority or women workers or business
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enterprises owned and operated by Minorities or women, BPCA reserves the right to take
* such measures as may be necesséry or appropriate to implement such requirements or
programs.

17. Notices and Addresses.

(a) Any notice or other C_ommmﬁcation (except as otherwise provided in
N Sec_tionv7.(vi) above) given by BPCA or Tenant to the other relating to this program shall be in
writing and sent by postage prepaid, registered or certiﬁed mail, return receipt requested,
addressed to the other at the address first set forth in the Lease to which this Exhibit is
attached, or delivered personally to the other at such address, and such notice or other
communication shall be deemed given three (3) days after the date of mailing or when so
delivered:
If to BPCA, such notices shall be sent to the attention of Vice President,

Community Relations/Afﬁfmative Action and if to Tenant a copy shall be sent to the
attention of William ShaW, HRH Construction Corp., 909 Third Avenue, New York, N.Y.
10022. |

(b) Either BPCA or Tenant may at any time advise
the other of a change in its address or designate a different person to whom notice shall be
mailed by giving written notice to thé other of such change or designation in the manner

provided in this Section 15.

18. Separability and Invalidity. If any provision of this Program shall for any reason
be held unenforceable or invalid, neither the enforc'eability nor the validity of any other
provision of this Program shall be affected thereby. In the event that the Program is, in whole
6r in part, held to be unenforceable or invalid, then Tenant agrees to undertake a program of
affirmative action, as directed by BPCA, which program shall not impose obligations on

Tenant which are more onerous than those contained herein.
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19. Approvals. All approvals and consents to be given by BPCA pursuant to this
- Program shall be in writing, and Tenant shall not be entitled to rely on any approval or

consent which is not in writing.

20. Goveming Law. This Program shall be construed and enforced in accordance with

the laws of the State of New York.
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- FOOTNOTES

1 Pursuant to Section 317 of the Executive Law, Section 1974d of the Public Authorities Law is to
be construed as if subdivisions 5,6,7 & 8 of section 313 and section 316 of the Executive Law were
fully set forth therein and are made applicable only to complaints of vm]atxons occurring on or after
September 1,1988. ;

2 N.Y. State Executive Law:

Section 313 ..........
5. Where xt appears that a contractor cannot, after a good faith effort, comply with the

minority and women-owned business enterprise participation requirements set forth in a particular
state contract, a contractor may file a written application with the contracting agency requesting a
partial or total waiver of such requirements setting forth the reasons for such contractor's inability
to meet any or all of the participation requirements together with an explanation of the efforts
undertaken by the contractor to obtain the required minority and women-owned business
enterprise participation. In implementing the provisions of this section, the contracting agency
shall consider the number and types of minority and women-owned business enterprises located in
the region in which the state contract is to be performed, the total dollar value of the state contract,
the scope of work to be performed and the project size and term. If, based on such considerations,
the contracting agency determines there is not a reasonable availability of contractors on the list of
certified business to furnish services for the project, it shall issue a waiver of compliance to the
contractor. In making such determination, the contracting agency shall first consider the
availability of other business enterprises located in the region and shall thereafter consider the
financial ability of minority and women-owned businesses located outsider the region in which the
contract is to be performed to perform the state contract. :

6. For purposes of determining a contractor's good faith effort to comply with the
requirements of this section or to be entitled to a waiver therefrom the contracting agency shall
consider:

(a) whether the contractor has advertised in general circulation media, trade association
publications, and minority-focus and women-focus media and, in such event, (i) whether or not
certified minority or women-owned businesses which have been solicited by the contractor exhibited
interest in submitting proposals for a particular project by attending a pre-bid conference; and

(ii) whether certified businesses; which have been solicited by the contractor have
responded in a timely fashion to the contractor 's solicitations for tnmely competitive bid quotations
prior to the contracting agency's bid date; and

(b) whether there has been written notification to appropriate certified businesses that
appear in the directory of certified businesses prepared pursuant to paragraph (f) of subdmsxon
three of section three hundred eleven of this article; and

(c) whether the contractor can reasonably structure the amount of work to be performed
under subcontracts in order to increase the likelihood of participation by certified businesses.

7. In the event that a contracting agency fails or refuses to issue a waiver to a contractor
as requested within twenty days after having made application therefor pursuant to subdivision five
of this section or if the contracting agency denies such application, in whole or in part, the
contractor may file a complaint with the director pursuant to section three hundred sixteen of this
article setting forth the facts and circumstances giving rise to the contractor's complaint together
with a demand for relief. The contractor shall serve a copy of such complaint upon the contracting
agency by personal service or by certified mail, return receipt requested. The contractmg agency
shall be afforded an opportunity to respond to such complaint in writing.
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8. If, after the review of a contractor's minority and women owned business utilization

plan or review of a periodic compliance report and after such contractor has been afforded an

. opportunity to respond to a notice of deficiency issued by the contracting agency in connection
therewith, it appears that a contractor is failing or refusing to comply with the minority and
women-owned business participation requirements as set forth in the state contract and where no

- waiver from such requirements has been granted, the contracting agency may file a written
complaint with the director pursuant to section three hundred sixteen of this article setting forth
the facts and circumstances giving rise to the contracting agency's complaint together with a
demand for relief. The contracting agency shall serve a copy of such complaint upon the contractor
by personal service or by certified mail, return receipt requsted The contractor shall be afforded
an opportunity to respond to such complaint in writing..
Section 316 Enforcement

Upon receipt by the director of a complaint by a contracting agency that a contractor has
violated the provisions of a state contract which have been included to comply with the provisions of
this article or of a contractor that a contracting agency has violated such provisions or has failed or
refused to issue a waiver where one has been applied for pursuant to subdivision five of section
three hundred thirteen of this article or has denied such application, the director shall attempt to
resolve the matter giving rise to such complaint. If efforts to resolve snch matter to the satisfaction
of all parties are unsuccessful, the director shall refer the matter, within thirty days of the receipt
of the complaint, to the American Arbitration Association for proceeding thereon. Upon conclusion
of the arbitration proceedings, the arbitrator shall submit to the director his or her award
regarding the alleged violation of the contract and recommendations regarding the imposition of
sanctions, fines or penaities. The director shall either: (a) adopt the recommendation of the
arbitrator; or (b) determine that no sanctions, fines or penalties should be imposed; or (c) modify
the recommendation of the arbitrator, provided that such modification shall not expand upon any
sanction recommended or impose any new sanction, or increase the amount of any recommended
fine or penalty The director, within ten days of receipt of the arbitrator's award and
recommendations, shall file a determination of such matter and shall cause a copy of such
determination along with a copy of this article to be served upon the respondent by personal service
or by certified mail return receipt requested. The award of the arbitrator shall be final and may
only be vacated or modified as provided in article seventy-five of the civil practice law and rules
upon an application made within the time provided by section seventy-five hundred eleven of the
civil practice law and rules. The determination of the director as to the imposition of any fines,
sanctions or penalties shall be reviewable pursuant to article seventy-eight of the civil practice law

and rules.
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- EXHIBIT E

sv Yorx Stata Mousing Finanes Agency|
Affiz=ative Fair Housing Marxetiaq Quidelias
Securaed loaa Rental PIogran '

The purpose of [thia sffirzacive fair housing marketing quidaline is
to enmurs that|units in & predject racaiving financing from tha New
York Stats Housing finance Agency {“Agancy®) sball ba markatad and
rented oquitably, and ln coupliance with all zelevant faderal
Htats, and 1?;1 fair housing lawa. Hewever, Prejsct ownars and

pDanagars should not raly upon thid Guideline os a mubatituea far
~ famillarisy with auch lavs.

All appllcanta for Cinancing chall be requized ta submit a

*Marketing/Tenant Seslection Plan® (*NT§ Plan') ich myse Dba
appraoved by t&:sAqency prior £5 the issuance of a fira comitoant
lattaz. The MTS Plan shall be diviced into two parts:

Pack = Th¢ "sarkering Plap® shall outlize|a atrgteagy to
attract |rentors of all najority and minoriity groups t8
residancial units zarketad by the applicant, ragardless of

color, crsed, disability, gamilial status, natlonal arvigin,
race, veligisn. oP oex.

Pace II|- Tha "fanant Calaotizn Dlan® chall dager! tha
salactioh procaas to be used and hev aach plgmant of tha
procass i3 fais snd equitable,

THe AgeNncy approved MTS Plan mhall ramain in affact| throughout the
lige of the mprrgags.

Ne lppli:lti'n for Aganzy financing may be funded without an
approved Mar

eing,/Tenant Sslection Plan.

In furzulatihg the Mariesing Plan the applioant must do the
following:

A. Houzing verrse Aves - The Markating Plap muct idemtify
the housing market area ["HMA"). The MNA nmust be
approved by the Agency, And say bs dafined as that
gedgrapnic region £rom which it la 1lkely that rantars
would te drawn 257 2 given Secured Loan Housing Projess,
In 3n urdan satting an HMA usually weuld [cozrespond to a
Metropc:itan Statistical Area (*M3A"). |With respeat to
ruyal areas. the region Irsh which renters probably veuld

[(CALLTITRETRRIY PR Y )



LIRS 303) 100 L arg

Madia. The applicant/owmer muat zndii;au the media
ts ba used to advartisze the availability of the
housing, and in parviculazr i{dentify the cemmersial
media t® ba  emploved  insluding ainerity
publicatiocns, publicaticns <targating disabled
perscna and cther tforums availablae in the HMA, Q2
the applicanz/cwnar does not intand ta use any
soxzarcizl or otfier media for apecial| sutraann, tha
91a? should indicate the reasons for not using suen
BAGLA.

a. Name and Type of md-ia. T™e appllcant should
indicate the naoce and type of nadia to be
usad, lncluding:

1) Nevsparvargs o¢ geperal circulation and
' ainority cwned raadia: :

2)  Radio and/cr tslavigion stations: ana

J) Other typaa of madia {ncluding
punlications of limited sipreulation such
as naighkozhoad~arignted veakly
newspapurs, religious publicationa and
ublications of logal | resal astats

usery groups.

b. Infozmation Regerding the Media Selsctad, Fer

each cf the media denz&tlﬁ,[ thes appllcant
must indicate:

1) the nams of the ncdh(ig.. Ansterdan
News, WLIB Radic NYC; Buffalo Challengar
and Radio station WBLX FX))

2) the wype (s.g. clasaified, display) and
size of newspaper advartising and the
initial data and freguesncy of its

_ Appaarance. If eaplas of sucn advertising
are availabla they cheuld be included. IS
no copias aras availakla at the time thes
plan is baing prepares,| tha applicant
must submit ad copy at the pra-narkating
westing digcuccad in IYI of tala
guidaline:

J)  the freguency ana langth af any radio
anadsor television advartining: and

4) the composition of the audiencs or
readersnip of the comxe ‘ial nadia to hbe
usedqa.



2

3

WAL SDALLEY . ame

'Beggouresa.  Ths applicant ansuid consiaar using
ibrecaures as part of ths tatal markating pragram. A
\brochure may include a fangs of infarmation wnich
iintlusnces cecisions cagazding houaing choiees
'8.9.. pricasrent, proxizivy Q sohouls,
ieranspcreiticn, shopping, eBPlOYRAAY Canters, and
1f spp.icaple, ingormation regarding vhether or net
‘the project or davelopnent vill bej raserved for

" ' 9ldar persens (wna may be definsd persons 55

| yaars of age and abova), Or a ptatement barring any
fh:c:inina:tnn against famillas with childran.

Brochures should insluds information regerding the

ascesaidility of tha development as 3 whole and tha

' nusber of accesgilla unita design for parsonsg
. Wwith Gisabpiliviws opr the dagrea |80 vwhich the

appiicant s willing te reasanabla
acconmcdation for dicabled parscns| to ensure an
equal oppertunity ©o live in the de elopnent,

. -ro=huro. sheuld comnuniceza the applicanc's squal

heusing oppovtunity palisy by displgying tha Igual

. Housing Opportunity slayan and logatyps.

Signs. The applicant must Indicate giza of any

' censtruction and rant-vp peaxicd site sign, Tha

signs nust includa ths Iqual Rousing Oppartunity
“alogen and logotypa. A photograph of tha xita sign
BuEt be submittesd with the plan (o ac scon as
pessible attar erection of the sign,

rais uousing Pogtar. A falr housing poster nust e
oonspicuously displayed wherever rsntal and shewving
take place. ‘The applicant nust ipdicats wvhather
the postar will ba digplayed in the rzental
affice(s), nodel unitc and/or other plaZzes,

Copnunity . Centacts. Camsunity | contacts  ean
supplonant formal cemmuniestions |madia for thae
purpose ©f asliciting tansnts. fSuch coontacta
should ba individuaiz or crganizsdtions that hava
direct and fraguens <contact wi these groups
idenzified as baing otherviss unlikely te apply.
The contacta sheuld be chosen on the basis of thair
positionas of influence within tha general csmmunity
and ths particuler targar group.| The applieana
shall giva tha fellowing intge
community contacts:

s, VNana of tho organization or 4

8. Tha grotected claces (denti
group/individual or the e
¢onscituent/client population

ication of the
lecity of iea



G, The approximsta data the group or individuals
are to be centacted;

d. . The addross and talaphone numbar of the parsen
. -~ to bpa asntacted; '

8« Matheds of caneact, e.9., community mestiags,
briefing ssssions, hrochuraes, |valXing or bus
toura of ths proposed houu;nqx ana

. . Tne spacific function ths qraT: vill perform.

- B :m-w - oia . » The
successtul lmplersntation of an affirmative falr housing
marxeting plan depends upon the sensitivity et management
ataf? ts the importanca of implezenting the narxating

plan in a nenalssrininatory =manner. The plan should

include =he follaowing anaverial on stagf training and

experisnce) s

1, Statemant regarding applioant's | exparisnca in
marketing to the group(s) least ILIaly to apply.

A copy of the instructiena given t -oaainncnt and
stazf on fair housiny 20nserna which ghall includa
i & summary af all appllcable fodaral| Stata or loeal
i fadr nousing lavs.

3. The ~ama and ticla of tha parzon |[ramponsible fer
1 davaleping and condueting the fair housing training
&nd the dats s3atabliansd for eonducting such
vralning.

4. Each applicant should compit itsel?l in the MTS Plan
to ¢nsuring that managenment and ctaIr hava read and
understand the applicable federal apd State housing
lavs 3nd Ehould describe its prograz for including

“minerity or bilingual staf? {n its narketing
agfores. i

I - Tanand salecsion Blan

This part of the plan should describa tha salection process to be
used. The applicant aust inoluds a copy of (et rasident application
form containing a dascription of incoms sligiridity critaria for

the rent restricted unita. The tenant ctalogtion praocsss wuat he tha
same foY al% applicants. '

u\nm-mumm|



persons sgquedting applicaticny, and o systan, ien pust ke
_approved by thd Agency, for ensuring that all applilcaticns will de
logged=-in faidly in demorstrable chrondlegical esequancs, Tha
gsystan shculd! inciude the date each completed applisatieon is
geturned and dpcunencation of the postmarkings sf spy application
recaived through the mail. Applications must be approved, placad
on a waiting list or rgjected. Eligibles appllicants for vhem thé
appraprizte si2e unit i3 not available .should be [placed cn ths
waiting list and informed that they will be contacted when an
appropriate unit becomac avallable. With approval £ ths Agency,
the waiting lipt for rent-rectricted units may be closed for one or

The Applicn:&zr procass must irncluda s procedure o ldenzity all

' mere uait ’iz'f when the averaga wait for admisaion (1S mare than a

yaar.

The Tenant Ssloction Plan muse {nelude opsraticnal

KA.

D.

ilg =much as:

Pro¢enuros Zor hardling and procesaing requests should be

faiy and avoid any appearancs of nias

The| Tenant Seledtlon Plan should outli

systam ter 3zalecuing applications, a
dotfory, fizrst-comne first-sarved systen

vhich will be amploysd.

Any| rspidancy prafarancas, priorities
asY ba
disbrininatory manmer that
epportunities te any particular 2::
5@ qToups identified as lsast ) kely

séy:ction critaria may involve screening

would

abilizy to pay rent, history as & ¢

Up,

Y impropriety.
tha prapoasd
descrike any

¢ othey methad

? reatrictiocns

disclosed in the plan, and may nbt cperata in 2

dany ndsusing
agpecially te
to apply.

by demeonatratad
tenant, and

it hlatory. ARy crivsria must ba faiy, rational, amdt

’ biqs-tron.

noiectians - Managament staff wmUET promptly natlryitnn
apglicant in the event that the appliecation ig rejacted.

Suah notics rust explain the reasons for

rajaction. T

applicant nay respond in writing within a rsszonadla

p
tn
i
of
co
or

cified period of tima. Tha notics ¢
applicant that hs or the may file

or., cread, disadllivy,
§in, raas, realigion, or sax.

1082813023101, 49

11 also inferm
ecesplaint with

il zights enforcement agencies concerning allegations
digcrintnacion againat the applicsnt|on the basis of
familial =tatua,

nactional
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Reviaw and Apptoval of the Marketing and Tanant Sallcti_.en Plan.

Tha Ageney's AJt:m:tv- Attion Officer has the rasponsiblility for
the reviev and approval of the NTS Plan. The NTS Plan nuat be
submisted aa part of tha applicavion and approved| prior te ths
lsguance of a firm connitzent lattsr. No marketing sotivicies may
be undertaken §xcopt in implamantation of the approved MNTS Plan.

Implexentaticns A . -

A. Notice of Intent €6 Begin Markating - Na
days| pricr to commancemant Of any nmaskating activities,
the |agplicant/cwner shall furnish the
vritten Notica of Intent to Begin Marksting. The notics
shalll stata ths date on which the licant/owvner
proposas to begin suen marketing activities.

B. Pre-Mazkating Mesting - Upsn racelpt of tha Notificatien
of Intant to Begin MNarkating, tha Affirmacive Astion
0fficer may mchedula a pre-sarkating masting with the
applicaat. At this eonisrence, tha MTS| Plan shall be
mlw«l with the applicant te doturminm ({f the plan or

its [prepazed izplemantation zodificatien prior to
inltiation of marketing aativitiss,

¢, Har'c:inqleutrnnah Docuncntation ~ Tha applicant chemld
eatiplisn and maintain a systwm fev decumenting outrasach
astivisies and far neiaing rocords. documantatinn
ahall includs copiss af: all advertising, brochurss,
lstiars sent to ccmmunity eaneaces, ninutas of mestings
with community organizations or advooafy Jroups, and
rscerdl of falr housing training sesyicna|for managomant
cne' Rarkscing sTazs,

D. Reporting - The owner/managsment Agant shall be raquired
to | subrit monthly rental reports ¢o| the Agency's
AfTirmative Action Officezr in & form acgcptabnle to the
Agepcy on or bafore the fifth day of each [month following
rontal of the Jirst unit and shall be mupmittad monthly
untiil 9353 of tha units are occupiad. |TBékdAgTar tha
repert is required annually.

INMmri9ciiies .ane
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A formal dioer‘uina:xaﬁ complaine is an allegation that a civil
rights lav has been vislated. The fZedezal, Stata orjlocal agancy
with which tha ocowplaint has bkeen filed will| cenduct an
- irwestigation to detarmine if thars is a banis to ths allegation of

dncrininacinnJand render 3 finding of eithar 'no prphabla aause®
Q¥ "pronanla cause”. 1

by the owner/zanageament sgeant. The Affirmative Actioh officer may
refear tha coTplaint to the ralevant civil rights age
advise the Aqency'a legal depaztment ana mAnAQ
cozplaint, ovner/Zanaganant agent will ba ired te giva tha
Agancy a written cespenas S0 tha complaint, o[ decunent the
resolution of the cozplaing.

L.ntiscellanenus

NO Racoursa orinnllance:

- N8 p:ovzczantEE sniz sdmialcerazive Tiidaling :nalg servs as the

. and shall

Shen .any eaaplaE:t fa filwd, 3 eopy Tust bs b“vidldé: the Agency
ant nf tha

basis af any claim againat the Agancy or any manber, officer, or
anployea of ! Aganoy.

Ansndaoent: !

- This qutdul&n‘ may bs amended by the Agency at any time, and sueh
amandment may [bs prospective or retrsactiva.

SATerai\a813161. 408



EXHIBIT F

Robert A.M. Stern Architects

460 West 34th Street, New York, New York 10001

212-967-5 Fax 212-967-5588

© s semssemt o meman s

rae o 1. ot

Warren Street

{

1

4425 ANYT

Ruegraaarg i acal i

S e

- RAMP
OPTION (=

Proiest R IVER TERRACE

Project No

q

5U%.y)

Date 7.//7/’7

e LA ND SCAPE STORAYGE
Scalo/&)_':/ /'a*l '

Drawing No.




Exhibit G
Impositions

Impositions arising from any of the matters identified on Exhibit B.
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IrrevocablevStand-By Letter of Credit No.

Date: July __, 1997

Battery Park City Authority
One World Financial Center
New York, New York 10281

Attention: President
Gentlemen:

By order of our client BPC Associates, L.P., a New York
limited partnership, we, Bayerische Hypotheken-und Wechsel-Bank,
A.CG., New York Branch, hereby open our Irrevocable Letter of
Credit No. in favor of you and your successors and
assigns in the amount of Two Million Four Hundred Sixty-Six
Thousand Six Hundred Sixty-Seven and 00/100 United States Dollars
(U.S5.8$2,466,667.00), effective immediately and expiring at our
Financial Square, 32 0l1d Slip, New York, New York office on
(July ___J, 1999. _ :

Funds under this Letter of Credit are available to you
against presentation of your sight draft(s) drawn on us at any
time before the expiry date hereof at our offices located at
Financial Square, 32 014 Slip, New York, New York, mentioning
thereon our Letter of Credit No. (in the form of Exhibit A
annexed hereto) and accompanied by a written certification (in
the form of Exhibit B annexed hereto) signed by a person
purporting to be a duly authorized official of the Battery Par
City Authority certifying that:

"Battery Park City Authority is entitled to draw on
Letter of Credit No. in the amount of the
accompanying draft under the terms and conditions of
that certain Agreement of Lease dated .

(Continued) 108177.2



Irrevocable Stand-By Letter of Credit

Number
July ., 1997
Page 2 «

1997, between BPC Associates, L.P. and Battery Park
City Authority."

‘Partial drawings are permitted, and this Letter of Credit
shall, except to the extent reduced thereby, survive any partial
drawings. :

This Letter of Credit sets forth in full our undertaking,
and such undertaking shall not in any way be modified, amplified,
amended or limited by reference to any document, instrument or
agreement referred to herein, and any such reference shall not be
deemed to incorporate herein by reference any such document,
instrument or agreement.

We shall address all communications to you regarding this
Letter of Credit to: ’

Battery Park City Authority
One World Financial Center
New York, New York 10281
Attention: President

Except as otherwise expressly stated herein, this Letter of
Credit ig subject to the Uniform Customs and Practices for
Documentary Credits (1993 Revision), International Chamber of
Commerce, Publication No. 500.

Very Truly Yours,
Bayerische Hypotheken-und

Wechsel-Bank Aktiengesellschaft
New York Branch

By:

Name:
Title:

By

Name :
Title:

(Continued) 108177.2



Irrevocable Stand-By Letter of Credit
Number :

July __ _, 1997

Page 3 -

. EXHIBIT A TO LETTER
OF CREDIT NO.

(Date)

(Issuing Bank)
(Address)
(City, State, Zip Code)
Attention: Letter of Credit Department

DRAW UNDER IRREVOCABLE LETTER OF CREDIT NO.
Date:
Amount: $§

Payable at sight.

By:

Name:
Title:

Page 3 of L/CNo. _______ which
forms an integral part of such L/C 108177.2



'Irrevocable~8tand-By Letter of Credit

Number
July , 1997
Page &4

EXHIBIT B TO LETTER
OF CREDIT NO. :

(Issuing Bank)
(Address)
(City, State, Zip Code)

Attention: Lettex Qf Credit Department

CERTIFICATE UNDER IRREVOCABLE LETTER OF CREDIT NO.

Date

The undersigned signatory is an authorized signatory of the
beneficiary under your Irrevocable Letter of Credit No.

The undersigned hereby certifies that:

"Battery Park City Authority is entitled to draw
on Letter of Credit No. in the amount
of the accompanying draft under the terms and
conditions of that certain Agreement of Lease
dated , 1997, between BPC Associlates,

L.P. and Battery Park City Authority."

) The undersigned hereby irrevocably authorizes and
directs you to make such payment by transfer to Bank and Account

Number.

This certificate is delivered to you under the Letter
of Credit referred to above.

By:

Name:
Title:

Page 4 of L/C No. which

forms an integral part of such L/C 108177.2



EXHIBIT 1

The IRR is defned as

~o

PVilnflows) = PV(Investment costs),
, equivalently,

< CF
So(l -y

Eror our Project S, here is the set-up:

LW

—-51,000 5500 5400 5300 5100

0T the value of r. This value of r is defined as the IRR.

1= (=0 Q=1 Q-1 (d=1°

fthat discount rate, r, which equates the present value of a project’s ex-
ted cash inflows to the present value of the project’s expected costs:

(8-2)

gHere we know the value of CF, for all t, but we do not know the value
gof 1. Thus, we have an equation with one unknown, and we can solve

CFO = 25% of the original principal

amount of the Bonds



BATTERY PARK CITY NORTH - SITES 20A & 20C
New York, New York

Net Income Pumuge Rent Calculation

Mn-ﬁaimﬁngbmmhiedh&ommm.mm-diﬂqe‘uemmwngbu-emm;ﬂau&y
a-dmymtmmbleaaﬂrmklmdoluynﬂdTmthMuﬂnpdwﬁxuothm&em.

The cxampiea sct forth above arc for llusicative parposcs only.

Boad Amnouat 85,000,000

Bquity 25.00% 21250000

Debt 75.00% 63,750,000

Cash Fow Before Debt Service 6,955,117

Debt Service . 500% 3187500

Net Inoome 3,767,617

Year (Bod of Year) 0 1 2 3 4 s 6 — X X+1
_ ‘ Consiuchion Operations

Teoant's Assumed Investment {21,250,000)

Net lacoso 0 0 (] 01 761617 3984191 4229120 75000000 0,000,000
Total (21.250,000) Y 0 0 3,767617 3984,191 4.229,120 75,000,000 80,000,000
Begmaiag Prefervd Return Balance 0 0 5312500 11,953,125 20,253,906 26,862,256 34,906,141 50,000,000 » 0
Prefemed Retam (Constaat) © 25.00% 0 5312500 5312500 5312500 5312,500 5312,500 5312,500 5312,500 5312500
Nt Income 0 o 0 0 (3.761,617) (3984,191) (4,229,120) (75.000,000) (80.000,000)
Jaturest ou Proforod Rehet Accrucd Balagec 25.00% 0 0 1328125 2988281 5063477 6715566 826,53 12,500,000 0

iox Prfcrrod Rohaca Balance 0 5312500 11,953,125 20253906 26862266 34,906,141 44,716,057 (7.187,500) (74,687,500)

Net Income Parocriage Reot 10.00% 0 o 0 D 0 0 0 718,750

7468750

Bpcin Sheett
TN597 2:16 P



MEMORANDUM OF LEASE
Pursuaht to Section 291-c of the
New York State Real Property Law
THIS MEMORANDUM OF LEASE, dated as of June ﬁD_ , 1997, be_:tween
BATTERY PARK CITY AUTHORITY ("L_@x@gr_&j, a body corporate and politic
consﬁtuting a public benefit corporation of the State pf New York having an office at One World
Financial Center, New York, New York 10281, and BPC ASSOCIATES, L.P. (“Tenant™), a
Delawa;e limited partnership having an office at c/o The Related Companies, L.P., 625 Madison
Avenue, New York, New York 10022.
WHEREAS, Landlord and Tenant are parties to a Lease of even date herewith
(the "Lease™), pursuant to which Landlord leased to Tenant, and Tenant hired from Landlord,
certain land, together with improvements to be constructed fhereon, described on Schedule A
annexed hereto and made a part hereof (ihe "Premises") in the Borough of Manhattan, City,
County and State of New York. |
WHEREAS, in accordance with Section 291’-c of the New York State Real
Property Law and Article 39 of the Lease, the parties desire to record a memorandum
summarizing certain (but not allj of the terms, provisions, covenants and conditions set forthin
the Lease.

NOW, THEREFORE, Landlord and Tenant declare as follows:

DOC £#1438379



1. The Lease provides that the term thereof (a) shall commence on

1997 (the "Commencement Date") and (b) shall expire on June 17, 2069, or on such earlier date

. upon which the term of the Lease shall expire or be canceled or terminated pursuant to any of the

conditions or covenants of the Lease or pursuant to law.

2. The Lease does not contain any option or right on the part of either party to

extend the term.

3. The Lease does not contain any option or right on the part of the Tenant to

purchase all or any part of the Premises.

4. The Lease contains Sections 11.15 and 11.16 as set forth below. All

capitalized, but undefined terms, shall have the respective meanings ascribed them in the Lease.

All section references are to provisions of the Lease.

DOC

#1438379

Section 11.15

(a) From and after the date that Tenant opens the garage in the
Buildings for use by the public or by subtenants or occupants of the Buildings, but
no later than the third anniversary of the Construction Commencement Date,
Tenant shall make 68 spaces in the garage available for use by the subtenants and
occupants of the building on Site 21A in the North Neighborhood and by the
tenant under the ground lease thereof (such tenant, together with its successors
and assigns, the “21A Tenant™), at a cost to such users and on terms and
conditions no less favorable than the costs, terms and conditions applicable to
subtenants/occupants of the Premises or owners of condominium units therein
who use such garage (but the foregoing shall not be construed to require Tenant to
give such users the benefit of any temporary leasing incentives, such as free ,
parking or reduced rate parking for a limited period of time, granted to subtenants
of the Premises as an inducement to enter into a sublease, provided that such
incentives are not utilized by Tenant to circumvent the provisions of this Section
11.15(a)).



- (b)  The provisions of this Section 11.15 are intended to be for the
benefit of the 21A Tenant, and the 21A Tenant (or the board of managers, if Site
21A is converted to condominiums) shall have the right to enforce Tenant’s
obligations under this Section 11.15, and shall have all remedies at law and
equity, including specific performance in the event of any breach by Tenant of

ection 11 15 a).

Section 11.16
()  Ifand when Site 20B in the North Neighborhood (which site is

| adjacent to the Premises) is developed, if such development includes a garage,

DOC #1438379

then the provisions of this Section 11.16 shall apply and Landlord shall include a
provision in the ground lease for Site 20B similar to this Section 11.16, including
a provision whereby Tenant will be recognized as a third party beneficiary of the
provisions therein reflecting the items covered by this Section 11.16.

(b)  Atthe request of the tenant under the ground lease of Site 20B
(such tenant, together with its successors and assigns, the “Site 20B Tenant™),
Tenant shall enter into a direct agreement with the Site 20B Tenant which shall
contain the following terms:

(i) = Tenant shall grant the Site 20B Tenant an easement so as to
enable the Site 20B Tenant to connect the garage on Site 20B to the garage
in the Premises and to provide for ingress to and egress from the garage on
Site 20B through the garage on the Premises and the ramp (the “Garage
Ramp”) leading from Warren Street into the Buildings.

(ii)  The Site 20B Tenant shall reimburse Tenant for one-half of
Tenant’s actual cost of constructing the Garage Ramp. Such payment
shall be made either (x) in one lump sum payable on the first anniversary
of the commencement date of the ground lease for Site 20B or (b) in 360
equal monthly installments of principal and interest (based on a 30-year
amortization schedule with interest at the rate of 6'2% per annum), such
payments to commence on the date the Site 20B Tenant’s obhgatxon to
pay rent under its ground lease commences (the “20B Rent
Commencement Date™). Interest under the preceding clause (b) shall
begin to accrue on, but not before, the 20B Rent Commencement Date.

' (ili) Tenant and the Site 20B Tenant shall share the cost of
maintaining, repairing and replacing the Garage Ramp in proportion to the



respective number of parking spaces in their respective garages or on any
other equ1table baSlS as they may agree to.

@iv) Tenant shall use good faith efforts to negotiate an
agreement with the Site 20B Tenant (or any prospective Site 20B Tenant
that has been designated as the developer of Site 20B) containing the
foregoing provisions or any other arrangements satisfactory to both Tenant
and the Site 20B Tenant (or any such prospective Site 20B Tenant). If
Tenant and the Site 20B Tenant (or any such prospective Site 20B Tenant)
cannot agree, either may initiate an arbitration under the Commercial
Arbitration Rules of the American Arbitration Association. Such
arbitration may be initiated by Landlord, and Landlord may fully
participate therein, if any such prospective Site 20B Tenant desires to
finalize the terms of such agreement prior to executing or delivering a
ground lease for Site 20B. Such arbitration shall be conducted in
Manhattan and judgment upon the award rendered by the arbitrators may
be entered in any court having jurisdiction thereof. The arbitrators shall
have the power to fashion an equitable agreement consistent with the
provisions of paragraphs (i), (ii) and (iii) above.

(c) The provisions of this Section 11.16 are intended to be for the
benefit of the Site 20B Tenant or any such prospective Site 20B Tenant, and such
Tenant or any such prospective Site 20B Tenant (or, if Site 20B is converted to
condominiums, the board of managers) shall have the right to enforce this Section
11.16, and shall have all remedies at law and equity, including specific
performance, in the event of any breach by Tenant of this Section 11.16.

(d) In no event shall Landlord have any liability to Tenant for the
breach by the Site 20B Tenant of any agreements it may have with Tenant.

5. This Memorandum shall not be construed to vary, modify, or interpret the
Lease or any of the terms, provisions, covenants or condition thereof.

[SPACE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Memorandum of Lease has been duly executed as
of the date ﬁrst above written.

%3& CITY AUTHORITY
By

‘Name:
Title:

BPC ASSOCIATES, L.P.

By: Related BPC Associates,' Inc.,
its sole general partner

n T3k

Name:
Title:

DOC #1438379



ACKNOWI EDGMENTS

COUNTY OF NEW YORK )
. 8S.:
STATE OF NEW YORK . )

On the 07 .ﬁay of June, 1997, before me personally came i lexand ra /4 [‘!’W\_ﬂ_ﬂ_,
to me known, who, being by me duly sworm, did depose and say that (s)he resides at
1 Wb s N N7 :that (s)heisa e V.J. of
BATTERY PARK CITY AUTHORITY, the corporation described in and which executed the
foregoing instrument; and that (s)he signed his/her name thereto by order of the board of
directors of said corporation.

hbe, Stats of New York W/Q/&

Public, State 0 / g '

Notary PR e 024019084 (AN A AL .
Qualified in Bronx County Notary Public

ficate Filed inNew York‘Coun
cecrgmg'uaission Expires Feb. 16, 19%8

COUNTY OF NEW YORK )
1 oss.

STATE OF NEW YORK ) Tl T g[.{M

On the 5046 day of June, 1997, before me personally came , to me
known, who being by me duly swom, did depose and say thatse is the [/t s Res il of
Related BPC Mestir Associates, Inc., the corporation described in and which executed the
foregoing instrument, which corporation is a general partner of BPC North Associates, L.P. , the
partnership which executed the foregoing instrument; that the execution of the instrument by said
corporation was duly authorized according to the Agreement of Partnership; that said corporation
executed the instrument on behalf of said partnership pursuant to said authorization; and that he
signed his name thereto by order of the board of directors of said corporation.

&W@_P/ZM% g

_oUIS J. HAIT
. pBLIC, State of New Yotk

Attt o,
h No. 0‘3-482673(:20““” .
Jualified in BIEZF U0, 199&

.wwmsﬂonﬁxw“ﬁ

My commission expires:

DOC 71438379



SCHEDULE A

, _ving and being in

< e r vatce
the Berough of Manra tan, Cizy of New Yerk znd State of New York, and being a
Dari - i

part of Eat:ery e particulariy bounded and described as
ICLi0wWs ’

BEGINNING at :he'irtersec:;c ¢f the most uo::heaste:ly iine of River Terrace
znd tnhe scutherly line of Chambers Stree

H THENCE easteriy along the southerly line cf Chambers Street, sz
distance of 141.75 feet o the divisicn line between Parcei 20B in
the east, and Farcel ZJA/C on the west:

said division Lline fcrming 8 deflection

30 minutes o seconds to the right from the

preceding course. a distance of 196.00 feet to a point on the
northerly line of Warren Street:

z. THENCE cutnerliv aleng
angle < :

THENCE wes*e*?y ziong the northerly line of warren Street forming a
deflection angle ¢f 90 degrees (0 minutes 00 seconds to the right
from the preceding course, a distance of 228.02 feet to the point
cf intersecticn of the northerly line of Warren Street and the
easterly line of River Terrace:

(93]

‘. THENCE northeasterly along said easterly line of River Terrace
being the arc of = curve bearing to the right having a radius of
720.00 feet and an arc length of 201.87 feet to a point of compound
curvature;

n

THENCE =northeasterly along the arc of a curve bearing to the right
faving a radius of 16.00 feet an arc length of 17.01 feet to the
point of BEGINNING. :

Fer conveyancing only, if intended to De conveyed: Together with

PYorignts, title eand ‘nterest of, in and to any streets and

tads zdutting the aicve cescribed premises, to the center line
o n s






AGREEMENT REGARDING LEASE AND ESCROW

AGREEMENT (this “Agreement”) dated as of June 30, 1997 between
BATTERY PARK CITY AUTHORITY, having an address at One World Financial Center, New
York, New York 10281 (“BPCA”) and BPC ASSOCIATES, L.P., a Delaware limited
partnership having an address ¢/o The Related Companies, L.P., 625 Madison Avenue, New
- York, New York 10022 (“Tenant”). : ’
RECITALS:

A. Slmultaneously with the executlon and delivery hereof, BPCA and Tenant
are (1) executing four copies of a lease with respect to site 20A/C (“Site 20A/C”) in the North
Neighborhood of Battery Park City (the “Lease”) and certain other documents identified on
Schedule 1 to Rider 1 hereto (collectively with the Lease, the “Documents™) and (ii) delivering
the Documents into escrow (the “Eserow”) with Kaye, Scholer, Fierman, Hays & Handler, LLP

. (“Escrowee”).

B. BPCA and Tenant have agreed that the issuance of the Governmental
Approvals (as hereinafter defined) is a condition to the effectiveness of the Documents.

NOW, THEREFORE, for Ten Dollars and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, and to induce the parties hereto to
execute the Lease, BPCA and Tenant agree as follows:

1. Definitions.

(a)  All capitalized terms used and not defined herein shall have the respective
meanings given such terms in the Lease. ~

(b)  As used herein the following terms have the respective meanings indicated
below:

@) “HFA” means the New York State Housing Finance Agency.
(i)  “PACB” means the Public Authorities Control Board.

(i11)  “Project” means the development of the Building as conternplatéd
by the Lease and the financing thereof by tax-exempt bonds in the amount of approximately
$85,000,000 to be issued by HF A (the “Bonds™).

(iv)  “Governmental Approvals” means the following:
(A)  The grant of authority by New York State to HFA to issue
the Bonds; . : . ‘
(B)  Approval by the HFA board of the issuance of the Bonds;

Doc #1413791.NY



- (C)  Approval by PACB of (1) the Lease and (2) the issuance by
HFA of the Bonds; - ' S

(D)  Allocation of New York State’s 1997 bond volume cap to
the Project as evidenced by written notification thereof from the State of New York
D1v151on of the Budget to HFA: and

(E)  Approval of the Lease by the members of BPCA.

(v)  “Release Date” means the date that is forty five (45) days after the
first day on which all of the Governmental Approvals have been issued (provided that if such
45th day is not a Business Day, then the Release Date shall be the first Business Day after such
45th day).

(vi)  “Schedule 1" means Schedule 1 to Rider 1 to this Agreement.

2. " Establishment of Escrow.

Simultaneously with the execution and delivery of this Agreement, BPCA and
Tenant are executing and delivering to the Escrowee all of the Documents. By executing this
Agreement below, Escrowee agrees to hold, destroy and/or deliver the Documents in accordance
with the provisions of Rider 1 hereto. '

3. Efforts to Close Financing.

Following the issuance of a commitment by HF A to issue the Bonds, Tenant shall
use all commercially reasonable efforts to close the financing contemplated under such
commitment as soon as reasonably possible.

4. Notification df Issuance of Governmental Approvals.

Each party hereto shall, upon receiving notice that any of the Governmental
Approvals has been issued, promptly notify the other party thereof.

5. Issuance o_f Governmental Approvals.

(a) Upon the issuance of all of the Governmental Approvals:

@) either BPCA or Tenant shall be entitled to notify Escrowee of the
Release Date and to direct Escrowee to complete and deliver the Documents in accordance with
Schedule 2 of Rider 1 hereto (and each party hereto shall, at the request of the other, join in such
direction); :

Doc #1413791.NY _ : 2



(ii)  Tenant shall, on the Release Date, deliver to BPCA (x) the
Design/Construction Period Letter of Credit in the amount of $2,466,667 required under Section
11.12 of the Lease and (y) all other items which under the terms of the Lease are required to be
delivered on or prior to the Commencement Date. If Tenant fails to comply with any of its
obligations under this subparagraph (ii) BPCA may either (x) object to the delivery of the
Documents from escrow and direct Escrowee to destroy the Documents or (y) direct Escrowee to
release the Documents, in which case BPCA may pursue its rights and remedies aQalnst Tenant
under the Lease in accordance with the provisions thereof ‘

(iii)  On the Release Date BPCA and Tenant shall each deliver to Royal
Abstract of New York LLC (the “Title Company™):

(A)’ a certified check payable to the applxcable taxing authorlty
in the amount of 50% of the amount shown to be due in the New York State Real
Property Transfer Tax Return identified in item (4) of Schedule 1;

(B)  one copy (or such additional number as may be required to
record the memorandum of lease identified in item (2) of Schedule 1) of each of the
Documents delivered from escrow identified in items (1), (2), (4), (5) and (6) of
Schedule 1; and

(C)  instructions to the Title Company to record the
memorandum of lease delivered from escrow and identified in item (2) of Schedule 1.

(b)  Notwithstanding anything to the contrary set forth in this
Agreement, if the Governmental Approvals have not been issued on or before December 31,
1997, (i) either party hereto may instruct Escrowee (and, at the request of either party hereto the
other party shall join in such direction) to destroy the Documents whereupon this Agreement
shall terminate and neither BPCA nor Tenant shall have any rights or obligations under this
Agreement, the Lease or any document executed in connection herewith or in connection with
the Lease, and (ii) Tenant shall have no further rights whatsoever with respect to Site 20A/C.

6. Governing Law. This Agreement shall be construed in accordance with
and governed by the laws of the State of New York. :

7. Headings. Paragraph headings used herein are for convenience of
reference only and are not to affect the construction of, or to be taken into consideration in
interpreting, this Agreement.

8. Entire Agreement. This Agreement and, upon their release from Escrow,
the Documents constitute the entire understanding between the parties hereto with respect to the
subject matter hereof and shall supersede and take the place of any other instrument, document or
letter purporting to be an agreement of the parties hereto with respect to the subject matter
hereof.

(V3]
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9. Amendment. Neither this Agreement nor any of the provisions hereof can -
be changed, waived, discharged or terminated, except by an instrument in writing signed by the
party against whom enforcement of the change, waiver, discharge or termination is sought.

10.  Assignment. Neither party hereto may assign this Agreement.

11. WAIVER OF JURY TRIAL. IN ANY ACTION OR PROCEEDING
ARISING UNDER THIS AGREEMENT OR ANY DOCUMENT, EACH PARTY HERETO
AS AN INTEGRAL PART OF THIS AGREEMENT WAIVES TRIAL BY JURY IN SUCH
ACTION OR PROCEEDING. :

12. Notices.

Any notice which a party is required or may desire to give under this Agreement
shall be given in accordance with Article 25 of the Lease, except that (i) hand delivery shall also
be a permitted manner of delivery, (ii) any notice to tenant shall be marked to the attention of
Jeff T. Blau, (iii) any notice to Landlord shall also be sent by hand delivery and by telephone
facsimile to Kaye, Scholer, Fierman, Hays & Handler, LLP, 425 Park Avenue, New York, New
York 10022, Attention: Susan B. Rahm, Esq., Fax No.: (212) 836-7156 and (iv) any notice to
Escrowee shall be sent by hand delivery and by telephone facsimile to Kaye, Scholer, Fierman,
Hays & Handler, LLP, 425 Park Avenue, New York, New York 10022, Attention: Susan B.
Rahm, Esq., Fax No.: (212) 836-7156.

IN WITNESS WHEREOF, Landlord and Tenant have executed this Agreement as
of the day and year first above written.

BATTERY PARK CITY AUTHORITY

By: :
Name: AWV re AlTms— =
Title: &y§¢C. Vite P grdei=

BPC ASSOCIATES, L.P.
By: Related BPC Associates, Inc.
General Partner
Name: |
Title: V.Q _

Doc #1413791.NY 4



ESCROWEE HEREBY AGREES
TO THE PROVISIONS OF
PARAGRAPHS 2 AND

6 THROUGH 12 ABOVE:

KAYE, SCHOLER, FIERMAN,
HAYS & HANDLER, LLP

By:

7
A

Doc #1413791.NY
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RIDER 1
ESCROW PROVISIONS

1. . Establishment of Escrow. As contemplated by Paragraph 2 of the
Agreement to which this Rider is attached (the “Principal Agreement”), BPCA and Tenant are
delivering the Documents into escrow with Escrowee. Escrowee hereby acknowledges receipt of
the Documents and agrees to hold, release and/or destroy the Documents in accordance with the
terms hereof.

2. Release or Destruction of Documents.

2.1 Release Upon Request of BPCA or Tenant.

Subject to the provisions of Section 2.2 below, upon receipt by Escrowee of (x) a
notice and direction from BPCA or Tenant notifying Escrowee of the Release Date and directing
Escrowee to release the Documents on the Release Date pursuant to the instructions on
Schedule 2 hereto or (y) a direction from BPCA or Tenant to destroy the Documents, Escrowee
shall promptly send a copy of such request to whichever of BPCA or Tenant was not the
requesting party (the "Other Party"). If Escrowee does not receive a written objection (an
"Objection Notice") from the Other Party within seven (7) business days after Escrowee sends
such request to the Other Party, Escrowee shall comply with the request. Escrowee shall have no
obligation to comply with any request that instructs Escrowee to take an action other than that
contemplated by clauses (x) and (y) above.

2.2 Destruction of Documents After December 31, 1997. Upon receipt by
Escrowee, after December 31, 1997 but prior to Escrowee's receipt of a request in accordance
with Section 3.1, of a written request from either party hereto requesting that the Documents be
destroyed Escrowee shall destroy the Documents.

23 Notiﬁcation of Destruction. Escrowee shall promptly notify BPCA and
Tenant of the destruction of the Documents pursuant to Section 2.1 or 2.2.

24  Termination of Escrowee's Obligations. Upon Escrowee's release or
destruction of the Documents pursuant to Section 2.1 or destruction of the Documents pursuant

to Section 2.2, Escrowee shall be relieved and discharged of all further obligations and
responsibilities hereunder.

-~

3. Escrowee.

3.1 General. Escrowee shall act as escrowee and hold and release or destroy
the Documents pursuant to the terms and conditions of this Rider. Escrowee's duties under this
Rider shall cease upon the release and delivery or destruction of the Documents in accordance
with this Rider.
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3.2  Limited Duties. Escrowee undertakes to perform only such duties as are
expressly set forth in this Rider. The parties hereto acknowledge that Escrowee is acting solely:
as stakeholder at the request of BPCA and Tenant, and for their convenience, that Escrowee shall
not be deemed to be the agent of BPCA or Tenant, and that Escrowee shall not be liable to
BPCA or Tenant, except for Escrowee’s gross negligence or willful misconduct. Escrowee shall
not incur any liability in acting upon any signature, notice, request, waiver, consent, receipt or
other paper or document believed by Escrowee to be genuine, and Escrowee may assume that
any person purporting to give it any notice on behalf of any party in accordance with the
provisions hereof has been duly authorized to do so. Escrowee shall have no duty to determine
- (and shall not be affected by any knowledge conceming) the validity, truthfulness, accuracy, _
authenticity or enforceability of any specification or certification made in any certificate, notice
or request. '

: 3.3 Action in Good Faith. Escrowee shall not be liable for any action omitted
or taken by it in good faith and believed by it to be authorized or within the rights or powers
conferred upon it by this Rider, and may consult with counsel of its own choice and shall have
full and complete authorization and protection for any action taken, omitted or suffered by it
hereunder in good faith and in accordance with the opinion of such counsel..

3.4  Resignation. Escrowee may resign and be discharged from its duties or
obligations hereunder by giving notice of such resignation to each of BPCA and Tenant
specifying a date upon which such resignation shall take effect, whereupon a successor Escrowee
(which shall be a nationally recognized title insurance company or a law firm with 75 or more
members located in Manhattan), shall be appointed by BPCA by written notice to Tenant and
Escrowee. Escrowee shall be entitled to deliver the Documents to any successor Escrowee so
appointed.

» 3.5 - Indemnification. BPCA and Tenant shall jointly and severally hold
harmless and indemnify Escrowee from and against any and all costs, expenses and liabilities
(including, without limitation, reasonable attorneys' fees and disbursements) resulting from or
incurred in connection with the performance of Escrowee's duties hereunder or any dispute
arising under this Rider, except for its gross negligence or willful misconduct. With respect to
the foregoing indemnity, reasonable attorneys' fees shall include, but not be limited to, the fair
value of legal services, if any, rendered by Escrowee to itself.

3.6 Escrowee Acting as Depository Only. The parties hereto acknowledge
that Escrowee acts hereunder as a depository only and is not responsible in any manner whatever
for the sufficiency, correctness, genuineness or validity of any instrument delivered to it, or for
the form of execution of such instrument or for the identity, authority or rights of any person
executing or delivering the same or for the terms or conditions of any instrument pursuant to

which the parties hereto may act.

3.7  Escrowee as Counsel. Nothing contained herein shall be deemed to
preclude Escrowee from acting as counsel to BPCA or any of its affiliates in any capacity,

8]
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including, without limitation, in any action or proceeding which may arise in connection with
this Rider, the Principal Agreement or any of the Documents.

3.8 Disputes.

(a) Upon receipt by Escrowee of an Objection Notice pursuant to Section 3.1
or if any other disagreement or dispute shall arise among the parties hereto resulting in adverse
claims or demands being made for or with respect to any or all of the Documents, whether or not
litigation has been instituted, Escrowee shall refuse to-comply with any claims or demands on it
and continue to hold the Documents until Escrowee receives either (y) a notice signed by BPCA
and Tenant directing the disposition of the Documents, or (z) a final, non-appealable order of a
court of competent jurisdiction, entered in a proceeding in which all of the parties hereto are
named as parties, directing the disposition of the Documents, in either of which events Escrowee
shall then dispose of the Documents in accordance with said direction. Escrowee shall not be or
become liable in any way to any person or entity for its refusal to comply with any such claims
or demands until and unless it has received a direction of the nature described in clause (y) or
clause (z) above. Upon the taking by the Escrowee of any of the actions described in the notice
described in clause (y) above or the court order described in clause (z) above, Escrowee shall be
released of and from all liability hereunder. Notwithstanding the foregoing provisions of this
Section 3.8, if Escrowee shall receive a timely Objection Notice, or if any other dispute shall
arise among the parties hereto resulting in adverse claims being made for any or all of the
Documents, Escrowee shall have the following rights: (i) if Escrowee shall have received a
notice signed by any party hereto advising that litigation between BPCA and Tenant over
entitlement to any of the Documents has been commenced, Escrowee may, on notice to the other
parties hereto, deposit the Documents with the clerk of the court in which such litigation is
pending, or (ii) Escrowee may, on notice to the other parties hereto, take such affirmative steps as
it may, at its option, elect in order to terminate its duties as Escrowee hereunder, including, but
not limited to, the deposit of the Documents with a court of competent jurisdiction and the
commencement of an action for interpleader, the costs thereof to be borne 100% by Tenant and
BPCA, jointly and severally (provided that as between BPCA and Tenant, liability for such costs
shall be borne by the losing party). Upon the taking by Escrowee of either of the actions
described in clause (i) or clause (ii) above, Escrowee shall be released of and from all liability
hereunder except for any previous willful misconduct or gross negligence.

(b)  Inthe event of any conflict between the provisions of this Section 3.8 and
any other provisions of this Rider, the provisions of this Section 3.8 shall control.

4. Escrowee Not Affected by Other Agreements. Escrowee, in its capacity as
such, shall not be bound by the provisions of any agreement between BPCA and Tenant other
than this Rider and shall have no duty to inquire into, or to take into account its knowledge of,
the terms and conditions of any other agreement made or entered into in connection with this
Rider, including, but not limited to, the Documents or the Principal Agreement.

W
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5. AsBetween BPCA and Tenant. The rights of BPCA or Tenant to give a
direction, request or demand to Escrowee with respect to any or all of the Documents shall be
governed by the Principal Agreement. Nothing contained in this Agreement shall, as between
BPCA and Tenant, be construed to detract from or enlarge their respective rights under the
Principal Agreement; provided, however, that Escrowee shall be under no duty or obhgatlon to

"determine or to attempt to determine such rights. ‘ :

6. Successors and Assigns. Except as otherwise specifically set forth herein,
no party may assign any rights or delegate any of its duties under this Rider. This Rider shall be
binding upon and inure to the benefit of the respective successors and assigns of BPCA and
Tenant and to any successor Escrowee appointed in accordance with Section 3.4 hereof.
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Schedule |

Docuinents
1. Agreement of Lease
2. Memorandum of Lease
3. Subordination, Nondisturbance and Attornment Agreement

4. | New ?ork State Transfer Tax Retum

5. New York City Transfer Tax Reﬁﬁ‘n

6. New York City non-multipie dwelling afﬁdavit

7 | Letter Agreement regarding approval of design documents and other matters

8. Letter Agreement regarding affirmative action requirements.
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‘Schedule 2 -

1. Escrowee shall date each of the Documents by inserting the Release Date (and, in the
case of the Memorandum of Lease, the Commencement Date and in the case of the
Subordination, Nondisturbance and Attornment Agreement, the Lease date), as set forth
in the notice pursuant to which Escrowee is releasing the Documents from Escrow.

2. Escrowee shall deliver two copies of each of the completed Documents to BPCA and two
copies of each of the completed Documents to Tenant.

Doc =1413791.NY






SUBORDINATION, NON-DISTURBANCE & ATTORNMENT AGREEMENT

AGREEMENT (“Agreement™), dated this __ day of , 1997, by and
between BATTERY PARK CITY AUTHORITY, a public benefit corporation of the State of
New York having an office at One World Financial Center, New York, New York 10281
(“BPCA™), and BPC ASSOCIATES, L.P., a Delaware limited partnership having an office at ¢/«
The Related Companies, L.P., 625 Madison Avenue, New York, New York 10022 (“Tenant”).

WITNESS _E_ ITH
- WHEREAS, BPCA is both the landlord and the tenant under that certain lease
dated as of November 24, 1969 between the City of New York as landlord and BPCA as tenant,
restated in that certain Restated Amended Lease made as of June 10, 1980 (said lease, as it may
have been or may be amended, modified, restated and/or supplemented hereinafter referred to as
the “Master Lease™), demising certain premises more particularly set forth therein (BPCA in its
capacity as landlord under the Master Lease is hereinafter referred to as “Master Landlord;™
BPCA in its capacity as tenant under the Master Lease is hereinafter referred to as “Landlord”);

WHEREAS, Tenant has entered into a certain lease dated as of , 1997
with Landlord (the “Lease™) demising to Tenant a certain portion of the premises demlsed under
the Master Lease as more particularly set forth in Exhibit A hereto.

NOW, THEREFORE; in consideration of the mutual covenants and agreements
-set forth herein, Master Landlord and Tenant hereby covenant and agree as follows;

1. Subordination. The Lease and the leasehold estate created thereby is and
shall be subject and subordinate to the Master Lease and the leasehold estate created thereby.

2. Non-Disturbance. If there occurs a termination of the Master Lease
pursuant to the provisions thereof, then, upon such termination and provided that at the time of
such termination of the Master Lease no default exists under the T ease, which at such time would
permit the landlord thereunder to terminate the Lease or to exercise any remedy for dispossession
provided for therein, Master Landlord shall recognize Tenant as the direct tenant of Master
Landlord under the then executory terms and conditions of the Lease.

3. Attornment. If there occurs a termination of the Master Lease pursuant to
the provisions thereof, then Tenant does hereby attorn to and recognize Master Landlord as the
landlord under the Lease, said attornment to be upon the then executory terms of the Lease, but
subject to the provisions of Paragraph 2 above. The aforesaid attornment shall be effective and
self-operative without execution of any further instruments upon such termination, but Tenant
agrees to execute any instruments Master Landlord may reasonably request to evidence such
attornment.
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4. Cooperation in Proceedings. If Tenant so requests, Master
Landlord shall join and cooperate in proceedings of the type described in the second
sentence of Sentence 4.07 of the Lease, or permit the same to be brought in the name of
- Master Landlord, subject to the tenhs and conditions of such sentence.

5. Successors and Assigns. This agreement shall be b1nd1ng upon and
: 1nure to the beneﬁt of the parties hereto and their respective successors and assigns.

6. ‘Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original and which together shall
_ constltute one and the same instrument. ,

IN WITNESS WHEREOF, Master Landlord and Tenant do hereby
“execute this Agreement as of the date and year first written above.

MASTER LANDLORD:

BATTERY PARK CITY AUTHORITY

o CAA_

Its:__Et¢c. Vice A-{S./e__,‘("

TENANT:
BPC ASSOCIATES, L.P.

By: Related BPC Associates, Inc.
General Partner

/7 r e

o e iyt
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STATE OF NEW YORK )
. SS.

COUNTY OF NEW YORK )

On this _$” day of JuL 1997, before me personally came_;{ /e,g ndrg 4 [’-_/m@ f,
to me known to be the person who executed the foregoing instrument, and who, being duly -
sworn by me did depose and say that [sThe is a (e V.#» _of Battery Park City Authority, a New
York public benefit corporation, that [s]he resides at #/S” Lig-  Fot* S MT MT ,
and that [s]he was authorized to sign said document by order of the Members of said corporation.

Lons Beesndl

Notary Public

ANNA RACANELLI

Notary Public, State of New York
i No. 03-4919084

Qualified in Brom:( C?(l\]ggmty
rtificate Filed in.New Yor!
ce(:orrllmi:’.sion Expires Feb. 16, 19j e

STATE OF NEW YORK )
:SS
COUNTY OF NEW YORK. )

On this gomday of Jvaf 1997, before me personally came Tell T. Blom ,
to me known to be the person who executed the foregoing instrument, and who, being duly
swopn by me did depose and say that ps']he is a member of Related BPC Associates, Inc., a
ﬂ_i@ﬁé corporation, which corporation is the general partner of BPC Associates, L.P., a
Delaware limited partnership, the entity described in and which executed the above instrument,
that [sThe resides at {2 Mfﬁ‘\ //awuw( A M , and that [s}he was
authorized to sign said document by order of the Members of said corporation and that [s]he
executed the same on behalf of said corporation and said limited partnership as the free act and
deed of said corporation and said limited partnership. '

LQUIS J. HAIT otaty Publi” / ¢
LIC, State of New York
NOTARY PO S 4a06732

i in Bronx
Qualified in arch 30, 1

Comrmission Expires
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BATTERY PARK CITY AUTHORITY
One World Financial Center -
New York, New York 10281

June 30, 1997

BPC Associates, L.P.

c/o The Related Companies, L.P.
625 Madison Avenue

New York, New York 10022

Re:  Sites 20A and 20C Battery Park City |

Gentlemen:

Reference is made to the Agreement of Lease, entered into as of the date hereof,
between us and you (the "Lease"). Unless otherwise defined herein, all capitalized terms used
herein shall have the meanings ascribed to such terms in the Lease.

1. Landlord hereby approves The Travelers Insurance Company as Tenant’s
property insurance carrier, and General Accident Insurance Company as Tenant’s liability
insurance carrier, pursuant to Article 7 of the Lease, so long as they maintain Best’s ratings not
less than their current Best’s ratings.

2. Landlord hereby approves HRH Construction as Tenant’s construction
manager pursuant to Section 11.01 of the Lease. :

3. Landlord hereby agrees that, for so long as they have a lien on or interest
in Tenant’s interest in the Lease, Bayerische Hypotheken - und Wechsel Bank, Marine Midland
Bank and The State Teachers Retirement System of Ohio and/or its affiliate shall be deemed
"Mortgagees" for purposes of clause (C) of Section 10.01(a) of the Lease.

4, Landlord hereby approves of the Schematics and Design Development
Plans listed on Exhibit "A" annexed hereto and made a part hereof, pursuant to Section 11.01 of
the Lease. | |

Very truly yours,
BATTERY PARK CITY AUTHORITY

By;om A\Q&A\

Name:
Title:
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| g i I\ EXHIBIT &

Directar -~ BATTERY PARK CITY AUTHORITY

Aschitecrure and Design

June 26, 1997

' Mr. Robert Puddicombe
The Related Companies
625 Madison Avenue
New York, NY 10022

Re: Design Development Submission: Site 20AC
Dear Bob: o

As we discussed yesterday, the final two design issues, the materials in the base, and the
treatment of the northwest corner of the building have been resolved.

Robert Stemn’s office submitted drawings which are approved showing limestone panels
replacing the brick above the first story windows on River Terrace and Chambers Street
and stone jambs on the first two stories (A24, A25, A26, and A30 dated June 19, 1997.)
We must see details and samples of the stone, and would like to see stone included in the
mock-up before construction begins. We withdraw our objection to the polished stone
water course. The building base is approved as described and the drawings submitted are

part of your official submission.

The model and the plan SK-6 showing the corner of Chambers Street and River Terrace
dated June 13, 1997 without a terrace and with a minimum slab projection is approved.

I am very happy that we have finally reached agreement on these issues and the design
development submission is now approved. I look forward to reviewing the construction
Jocument submission in the very near future. :

Very truly yours,

Shphasin Ll

Stephanie Gelb

cc: John LaMura
Sandy Altman
Jon McMillan -
David Wine .
Jeff Blau
Robert Stern

Barty Rice
ONE WORLD FINANCIAL CENTER. NEW YORK. NY 10281-1097 (212) 416-5397

-w



BPC Associates, L.P.
. c/o The Related Companies, L.P.
625 Madison Avenue
New York, New York 10022 -

, 1997

Battery Park City Authority
One World Financial Center
New York, New York 10281

Re: Sites 20A and 20C
Battery Park City

Gentlemen:

, Reference is made to the Agreemént of Lease, entered into as of the date hereof,
between us and you (the “Lease”). Unless otherwise defined herein, all capitalized terms used
herein shall have the meanings ascribed to such terms in the Lease.

In addition to its obligations as set forth in Section 9 of Exhibit D to the Lease,
Tenant hereby agrees that Tenant shall hire, or shall cause its general contractor/construction
manager for the construction of the Building to hire, an Intern (hereinafter defined) for a period of
not less than thirty (30) months (which may be accomplished by hiring two (2) interns for fifteen
~ (15) months each). For purposes hereof, the “Intern” shall be one (1) person (or a series of persons)
of minority background. The Intern shall be selected by Tenant, subject to Landlord’s approval,
which approval shall not be unreasonably withheld or delayed (and in respect of which consent shall
be deemed given in accordance with the provisions of Section 32.02(c) of the Lease). Tenant shall
pay the Intern wages and benefits that are comparable to those paid to persons performing similar
functions in comparable projects in Manhattan. The Intern shall be hired to perform the functions
summarized on Schedule A annexed hereto and made a part hereof. Tenant may dismiss any Intern
for any reason or no reason (provided such Intern is replaced with another Intern) and may dismiss
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Battery Park City Authority
Page 2 '

,. 1997

any Intern for cause after notice, provided that Tenant shall promptly and diligently attempt to
identify and thereupon hire a replacement Intern. If any Intern shall terminate his or her
employment, Tenant shall promptly and diligently-attempt to identify and thereupon hire a
replacement Intern.

Very truly yours,
BPC ASSOCIATES, L.P.

By: Related BPC Associates, Inc.

/Zm 3l

Name
Title:
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 SCHEDULE A
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Ilu

HRH

SUPERINTENDENT INTERN PROGRAM
RIVER TERRACE @ BATTERY PARK PROJECT

SITES 20A AND 20C
I. SUPERINTENDENT INTERN PROGRAM:

HRH Construction Corporation’s (“HRH”) Superintendent Intern Program
(“SIP”) is an eighteen (18) month “on-the-job training program” for individuals
seeking career employment opportunities in the construction industry. This program
was developed by HRH for its city wide projects in an attempt to recruit qualifiable
minority, women and local community residents for entry level management -
positions in construction. The only prerequisite for enroliment into this program is
an aptitude for working in construction. The key to the success of this program is
the continuous evaluation by the Intern Committee and the interaction between
HRH'’s assigned mentor and each intern.

'I'he.SIP curriculum for the eighteen-month period has been developed to
ensure that the interns receive the necessary on-the-job training, construction
knowledge and experience in the four (4) primary disciplines of construction:

() CONS ON STRATION:

» Assist Administrative Staff in general clerical
duties for the overall office administration.

» Assist Plan Clerk in performing the daily Plan
Clerk responsibilities.

(ii) TRU N PRINI ND CES:
Interns are assigned to a General or Assistant
Superintendent to commence their day-to-day
construction experience in the following areas:

» Monitor the Trade Contractor’s mobilization
‘and performance.

» Coordinate the Project Field Force.

» Scheduling of Contractors’ Daily Worlforce.
Coordination of materials and equipment.



- River Terrace @ Battery Park Project
Sites 20A and 20C
Affirmative Action Addendum
June 25, 1997 : '
Page2

() GENERAL CONSTRUCTION: | «
, “ ‘l " Receive an introduction of the general principals in construction in
HRH the following areas: | |
» Trade Bid/Buyout Practices, Project
Estimating and General Conditions Purchases.
» Assist the Mechanical Engineers with follow-
up Inspection, Coordinations, Daily Reports
and Field Resolutions.
» Assist the Project Scheduler and Project
Accountant.

(iv) SITE SAFETY:
» Provide assistance to Site Safety Coordinator

in field inspection, safety meetings and
preparation of statistical data.

Prepared By: HRH/Urban Affairs



BATTERY PARK CITY AUTHORITY
One World Financial Center
New York, New York 10281-1097

As ot.'J'lAme‘30, 1997

BPC Associates, L.P.

c/o The Related Companies, L.P.
625 Madison Avenue

New York, New York 10022

Re: Sites 20A and 20C Battery Park City

Gentlemen:

We hereby return to you Letter of Credit No. 50061435 dated December 27, 1996
in the amount of $250,000 issued by Bank of Boston, and agree that such Letter of Credit may be
cancelled. : :

Very truly yours,
BATTERY PARK CITY AUTHORITY

Name:
Title:
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TP-584 (10/85) S ' _ - | Recording Office Time Stamp

New York Siate Departmen ot Tasaion ano Rnance
Combined Rea) Estate
Transfer Tax Return and
Credit Line Mortgage Certificate

See instructions (TP-584-1) before completing this form. Please print or type.

Schedule A — information Relating to Convevance

Granier Name (i individual: tast, first, middle inftial) . ) Social Securily Number
0 individuat Battery Park City Authority . |
) Corperalion Mailing address ] ‘ ~| Social Security Number ~
O Parnershi One World Financial Center |
P City Siae : ZIP code Federal employer ident. number
(3 Otwer New York NY 10281 |
Grantee Name (if individusl; 1asl, fiest, middle inlua)) Social Security Number
0O Indivigual BPC MNeeh Associates, L.P. |
[J Corporation Mailing addte.ss Social Security Number
Panmersni 625 Madison Avenue |
P Cily State 2iP eode Federal employer idem. number
8 Orher | New York ' NY 110022 |
Location and description of property conveyed
- Tax map designation Address City/Village Town County
i ek Lot
Section | Bio Sites 20Aa and 20C, Battery Park New York Llanhattan
16 3, City .
ltent.
Lot : e
oo
Type of property conveyed (check apglicabée box)
1 3 1 -3 family house 50 Commerc:aVlndusmal
2 [ Residential cooperative 6 [J Apariment building Date of conveyance Percentage of real property
3 [ Residential condomlmum 7 [ Office building conveyed which is residential
4 [ Vacant land 8 J Other- ' L 6 | 27 | 97 —l real property %
o you (see instrucrions)
Condition of conveyance (check all that apply)
a -G y of fee i . -C y which ists o 3 merg k. - Conlract assignment
b — Acquisilion of a controlling interest (stale change cf identity or form of ownershipor | Opiion assigrumen! or sutrender
P tage acquired %) . organization (agech Form TP-584.1, Scheduie F) . - Loasehoky assignment or surender
¢. - Transler of a controlling Interest (state 9. —Conveyance for which credit for tax - n. X Leasehold granl
perceniage tarrad ) previously paid will be claimed 6. —Corweyance ol an easement
4 -G 0 rative I (attech Form TP-584.1, Scheduvie G) P~ °°"‘f""‘€ ‘°‘_"""j exemption from
corporation h. =Convey of cooperative apanment(s) rare m)lax is piete Schedule B,
e -Oomeyanee pursuant 1o o in leu of ' - Syndicaton - o q. ~Conmveyance of property pantly within and
or ent % of Y ] —Conveyance of air rights or development partly without 1he state
interest (ansch Form TPS84.1, Schedie E) rights . — O (oascride)
Schedule B — Real Estate Transter Tax Return (Article 31 of the Tax Law)
Part I — Computation of Tax Due
1 Enler amount of consideration for the conveyance (¥ you are elaiming a total exemption from tax, check tha exemption N
claimed bax, enter consideratian and PXeed 10 PATII). . ........eeeeeiieeeeseeernaranes [CJexemption craimed| 1] 4,671 155(1) iy
2 Continuing ben deduclion (see instructions i property is 1aken Subject (3 MOMGEGE OF BEMY o..vveeunernnnneenennaniens 2( ]
3 Taxable CONSITEralion (SUDITECI fine 2 OM NE 1) ...uv.eueneensene s vueensnesnenensasensnessasasnessnsnsnensnnsnns 3/ 4,671,561} 90
4 Tax: $2 for each $500, or fractional.part thereol, of consideration 0N fNE 3 ......eevieenreenenns ST 4 18 628/ 00
5 Amount of credit.claimad (see instructions and anach Form TP-584.1, Scheduie G) S )
6 Total 1ax dUe” (SUbRCE G1E 5 rOM N8 4] ... .oeeeeenenaeeeemaeeeeaeeaeneenns ] 18,688) 00
Part il - Computation of Additional Tax Due on the Conveyance of Residential Real Property for $1 Million or More
*1 Enter amount of consideration for conveyance ,from Part 1, An 1) ........cccoeeuvnrrerueenreannaense [P 1
2 Taxable consideration (mukiply ine 7 by the percentage of IhG premisas which is residential real properly; see i oNS) ¢ ae.us 2
3 Total a0AIGONA) UGNSTEr 1aX GUE® (1% OF M 2] euvuenneinreryenneassensrerarnneaasassseneensssenssnsenmsnnsnnan 3

“Please make check(s) payabie 1o the county clerk where the re-:ordmg is to 1ake piace or if the recordmg is 1o take place in New York
City, make check(s) payable to the NYC Department of Finance. Il no recerding is required, send this return and your check(s) made
payable 1o the Department of Taxation and Finance, directly to the NYS Tax Department, TTTB-Transfer Tax, PO Box 5045, ‘Albany NY

12205-5045.
For recording ofticer's use Amount Date received Transaction numper
receved peny §
Path §
)
TN A 'G7 14:5F 212 RSR 7R1A PARGE . 92



TP-584 (10/S3) (back)

Schedule B — (comtinued)

Part ]I - Expianation of Exemption Claimed in Part [, line 1 {check any boxes (hat agply)
The conveyance of real propeny is exempt from the real estate transier tax for the follewing reason:

a. Conveyarice is 10 the Unitec Nalions, the United Stales of Amaricz, the state of New York or any of their insirumentalives,
agencies or political subdivisions (or any public corporalion. including a public corporation erealed pursuant to agreement er

Compad! With anatner $1ate 0F CaNAAA). ... ..euieietrnieieerntteatr et rie ettt taattateraieraneeiesriasreanesearnres a O
b. Conveyance is lo secure a debt or other OBHGANON L . ittt rea s er et tertteaeenaetetan e iraeanans b O
¢ Convayance is without additional consideration to confitm, correct, modify or supplement 2 prior CORVEYaNce . ...o...veu.... c O
d. Conveyance of real property is without cansideration and not in connection with a sale, including conveyances conveymg

realty as bona lide gifts ....... eeriietieeeae, AP d O
e. Conveyance is given in connection with a tax szle G
f. Convayance is a mere change of identity or form of ownership or organization where there is no change in beneficial

ownership, (This exeraption canno! be claiméd for a convayance (o a cooperative housing corperation of real property

comprising the cooperative dwelling or dweliings.) Atlach Form TP-584.1, Schadule F .. ... cveiiiiiriieirrieiraaneenanionns 0
9. Conveyance consists of deed of Pantition...........civiveiveinenerereeeninnnins et teraeee e aeeteeeaaareataeaaaanas ¢ O
n. Conveyance is given pursuant to the federal Dankauptey acl.........vusr.. Cirereeienieiriaessanes eerrreeeerasreananiaes h 0O
i. Conveyance consists of the execution of a coniract to sell real property withoul the use or cccupancy of such property or

the granling of an oplion to purchase real property without the use of 0CCUPancy f SLCH PrOPerlY ..e.vereieereeenseninnnaes i 0
j. Conveyance of an oplion or.contract lo purchase real property with the use or occupancy of such property where the

consideration is less than S200,000 and such property was used solely by the grantor as the grantor’s personal residence

and corsists of 3 1-, 2-, or 3-family house, an individual residential condominium unit, or the sale of stock in a cooperaiive

housing carporation in connection with the grant or transter of a proprielary leasehold covering an individual residential

cooperauve APAMMENL. e eutrieeetiieanvrotaeslinuianntentaeiiitieiiaoitrionesesaarieaiaas g -]
K. Conveyance is not a conveyance within the meaning of section 1401(e} of Article 31 of the Tax Law fanach documents

SUPPOTUNG SUTR CEBIT . o« ov 4ot ereecrenanesasarnesessuessnssassenssnnrnemassranesnnnssrnn fereateesetassensncnrsastrararecirarnny k O
1. Other (@aCh €XPRRANON). ..c.v e inieiiiiinie e iiti et cter st et ee e e et et e s an s nenes i 0

Schedule C — Credit Line Mortaage Certificate (Article 11 of the Tax Law)
Compiete the following only if the interest being transferred is a fee simpie interest.
| (we) certity that: (check the appropriate box) 5

1 B Therea property being soid o wansterred s not subfect to an outstanding credit line mortgage.
2 [J The real property being sold or transferred is subject 10 an outs(andmg credit line mortgage. However, an exemption from the tax
is claimed for the folkmng feason: -

*[0 The transfer of real property is a transfer of a fee simple nmernst toa person or persons who held a fee simple interest in the
rea property (whether as a joint tenan, a tenant in common or otherwise) immediately before the transter.

[J The transter of real property is (A) to a person or persons reiated by blood, maniage or adoption to the original obligor or 10
one or more of the ornginal abligors or (B) 1o a person or emity where 50% or more ol the beneficial interest in such teal
property after {he transier is held by the transferor or such related person or persons (asmtheaseotauarsfermamxstee
brmebenerunranmototmeuawerwawstbrthebenefnofmeuansfemr) -

] Theuarsbtofrea!propertysauansiertoamsteembanbupn:y a receiver, assignee or other officer of a court.

~ 0 ﬁemmnnnpmupalammtsewredbyu\euadtﬁnemrmagelsmunwonrmoreandmarealpmpenybemgsuld
© 7 or translerred is not principally improved nor will it be improved by a one- to six-family owner-cccupied residence or dwelling.

Please note: for purpases of determining whether the maximum printipal amount secured is $3,000,000 or more as
described above, the amounts secured by two or more credit ine mortgages may be aggregated under ceriain
ufwmsunm See TSB-M-95(6)-R for more information regam’mg these aggregation requirements.

O Other (a%tach detailed expianation).

30 The real property being transierved is presently subject to an outstan:ﬂing credit line morigage. However, no tax is due for the
following reason:
O A certificaie of discharge of the credit line mnngage is being nffered at the time of recording the deed.

3 A checi has been drawn payable for ransmission 1o the credit Ime mortgagee or his agent for the balance due, and a
sansfacnnn of such mortgage will be recarded as soon as it is available.

4 [J The real property being transferred is subject 10 an outstandmg credit line mortgage recorded in
(insert kber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligaton secured
by the mortgage is . No examption from tax is claimed and the tax of is
being paid herewith, (Make check payable 1o county cierk wnere deed will be recorded or, if the recording is to tzke place i in New
York City, make check payadle to the NYC Department of Finance.)

Signature {both the grantor(s) and grantee(s) must sign).
The undersigned certify thal the above return, including any certfication, schedule or atachment, is 10 the best of his/her knowledge, true
and complete,

Battery Park City ' BPC ¥umEh Associates. L.P.

- Tale
@JGM Trte By: Related %’3?:'“&5& Associates, Inc.
y: EL&\'/F By: /—) T. (=
Y ,;4‘4 ﬁ/&

Reminder: Did you compiete all of the required iforiration in Schedules A and B7 Were you required 10 picte Schedole C? It you ch

torgin ScheduleA.didmmaW1?mnpumme(s)mmletom Yy Slerk wty ing will take

niars ne @ tha Rﬂw::hn &3 in New Yark Citv. to the NYC Denerorent of Finsncs? it no reconding is required, send your check(s), made payadle lo
JUN 30 '97 14:56 212 856 7818 PAGE. 03

"

e'




Form: TP-584
 Transferor: ‘Battery Park City Authority
Transferee: BPC XNemsh Associates, L.P.

Property: New York»County, Block716, Lot 3, Tent. Lot 200

- T A L R D R D N S D N S SN W T W W T fm e B M W R W T W S G T e G S e e ey M e e W R M AT M e W e a W GRS S e e e e e e

This Form TP-584 reflects the grant of a leasehold interest
in the land which is Sites 20A and 20C of Battery Park City. The
consideration for the lease is the present value of the net
rental payments expected to be paid during the term of the lease,
using a discount rate of 7.€9% (110% of the applicable federal
rate for June, 1997). A summary of the computation of the
present value of the net rental payments, $4,671,561, is
attached.

609767.1 6/30/97 2:44p



BATTERY PARK CITY NORTH - SITES 20A & 20C

NEW YORK, NEW YORK
Trunsfer Tax Calculation
e ) 19981999 ~2004—200 2009
Baso Rt 50000 S0000 50000 51,500 S),045  SA636 56278 57964 59,700 61,494 64368 67,797 71,187 74746 T8 483 82407
Perceatage [ 0 e 0 26919 26919 26919 26919 26919 26919 26919 26919 26919 26919 29611  29,6((
Inwemetal Rzat 430458 41790 408440 AOL 394732 185350 DISTR0 I6EOIE 356061 345906 335547 IASB| 314203 30210 291,997 0
Toted Payments to BPCA 480458 470,790 4SRA40 4S5A31 474696 466,905 4SR9T4 450901 442683 434318 427,004 419.696 412,309 404875 400092 112018
NPV @ 7.69% 4,671,561
Transter Tan @ .4% 18,636

Bp_h6Q Townafer Taxes

VI P



TR T 20t 2011

86,528
29,611

100,774
217912

0854 95397 (00067 103072 106267 09455 (12739 (6,121 119604 120192 126888 110695 134616

118,659 142,914 147,098 151,511 156,037
19618 29611 29611 20610 29,611 29611 29611 12572 32572 32572 MAST2 3572 32512 32812 NSI2 32,572

B} 32,572 383819
0 0 ] 0 0

0 0 0 0 [} 0 0 0 0 )] ] Q 0 S ] 0 0
171226 175386 1719670 184,083 191,446

120465 125008 129,778 132783 135878 139066 142350 148693 152176 155765 159460 163267 167188

Yp_hfa2 Toerebr Tooe
7107 €13 P



. f 38 MY 2340 Z04 4 s [044 PO pO4S 30 205—
160738 165560 370,527 175643 180912 186340 191,930 197588 203,618 200727 206019 222499 29,174 36049 243131 250425 257938 265676 213,646
a5@e 35819 35829 35em  ISAW 35420  ISE2S 3509 3889 39412 JpAL2 39412 39412 39412 394(2 39417 39412 9412 0412
g Q- o 0 1 g 1 q (/] [} [0} g g ('] Q e 2 Q 2}
196368 200390 206357 211472 216742 2168 227759 23517 239448 249139 255430 261,912 263,587 275461 2m234) 289837 291350 305088 313,058

56

Pp_bEQ Transler Tans
SN L3 PU



L2 LA

281855 290311

C 43383 43393
0 0
325200 333,668

307,991

- 8,289

]
351,345

326,748
4)3%)

370,101

36330 U6LT 357046
43353 )53 D383

2 0 0
319904 390,000 400,400

0
411111

42647

-390,154
47,689

9
437843

AN

413914 42630
47,689 47,689

] [
461,603 474,020

439,122
47,689
9
486,810

452,295 232,932
41689 2084

['] Q
499,984 236,776

By_td Tenrly Tom
62797 4:13 M



T¢ DIPARTMINT OF FINANCE

N ~ C =W OYORK CIiTY D= '
RP’I‘ REA.T_. PP\OP&.\T_}. TRA:.\“S‘EER T'L.\ RETL R.\

This st
2 r2o0m22
dua: o
mag2on

filadono
TYPE Oq PRINT LEGIBLY . ~— ¥ FOR OFFICE USZ ONLY ~
It tha trzasiar involvas more than oaz2 grantor or granta2 of a rship, 2 namass, z2ir2sses and Social Sacuriy NMumdars or . ‘ASTURN NUMSZR
Srmgloy2: IZentilication Numbars ol ail graniors or graniz2s or o must 32 2rovida2 o Schagul2 J onpag2 9.
(0 sama . : , . \ ) .
i Battery Park City Authority . ] . - “
@ Grantorisa: ) individval 3 partnzrship (must compisis Schaduiz J) | Tal2ghons Numbar —
(neck ona) 2 corporation [ other qovernment entity i @ 0SZD SERIALNUMBER
@ ?:mznant mailing address afiar transfzr (aumber 2nd sirs2t
One World Financial Center
® Civand St Tip Cod2 ’ 3
New York, New York 10281 @ |NYS REAL ESTATE TRANSFER TAX PAID
@ 5:200YER IDENTIFICATION NUMEZR @ SICULSSCURITY MUMSER 1.
- . . . OR ' - - . . J
e . L
-
@ Mame of Aztorney
Rave. Scholer, Fierman. Hays & Handler, LLP
@ Address (number and strea: . - City and Statz * 71y Codz .
425 Park Avenue o New York, NY » ; 10022
EMPLOYER sceuL
10ZMTIFICATION ® - OR SECUAITY ® - -
NUM3ZR NUMZER
—
(. Name .
" BPC 3mmPh Associates, L.P.
m @ Ganteejsa: 0 individual 0 partnership (mustTempiet2 Scheduls J) - | Tetephone Number
z‘,!.:: (eckone) O carporation 1 other . 212-421-5333
E:‘. @ Permanent qxaiﬁng address 2fizs transtzr (numbar and sirzei) City and State Zip Code
hd| 625 Madison Avenue New York, New York 10022
MPLOYER - scaal
DIMACATCN @ - - OR  sawamv e - -
NUM3ER ' : NUMSER :
(@ Name of Attarney .. .
Richard 0'Toole/Battle Fowler LLP
@ Address (number and strast) City and State | Zp Cade
75 East 55th Street New York, New York l 10022
" EMPLOYER . socul -
‘mevnacsmon @ (1 ] 3f=l118lofa 1775 DR swar e | - - =t | o=
NUMaZA : NUM2ZR
° r N LIST EACH LOT SEPARATELY, ATTACH A RIDER {F ADDITIONAL SPACE 1S REQIKRED e o R
. e . o § Lt fat .. Squars . "]"_ Assessed Value -
® Address {numberand strest) ! _ Sorough | Block ; Lot floors l Foet ® " Proverts
Sites 20Aa and 20C, iManhattan ] 16 i~ 3 ! P oo
- — : : ] 1
. { H
Battery Park City : ' ! : ' i
T : ; : -
: ] i L |
@ DATE OF TRANSFZR TO GRANTEE! /97 ; @ PERCENTAGE OF INTEREST TRANSFERAED: ——100 %

®  TYPE OF PROPEATY TRANSFSARED (V) @  TYPE OF INTEREST TRANSFERRED (V)

a. . 1-3 tamily house . ‘a. 3 ... Fee ~

5. O .. Individual residential cancaminium unit b. 3@ __. Leasenold grant

c. ... Individual cooperative 2parment (azach copy ol iedse agreement and complete Scheduie 1. page 2)

<. <. COMmMercial condeminium wnit i c. J ... Lleasenold assignment or surrender

e. O .. _ Commersial cooperativa T (azacn ceoy of agreement or surrender and compiete Schecuie 1, aa;c 2)
t. 3 ... Apanment builging d. J ... Easement .

5. 32 . .. Ottice building - e. - g.ev?lc:mef\t right

A 2. ineusiial Suitzing L3 Stcex transtar

;0 it 5. 3 .. Pamnersnisimieres: ranstar




Form NYC-R2T

ditions ihat .=.:cly and {ill out the z2ppropri

at2
nziiy, Scheduiz2 1 and eilh er Schadule20r3m
a. 3 ..Awms langin transter o. ) ..Transtzr by or to 2 tax exampt organization {complats Schegu's 2
~l7s - zfzrt nolin ihs
b, ) ..Trsasizr in axarcise of option 10 purchase page 7). Non.pro.nt orga..xz:.u.cn:, p(ges= rzizr 0 spe-x. Inote i i
: : . - instructions for imporiant information on zxzmption {rom Raal
c. O ..7rznsfzr from cooparativa sponsor lo cooperativa corparaiion : Esizte Tax and relaiad charges.
d. {J..Teanster by referas or recaiver (complat2 Schadulz A, page 4) ! p.- ) ..Transler of propanty partly within and partiy without NYC

e.- O ..Transfer pursuant to maritzl sattlement agresmant or divorce dicre2 ¢ q. [ ...Transfer of controlling economic interest (completa Schzdulz .
(complats Schedule B, pagz 4 and attach a copy o agrazmant or pags 7)
divorce dacres)

t. [ ..Dzadinliey of foreclosurs (complete Schadule C,pzge 4)

r. ) ..Transter of stock in 2 cooparativz housing corporation

s. ) ..Transter of an intarast in an entity formad for the purposz of

g. D) ..Transfer pursuant to partial or completz liquidation of cooparative ownership of rzal praparty {oihzr than a cooperativa
corparation, parinership or oihzr entity (complat2 S_ggadu!e housing corporation) _
0.pag2 3 . .
pagz3) it (..Transfer of successiul bid pursuant to forzclosure

h. O ...Traasfer from principal to agant, dummy, strawman or

canduit or vice-versa (complztz Schadule €, page 5) 0 ... Transfer by barrower solely as security for 2 d=bt or a transfer by

lendzr solely to return such sscurity

‘i QO ..Trensfer pursuant to trust agrzement or will (attach a copy of trust
agraamant or will)
i O..Giit transter

v. [ ..Transfer wholly or partly exampt as a marz change of identity cr

— . form of ownership. Complatz Schadule M. -
N,A caavzyance of r2al proparty subject to any .
°|m¢‘ izdness ;S not """‘9‘ ih2 "‘f“‘”‘?’-*‘; is w. (J..Transfer to a REIT or to a corporation or parinership controlizd by
dem*d considzration for ths transf2r. Complatz :
a REIT. Completa Scheduie R.

|Scﬁ=dul’ 1, belowr.
x. J...0ther transfer in connzction with financing (dascribe):

k. O ..Giit transfer subject
to indzbtadness

. O ..Transfer to a business entity in exchizng2 for an interast in the
businass entity (completz Schedule F, p2g2 6)

fy. O...0ther (describe):

m. O ..Transfer to a govemmental bady
n. O..Corrzction dead

SCHEDULE 1 - Details of consideration.’

COMPLETE THIS SCHEDULE FOR ALL TRANSFERS. ENTER "ZER0" ON LINE 11 IF THE TRANSFER REPORTED WAS WITHOUT CONSIDERATION.

. Cash . . . e g B B
2. Purchase money mortgage ' e 2
3. Unpaid principal or pre-existing mortgage(s)® A e 3 i )
4. Accr;.xed interest on pre-existing mortgage(s) . ® 4
5. Accrued real estate taxas . ' @ 5.

6. Amoynts of other liens on property* : ; . ' ® 6.
7. Value of shares of stock or of partnership interest received®" . Q7.
8. Vealue of real or personal proparty received in exchange - .@ 8,
9. Amount of Real Property Transier Tax and/or other taxes or expenses of the grantor which are
paid by the grantze Cteecessrerasrnreraneasnte s sssasaneaeeaen e S -
10. Other (describe): : 910. )
11. TOTAL CONSIDERATION (add lines 1 through 10 - must equal amount. entered on page 3, sero

fine 1 of Schedulz 2 or 3) (S22 INSILCHONS) w.verirciereiesemrererissseesasssssenssssssesssesrsssssssesssnssesessnsanss o11. -

; °!ninz2caseof aninitial or suds2zuent transtzr cf an interest (cther Man an interest in an incivicual residantial unit) in an entity tormed fcr tne purpos? of
coop2raliva ownersiip, a srascrusrate shar2 ¢f any pra-axisting mengage(s) on h2 unganying ra2l sroseny must 92 inglugad in th2 consideration.

Ttttz casa of 2 ranster ¢f srooesy or intarest therein 1S 2 Susiness anlity in exznang2 i2r 2n irizras in e enuiy, N2 vaiu2 o such inierastis egualisne far



_USE THIS SCHEDULE FOR THE FOLLOWING TRANSFERS
A. Convsyances where the r2al property transiarred or the r22! oropany in which the aconomic intarast is transiarred is 2 one-. two-. or &

s

iamily nause, an inaivicual cooperative apanmant, an individual residantial condominium unit, or an ingividual dwelling unit in a dwelling

which is to be occupied or is occupied as the rasidance or home of four or more familias living ind2pandeantly of each othar.

8. Granis, assignments.or surrenders of leasehold interests in a one-, two-, or threa-tamily house, or an individual dwelling unit in a dwalling

which is io be occupied or is occupied as tha rasidence or hormie of four or more iamilias living ind2pandently of each cthar,

. . '

1. Consic¢zration paid or required to be paid (enter amount from Schedﬁle M, it applicable)............ e 1. 5
2. Téx (substitute rates from Schedule R, if applicable) ' )

a. 1%of line 1, if the consideration on line 1 is $500,000 or less — :

b. 10.3425% of line 1, if the consideration on line 11is greaizsr than $500,000 .....cevvrvrieeinriecnnnes ® 2b.
3. Penally (see instructions) ' X l . o ® 3.
4. Intersst (see instructioﬁs) | ' @ 4
5. TOTALTAXDUE (add linés 2aor2b, 3 and 4) » ..® 5 -
SCHEDULE 3 - Computation of tax for all other transfers -
USE THIS SCHEDULE FOR ALL TRANSFERS NOT INCLUDED IN SCHEDULE 2 ABOVE ‘
1. Considzration paid or required to be baid {enter amount from Schedule M, if applicable)............ e 1. zeroc
2. Tax (substitute rates from Schedule R, if applicable) :

a. 1.425% ol line 1, if the consideration on line 1 is $500,000 or less ® 2a i

b. g.aszs;% of line 1, if the consideration on fine 1 is greater than $500,000 ® 2b.| . -
3. Penalty (see instructions) . ‘ e 3 :
4. Interest (see instructions) ® 4, -
5. TOTAL TAX DUE (add linés'Za or 2b, 3and 4) ® 5 zZero l

~

CERTIFICATION

{ swear or affirm that this retum, including any accompanying schedules, affidavils and attachments, has been examined by me and is,‘tothe bestolmy -
knowledge, a true and complete return made in good faith, pursuant to Title 11, Chapter 21 of the Administrative Code and the regulations issued thereunder.

GRANTOR i ' GRANTEE

Swom to and subscribed to Swom to and subscribed to

before me on this 734 S } day |[emriove ipexTiRCATION NUMSER O) before me on this day | esmorexpesmncanos suseez oz

. SOCIAL SECURITY MUMBER H 30QAL SECY NUMBER
of July L1997 Poof July ‘1997 _IBPC
: Battery Park City Authority Associates, L.P.

Bome 3%y src
MERT Associates,

Saint . ETITRIA

Signature of Grantes

3 <
ygnature of ‘\;’9& Signature of Grantor

EDITH R. SIMMONS s

R Poblie. Stine o e Yo
Notary qu'ig,_SEas of New York No. gb-484r5358ew ork

’ Ng 7 ~7775 7 &nﬂﬂoﬂmw_estchester County ve. -
Nuah ox County . . N (o 4 Filed in New York Coun
(i d 55100 cap.ies September 13, 199% . . NG 281
i ' : ‘
{

N i
- CAANTEZ: T3 ensurs Ial'ydur SrS0arTy (X JeiS 379 SANT I3 DM D0 1T €SS yOU MUrS CTMOw’e Ny
Crormars Semeraicn Cars wicn 3 T ST dem nduce? n a Sicxet Owner's ReGsTaien |

T2z 22 35T S22 2Trames Sy T e Jecarert Sf Sramce 30 TY0) S0SS150)



Form NYC-35T

IF CONDITION “d" v/AS CHECKED ON PAGE 2, COMPLETE SCHEDULE A SELOW.

'—':- (77

N Tha consideration for 2 transiar by a refzra2 or receiver undar foraclosure or exacution is the amount bid for tha proparty and the o

..

° i paid by the purchaser, plus th2 amount of any pr=-°xxs ing mortgages, lians or other encumbrances ramaining on the properly aits
g | transier, whether or not tha undarlying mdnbt=d1=ss is assumad.

1. Waeas \his transfar the result of a court orderad sal2 pursu:—.-.: to loreclosure or execution? (V) ceeeveeeveeeveecnnen. 3 ves O xe
It "vzs,” complate lines 2a through 29 below if "no, comp!-;- line 3 balow. i

2a. Staius of grantee: (v) » . .
QO Nominze of plaintiff O Plaintili in foreclosure action Q Assignes of plaintiff 0O Transterze of successtul bidd:

0 Other (describe): -

2b. Priority of morigage foreclosed upon: = a first QO second Q. third or othar

2c. Amount of foreclosure judgment ........c........ 2c. [s _ |

2d. Price bid by grantee ....... . 2d

2e. Costs paid by gr.antee 2e. -
2f. Amount of remaining mortgages, liens or other encumbrancas 21 : : -
2g. Total consideration (add lines 2d, 2e and 2f) . 2g.

3. Ilthe answer to line 1 above is “no", state the reason for this transfer:

SCHEDULE B - Transfer pursuant;to -marital settiement agreement or-divorce decree

IF CONDITION "€ WAS CHECKED ON PAGE 2 ANSWER THE QUESTION BELOW.

g The consideration for a transfer pursuant to a marital settlement agreement or divorce decree includes the value of any marital rights
- ¢ i exchanged for the property plus any consideration paid by the grantee for the transter. The consideration is presumed to equal the fair
£ i market value of the property transferred in propartion to the interest transferred, unless otherwise shown,

Does the consideration listed on page 3, line 1 of Schedule 2 or 3 represent the fair market value of the :
property in proportion to the interest transferrad? (v ) O ves O wo

SCHEDULE. C - Deed in lieu of foreclosure - , :

17 conDImon “f" waS CHECKED ON PAGE 2, COMPLETE SCHEDULE C SELOW. .

A conveyance by a defauiting mortgagor to the mortgagee (or to a nominee or assignee of the mongagee) in consaderatlon of the
cancellation of the mortgage debt is taxable. The consideration is the amount of the outstanding mortgage debt and unpaid accrued
interest, plus the amount of any other mortgages, liens or encumbrances remaining on the property after the transfer, whether or not the
underlying indebtedness is assumed and mesper:tlve of whether the cancellation of the mortgage was recorded.

m402

1. Status of grantee: (/)
Q Morigagee ‘0 Nominee of mortgagee Q1 Assignee of mortgagee

O Other (describe):;

2. Priority of mortgage in default: Q first 7 second 0] third or other .
- 3. Amount of debt owed by grantor to mortgagee at time of transfer: '
a. OQutstanding principal 3a
b. Accrued interest . 3.

-—

ATmZunl of mongages, liens ¢r ther enzumsrances remaining on th2 real prooeny 2%er

I'5S



Form NYC-RAPT

§CHEDUIE D - ‘l‘tansfer_nursmt to. pmual -Qr: eomplete liqmdan .of

—
-t [

IF CONDITION Q" WAS CHECKED ON PAGE 2, COMPLETE SCHEOULE D BSLOW. SEZ SCMEDULE M ANO INSTRUCTIONS.

o ; A distiibution of raal property or an economic inizrast therain within 19 months of liquidation of ths distributing entity is presumadio £
dxst ioution in liquidation. Attach a balancs shasat refiaciing th2 granior's asssts and l.aal/m=5 at the tima of th2 liquication.

w

COMPUTATION OF TAX

1. Present fair market value of real property

2. Present fair market value of controlling economic interest in real propedy teerraneensaresensssessnnsnnnan 2.
5. Total of line 1 and line 2 » D ORI 3.
4. Amount of mortgages ohr other lians on re.al property _,.. 4.
5. Amount of encumbrances or other liens on contrblling economic interest in real propenty .................5.
6. Total of line 4 and line 5 6.
7. Tax basz: line 3 or line §, whichever is graater eesessessarntseate bt s st en e ne e cmane s ssnanananssnen 7.
8. Tax: Certain residential propénies (see Schedulé 2, paga 3 for description)

a. 1% ol line 7, if the consideralion on line 7 is $500,000 or less Ba.

OR ’
i i 3 8b.

b. 1.425% of line 7, if the consideration on line 7 is graater than $500,000

Tax: All other properﬁes
8c.

c. 1.425% of line 7, if the consideralion on line 7 is $300,000 or less
OR . ‘
i i i 5 8d.

d. 2.625%of line 7, if the consideratxon__on line 7 is greater than $5£0,000

8. Credit (see instructions) 9. !
10. Tax due: line 8a, 8b, 8¢, or 8d, whichever is applicable, less line 9 10. ;
11. Penally (see instructions) 11.

12. Interest (see instructions) 12
13. TOTAL TAX DUE. (add lines 10, 11 and 12 - enter here and on page 3, line 5, Schedule 2 or 3,
whichever is applicable) 13.
( IF YOU COMPLETED SCHEDULE D, LIST THE NYC REAL PROPERTY OWNED OR LEASED BY THE CORPORATION, PARTNERSHIP,

ASSOCIATION, TRUST OR DTHER ENTITY BEING UQUIDATEb, OR WHICH 1S OWNED OR LEASED BY ANY ENTITY WITH RESPECT TO
WHICH A CONTROLLING ECONOMIC (NTEREST HAS BEEN TRANSFERRED. (ATTACH A RIDER IF ADDITIONAL SPACE 1S NEEDED)

FAIR MARKET VALUE

BOROUGH | BLOCK LoT . ADDRESS
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Form NYC-E77

IF CONDITION "h" wAS CHECKED ON PAGE 2, COMPLETE SCHEDULE £ SILOW.

N ..
o A d-ed iram an agant, dummy, strawman or conduit to 2 principal or from a principal lo an agant, dumimy, strawman ¢r conduil s examz!

“é { from tnha Real Proparty Trans{ar Tax. Complzata guastions 1 through 8 balow to 2stablish the claim of examption.

1. Namsz and addrass of party from whom
property was acquired by grantor:

2. Date of acquisition: { ‘ { : J RecoArding date: l[ ' ‘ I
Reel number: L ' ] Paga number: r ' }
3. lsthis conveyance either a transfer from an agent to a principal or from a pnncxpal 10 an agem? (V) ccrcceiereemeniene st Oves Onwo
If "vzs,” zitach a copy of agency agreement or aifidavit of explanation,
4. Amount of R=al Property Transfer Tax paid upon aqqgisition by ’granl‘or ..... '
5. Isthistransizr part of a transfer to and from a corporation for the sole purpose of acquiring mongage financing? (/) ....... Oves O
8 Is this transiar to a dummy, strawman, or conduil from a principal or vice versa? (/)....... ‘ Q ves C_] NO
S Qves Owo

7. lfthisis atransterto an agent, dummy, strawman, or conduit, is the grantee actively engaged in a business? (V) -

8. If the answers to questions 3, 3, 6 and 7 above are all “no,” describe the relatxonshlp of the grantor and tha grantee and the purpose of tha

transfar:

SCHEDULE F - Transfer to business entity in return for an interest in the business entity

IF CONDITION “I" waAS CHECKED ON PAGE 2, COMPLETE SCHEDULE F BELOW. SEE SCHEDULE M AND INSTRUCTIONS.

i Atransier of real property or an interest in real property to a corporation in exchange for shares of its capital stock is taxable, even whara
¢ thereis no simultaneous exchange of shares of stock for the real property, so long as the transfer is part of a plan to form a corporation for
i the purpose of holding title to the property. A transfer to a partnership as a contribution of partnership assets is similarly taxable. The taxis
i compuied on the greater of the fair market value of the real property transferred or the amount of any morigagses, liens or ‘other
i encumbrances on the property at the time of the transfer, whether or not the underlying indebtadness is assumed.

Relationship of grantee to grantor(s) immediately after the transfer; ()

m40z

-t

O Corporation wholly owned by grantor(s) 0 Partnership consisting wholly of grantor(s)
O Corporation owned by grantor(s) and other(s) ) QO Partnership consisting of grantor(s) and_othér(s)

0 Other (descrive):

-2. it this transfer has more than one grantor, state the percentage of interest transferred by each grantor. (If the grantoris a partnershxp or
limited partnership. state the percentage of interest transferred by each individual partner or limited partner.) -

Name Perceniage of interest

~!
[

3. Dai2 of iormation of grantee business......... reeremsnecresbannes .
r

Fair market value of real property at time of transfr .......cccw.....

i

5. Amouni of basis used for dapreciation of the proparty on f2daral jax raiums by the grantor

bafora this transfer .. Eeetsssarseeaseereee s en et rar st st SR ae e sbone e b bR e R s caer RS Ssbnn b s 3.
8. Amourtci Sasis o be usad for dﬂorecxa.io'n,of the property on {2daral tax raturns by the grante2

BRSNS WEASIEL Lttt ee e er et et e eeee e eee e e e emeem s e et eee e seeren 5.
7o Amzunizimongages. lizns or 2ncumBransas on r22] SICRRAY UBASIEITS i 7
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Form NYC-37

NONPROFIT ORGANIZATIONS PLEASE REFER TO SPECIAL NOTE IN THE INSTRUCTIONS

IF CONDITION "0 WAS CHECKED ON PAGE 2, COMPLETE SCHEZSULE G 33LOW.

A transizr by or to an zligidle tax exempt organization is sxempt irom the Real Propanty Trans:’e‘r T‘ax. To be.e!xgxcl'e: iﬂ Cf\‘_-‘j-’?f.?-ﬂir.: T'
be operaiad exclusivaly for religious, charita2le or educziional purposas and must provide proai ai the or 95’-“{23“0“_= -Ixa f-’::-’“yu S:—:U;'.__
_ claiming lax exampt status, please answer Guastions 1 2nd 2. Addiionally, the organization must provide copies o 27y -“:-;15 %’f“‘“mk :
. or Naw Yok State sales tax exemption status or New York City examption status 2nd ATTACH AN AFFIDAVIT sizting whathar such :

examption remains in efiect. o !
Qves O«

1. Is the grantor or grant22 an organization exempt from taxation pursuant to IRS Code Section 501(c:)(3)? () SRS
It "ves”, attach a copy of of the letter from the U. S. Treasury Department granting tax exemption status.

N

Has the granior or grantee received an exemption from szlzs tax from the NYS Depantment of Taxation and Finance? (/)... O ves Ow
If “ves”, attach a copy of the letter from the NYS Depariment of Taxation and Finance granting the exemption. .

SCHEDULE -H.- £ Trinsfers of controllini ecopomic intefests
IF CONDITION "g" WAS CHECKED ON PAGE 2, COMPLETE SCHEDULE H BELOW. ‘

A. Name, address and Employer Identification Number (EIN) of entity with respect to which a controlling economic interast has been

transierred:
Name :
Addrass: ' Zip Cods:
EIN - : :
'""g © li the property that is the subject of this transfer is ownad by an entity other than the entity listed above, check (/) D
T | the box and attach a schedule listing the name, addrsss and Employer Identification Number of the entily.
B. Total percentage of economic interest transferred in this transaction : B. | - °
C. Total percentage of economic interest tranSterred by this grantor(s) or others acting in concert or pursuant to plan ’ .
(including this transaction) C L
D. Total percentage of economic interest transferred by this grantor(s) or others within the preceeding three years .
(including this transaction) Dy ¢
E. Total percentage of econo;nic interest acquired by this grantee(s) or others acting in concert or pursuant to plan
L]
(including this transaction) | .
F. Total percentage of economic interest acquired by this grantée(s) or others within the preceeding three years . .

(including this transaction) .

imwovef If any of the above percentages is 50% or more, complete COMPUTATION OF TAX section below or attach an explanatory rider.

COMPUTATION OF TAX

1. Total consideration paid -or required to be paid for this transfer i
- (complete Schedule 1 - enter the result from fine 11 here) : 1. '

. 2. Amount apportioned to NYC real property (complete apportionment section below and enter . N i
- amount from item A or B on this line and on line 1, Schedule 2 or 3, whichever is applicable, . . :
only if the entity has assets in addition to realty) 2 . . i

'APPORTIONMENT COMPLETE EMTHER ITEM A OR ITEM B

A.- Good Faith Apportionment of Consideration to Real Property - Enter here and on line 2 above

(attach copy of contract of sale or other documentary basis) A.
OR

8. formula Apportionment _ . .
1. Total consideration of transter : at.
2. Fair market value of real property..__.
3. Fair market value of all assets (incluging the real preperty) : 3.
2. Divide fne B2 by ine 53 ' : 34

Uoiiar, fna 21 ky ina 32 famrar fare and an G712 2 23OVE) e e saae e S 2 -

n
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Form NYC-RFT

17 CONDITION "T'" WAS CHECKED ON PAGE 2, COMPLITE SCHEDULE | BELOW. Y

A.. Nama and addrsss of
cooparalive housing corperalion:

: Zip Code:
B. Location of cooperative apartmant unit, if differant than quastion A:
- Zip Code:
C. Borough, block and lot number of building in which cooperative apartment unit is located v
Borough: . _ Block: Lot:
D. 1) Is this an initial transfer of shares from either a cooperative housing corporation or @ SPONSOr? () ceieeeecnssersncnnses Qves O
2) If "ves," enter the date the NYC Real Property Transfer Tax was paid on the transfer of land s . v _
and/or building to the cooperative housing corporation - I: l:
If this initial transfer is more than 2 years from the above date, enter the date the first of these = e l:
initial transfers was made L ] H
E. Is this a transfer of an individual unit in a housing E:ompany organized and operating pursuant to the a n
. YES Ne

provisions of articles two, four, five, or.eleven of the Privat2 Housing Finance Law? (v)

If “ves,” you are not subjzct to the Real Property Transfer Tax, However, you must file a return.

COMPUTATION OF TAX

1. Consideration paid or required to be paid for the purchase of shares of stock
{compi=te Schedule 1, page 2 - enter the result from line 11 here) 1.
2. Tax v
a. 1% ofline 1 if the consxderatxon on line 1 is $500,000 or Iess 2a
o’
b. 1.425% of line 1 if the cons:derahon on line 1 is greater than $500,000 2b

If you answered “ves* {o question D above, you may be entitled to a credit. Complete lines 3 through & below.
If you answered “no” to question D above, you are not entitled to a credit. Omit lines 3 through 6 and transfer the result {from fine 22 or 2b,
whichever is applicable, to line 7 bek)w and complate the remainder of this scheduls.

. CREDIT CALCULATION

3. Enter the amount of NYC Real Property Transfer Tax paid on
conveyance of underlying real property {o cooperative .
housing corporation ... 3

—

4. Enter the number of shares transferred in this transaction ......... 4.

5.-Enter the total number of outstanding shares of the
cooperative housing corporation including any shares held

by the corporation 5.

6. Amount of credit (divids lin2 4 by line 5 and mufiiply the result by linz 3) e B.

7. Balance (lin2 2a or 2t;, whichaver is applicable, l2ss line 6) (ihis amount cannot be less than zer0) 7.

8. Penalty (see insrrucﬁons) cemestesemstesesraseati s sa s te et see e st aa e aseman st s e et es 8.

o

Q. Interast (sze mstructwns) .....
. . ]

10. TOTAL TAX DUE (add linas 7, 8 and 9 - entar tha rasult hare and on lina 5, Schadul2 2 or 3, ;

-

VIRICRIZVET 1S BIDHECEII2) .o ceeeeeeeeeeeeree e tanasse e s ece s et ssm s as sorneassensanrassssamsara s sesantat sttt sereeeranaes i0.




Form NYC.22

NOTE | If aczitional spacs is na2de

<. attach copias of this schadul2 or an addandum listing all of the infarmation requirad delow.

" GRANTOR(SYPARTNER(S) - |

{MAME QF CIUINTOR O3 3aaTNER

$ACIAL STTVRITY AyumMBIR

PEAMANENT WAILING ATORISS AFTER TRANSFER

-
|

-l l
OR
EMPLOYER IDENTIFICATION NUMSER

CITY AND 37472 i 21 codE
R 3 -
. i H
¢ !
(" MAME OF GRANTOR OR PARTNER ([ 30CIAL SECURTY NUMBER
- -
PERMANENT WAILING ADOAESS AFTER TRANSEER
OR
] EMPLOYER IOENTIICATION NUMBER
CITY AND STaT3 . P CODE .
-
N —
7 HAME OF GRANTOR OA PARTNER N SOCIAL SECU9TY NUMEER
...‘ -
PERMANENT MAILING ATORESS AFTER TRANSFER '
. OR
EMPLOYER IDENTVICATION NUMBER
CITY AND 3TaTS 219 CODE
-
N /
NAME OF GSANTOR OA PARTNER N\ { SOCial SECUATY NUMGER
PERMANENT MAILING AJOAESS AFTER TARANSFER .
OR
€UPLOTER IDENTWICATION MUWEER
CITY AND STATE P QODE [ .
-

625 Madison Avenue

NAME OF CIANTEE OR PAATMER B . [ Saciat. 3 A
Related BPC Msmeeh Associates, Inc. r - -
PEAMANENT MAILING AJDRESS AFTER TRANSFER
OR

EMPLOYER IDENTWICATION NUMBER

v amS gTatz

CITY AND STATE 2P CO0E
New York, New York H 10022 =
-
Fa«ae OF CANTEE OR PARTNER \ ( IOCIAL ILCURTTY NUMSER
' - -
4 (T MARING A AFTER TR ER
: OR
EUPLOYTER IDENTIICATION MUMEER
CTrY AND STATE 21 coDE
——
/ -
NAME QF GRANTEE OR PARTNER N SOCIAL JECUMITY MUMBER
PEAMAMINT NALING ADDAESS AFTER TAANSFEAR -
’ ! OR
EMPLOTER (DENTHICATION MUMEER
STTY AND STATE , TP cage
| Dol - 9
1 H
= )i
{r'lﬂ-l! OF CAANTEE OR PARTHER IOCiAL BECIMITY MussBEA
‘ - , , ‘r ] - }
PEAMANENT MALING AIDRESS 4FTER TOANSFER -
! OR
i i CMPLOTER DENTWIATION *e@ER
: : '. 4 t
[

« 7@ 203z

ST B A
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Form NYC-R™T

IF CONDITION “W" WAS CHECKED ON PAGE 2, COMPLETE SCHZDULE M SELOW. -

For transiers occurring on or after June 9, 1894, a transfer that represents @ mere change in identity or {orm ol ewnershio
organiza:ioh is not taxabiz to the extent tha beneficial ownership of the r2zl propanly or economic interast tharein remains |

same. (Szz instructions) ATTACH COPIES OF ALL RELEVANT DOCUMENTS.

A. GRANTOR .
Nams and address : i
Zip Cods:
B. GRANTEE
Nzme and address :
Zip Cods:

C. PROPERTY ADDRESS - ) ' - -

LIST S8ACH LOT SEPARATELY. ATTACH A RIODER IF ADDITIONAL SPACE IS REQUIRED
Mumber and Strast | Sorough Slock Lot
1
I i
i
D. BENEFICIAL INTEREST/ECONOMIC INTEREST
A . B I c p | E | F
e R ELATIO NS K1 P T —~f PEACENTACE INTEREST P~} C H A NG E
: rs (atzach rider d necassay). s
1. HAME OF BENEFICIAL OWHNER TO GRAKTOR ] 10 GRANTEE SEFORE AFTER 0 miays &
| % | %

2. T0TaL CHANGE (total of columan F)

® For 2ach person or entity who, prior to the transaction being reported on this Schedule M, owned a beneficial _in!erest in the property
or economic interest thersin transferred, report above the percentage of beneficial interest in that real property or economic interest
thersin owned by that owner before and after the transfer, and describe the relationship of each beneficial owner to the grantor and

grant=2. Attach additional pages, if necessary.
@ [f, for any owner, the amount reported in column D is less than the amount reported in column E, enter zero in column F.

® If you checked condition *g* on page 2, muttiply the greater of line 3 or line & of Schedule D by the percentage on line 2 above and
entzr the product on line 7 of Scheduls D.

@ in zll other cases, muitiply the amount entered on line 11 of Schedule 1, page 2 by the percentage on line 2 zbove and enter the
| praducton line 1 of Schedule 2 or 3.




Form NYC-32T

IF CONDITION "X” WAS CHECKED ON PAGE 2, COMPLETE SCHEDULER, SELOW.

Real Estatz Invasimant Trust Transiars (“REIT Transiars®) ar2 laxad 2t one-helf of the othanvisa applicabla rate.

Code S=sclion 11-2102(e))

(NYC Administrative

ttach a copy of the prospectius to Form NYC-RPT and write "REIT Transfer on the top of the first

page of Form NYC-RPT. If you are filing Form NYC-APT reporiting a REIT Transfer that qualifiss as a mere change in idantity or form of

ownership or organization, you must also complete Scheduie M.

A. GRANTOR : SO

Name and address :

Zip Code:

B. GRANTEEZ

Nams and address :

Zip Code:

C. PROPERTY ADDRES

LIST EACH LOT SEPARATELY. ATTACH A RIDER IF ADDITIONAL SPACE IS REQUIRED. -

Numbss and Strest

Borough Block Lot

- General Information .

REIT TRANSFER

A REIT Transfer is any deed or other instrument of tfansaction
conveying or transferring real property or an economic interast in
real property to a Real Estate Investment Trust as defined in Section
836 of the Internal Revenue Code (a 'REIT"), or to a partnership or
corporation in which a REIT owns a controlling interest immadiately
following the transaction and any issuance or transfer of an interast
in a REIT or in such a partnership or corporation in connection with
such a transaction, provided either:

1. the transaction occurs on or after June 9, 1994 in connection

with the initial formation of the REIT and conditions 1(a), 2and 3’

below are met, or

2.. the transaction occurs on or after July 13, 1996 and before
September 1, 1999 (or after August 30, 1939 if the transfer is
made pursuant to a binding written contract entered into before
September 1, 1999, with a REIT or a partnership or corporation
in which the REIT owns a controumg interest, and the date of

- execution of that contract is confirmed by independent evidence
satisfactory 1o the Depam-nent) and conditions 1 {(byand 2
below are met.

for a definition of “controlling interest”, see Genera! Information for
Form NYC-RPT, "Impesition of Tax.”

CONDITIONS :

1 a. The value of the ownership interests in the REIT or in the
pannership or corporation contralled by the REIT
reczivad by the grantor as consideration for th2
transaction must be equal to 40 percent or more of the
excass of the value of the total consideration raceived
over the ameunt of morigagss and other liens and
enct.mbrancas on the property or on the grantor's

economic intarest in the propenty, other than morngages
an" otnerlians and =nc'vr~:rar'c=s craatzd in

ccnitzmoistion of tha formation of the REIT.

b. This condition is the same as Condition 1(a), except that the
value of the ownership interests received as consideration
must be equal to at {east 50 percent rather than 40 percent
of the excess of the total consideration received over
mortgages and other liens and encumbrances on the
property or economic interest transierred excluding
mortgages and other liens or encumbrances created in
contemplation of the transaction reported on this Schedule R.

Use the worksheet on page 2 of this Schedule to make this
determination.

The interests in the REIT or in the partnership or corporation
controlled by the REIT may not be transferred by the grantor or
owners of the grantor within two years following the date of the
transaction other than transfers within the two-year period
resutting from the death of an individual grantor or owner of a
grantor. .

Al least 75 percent of the cash pmceeds of the initial public
offering of REIT shares must be used for the {oliowing:  ~

a. payments on loans secured by an interest in the real
property or an economic interest therein owned directly or
indirectly by the REIT, or payments into reserves therefor;

b. capital improvements to real property owned directly or
indirectly by the REIT, or payments into reserves therefor;

c. brokerage fees and commissions, professional fees and
paymenis to or on behalf of a tenant as an inducement to
enter into a iease or sublease of real property owned
diractly or indirectly by the REIT, or payments into reserves
therefor; or

d. payments t0 acquire real property or an ezonomic interest
therzin other than an acquisition that would qualify as a
AZIT Transfar without regard to this condition 3.

I{ sonditicn 2 or 3, where applicable, ceases to be met afler this
Schedule R is filed, an amended Farm NYC-RFT must be filed



“\WORKSHEET FOR CONDITIONS 1(a) and 1(b)

1. Addlinzs 1. 2.7, 2.§ 2nd 10 fom Form NYC-3PT, Sciecuia 1202 20220 10121 R272 e crseeceremmsencenssarasnrens 1.8
" 22, Znisr :o.al AUmD27 8T AZIT Sharas r2C2IVAT ettt e s st sbssrsn s s asan e nnees a.

2. Zatermaximum num2ae of AZIT shares inid which ownarship intzrasis may b2 csavanisd ... b

c. Addlinzs2andb etean sttt n e b st e et ek e e sce s s taen c.

d. Enteroifaring prics s2r har= of REIT sharss on tha dai2 of tha (ransaciion 12002 s d.

tultiply line 2¢ by lin2 2d
{. Entervalus of ownarship intaras!s racaive

d not converiniz into ASIT sharas . f

2g.

g. Acdlinaseand!

———————————————————

3.

3. Multiplyline 1 by .40 for condition 1(a} or .30 for concitien 1(b) -

e lifins 3 is graater than line 2g, the transaction does not qualify as a REIT transfer. DO NOT FIL\_ THIS SCH:DULE You rmust fil2
rorm NYC-RPT using rates shown on applicable Sch=dul= 2 or 3, Form NYC-RPT.

@ | lin2 3 is less than or 2qual to lina 2g, the transaction will qualily as a REIT Transfer, providad the other condmons are mal. You

Sles

should complate Form NYC-APT substituting:
- .5% for the rate used at line 22, Schzadule 2;

.7125%

- 1.315% for the rate used at line 2b, Schedule 3.

for the rate usad at line 2b, Schedule 2 or line 2a, Schedule 3; and

".gnsttu'cﬁons~.for_‘Con'1ﬁl‘eting.,Woﬂm_heet -

LINE 1 I
Whers the value of the property transferred is used in |}
detzrmining the consideration for a REIT Transizr, you may, but
are no! raquired to, repont as the value of the real proparty or
interast therein (Form NYC-RPT, Schedule 1, line 7), the
estimated market value as determined by the Depariment of
Financa as reflected on th2 most recent Noticz ol Assessment
issuzd by the Department. (Sese Statzmenrs of Audit Procedure
93-2-GCT/RPTT, 3/1/93 and 95-1-GCT/APTT, 7/28/95}) Add to
the amount reportad on lin2 1 the amount of any mortgages and
other lians and encumbrances crealed in contamplation of the
formation of the REIT in the case of condition 1(a) or in
contemplation of the transaction reported on this Schedule R in
the case of condition 1(b).

LINE2

it the grantor received REIT shares as consideration for the
transizr, enter on line 2a the number of REIT shares recsived.” If

s

CERTIFICATION

the granter received interests in a partnership or corporatic
controllad by the REIT that may be convertad into REIT share.
entar on line 2b the maximum number of REIT shares into whic
such intarests may be converted and attach an explanation «
the terms of the conversion. If the grantor received interesis th:
may be converted into REIT shares but you believe that th
offering price for the REIT shares into which such interests ma
be converted is not a proper measurement of the vailue of th
interests received, do not complete line 2b. Instead, attach 2
explanation of the lerms of the conversion and enter on linz £
the fair market value of the interests received. If the grantc
receivad interests in a parinership or corporation controlled b
the REIT thal cannot be converted into REIT shares at any time
enter on line 2f the fair market value of the interests receivad. |
you enter an amount on line 2f, attach an explanation of th:
method used for determining the value of the interests received.

| swear or atfirm under penaliies of perury that the grantor has no present intention to transfer or convey the REIT shares or interests in a partnership or corporation
_controlied by the RZIT received by the grantor as consideration in the transaction reported on this Schedule R within two years of the date of the transler, other tian a
distribuiion of such shares or intereststo the pariners or shareholders of the grantor, and that, 10 the best of my knowledge, condition 3 above regarding the use of the
-cash proceeds of the REIT offering will be satisfied, if appiicable. | further swear oraffirm that | will file an amended Form NYC-RPT and pay any additional tax due il 2ny

such tr2nsler or conveyance sesurs within such (wo-,aar paricd or if cendition 3 above, if applicable, ceasas to be mel.

GRANTOR

[

Swom to and subscriped 10 H
,;

¢ befors me on this

beforzs mz on this
Nam- of Grantor .

of

S wc}rn to 2nd subscribed to

.19

GRANTEE

day

: of

{ Namne of Grantes

iSignarere of Notary ngna'ur- of Grantor i Signaturs of Notary

QSignazurc of Grantzg



' AFFIDAVIT OF COMPLIANCE
WITH SMOKE DETECTOR REQUIREMENT
FOR ONE- AND TWO-FAMILY DWELLINGS

State of New York o) L _
o ' ) 88 )
.County of )’ . ‘

The undersigned, being duly sworn, depose and say under penalty of perjury that they are the grantor and

*

~ Streel Address - UnivApt.

New York, (the "Premises”™);

_ Borough _ 8Block Lot
grantee of the real property or of the cooperative shares in a cooperative corporation owning real property located at

That the Premises is a one or two family dwelling, or a cooperative 2partment or condominium unit in a one- or
two-family dwelling, and that installed in the Premises is an approved and operational smoke detecting device in
compliance with the provisions of Article 6 of Subchapter 17 of Chapter | of Title 27 of the Administrative Code of

the City of New York concerning smoke detecting devices;

That they make affidavit in compliance with New York City Administrative Code Section 11-2105 (g). (The
signatures of at least one grantor and one grantée are required, and must be notarized).

—~
o~

Name of Granior (Type or Print) Name of Granlee (Type or Print)

Sigrature of Grantor Signature of Graniee

- Sworn to before me | _ ~ Sworn to before me '
- this — - date of : _13 this . date of =19

-
" These statements are made with the knowledge that a willfully false representation is unlawful and is punishable as
a cnme of perjury under Article 210 of the Penal Law.

NEW YORK CITY REAL PROPERTY TRANSFER TAX RETURNS FILED ON OR AFTER FEBRUARY
6th, 1990, WITH RESPECT TO THE CONVEYANCE OF A ONE- OR TWO-FAMILY DPWELLING, OR A.
'COOPERATIVE APARTMENT OR A CONDOMINIUM UNIT IN A ONE- OR TWO-FAMILY DWELLING,
WILL NOT BE ACCEPTED FOR FILING UNLESS ACCOMPANIED BY THIS AFFIDAVIT.



@i UWNEHS KEGISTRATION CARD |77

om'l'\" A NEW YORK CITY DEPARTMENT OF FINANCE CENTRAL REGISTRATION 25 ELM PLACE, JRD FLOOR BROQKLYN, NY 11201

ONLY ONE (1) PROPERTY (RLOCK AND LOT) MAY BE REGISTERED WITH THIS CARD. MAKE PHOTOCORIES IF YOU ARE REGISTERING MORE THAN QNE PROPERTY.
. Type or print in ink. Addilional lnslrucllons appear on the reverse Sido of Lhis card.

I’HUFEHW OWNEH'B INFORMATION (oA GEnERAL CORRESPONDENCE) BILLING INFORMATION - SPECIAL ASSESSMENY BILLS
1. BO(OUQI’I} Ihe property is in: Block | l ] I I Lot: INDICATE TO WHOM SPECIAL ASSESSMENT BILLS SHOULD BE MAILED. [SEE INSTRUGTIONS FOR LINE 50}
. Owmars ang - Fitl elihor 20 or 2b onty ¥ o 10. [TYFE OF SPECIAL ASSESSMENT BiLL: ..M
Inehivitlunt Qvner - rinse M, 1, LA Nams of ﬂOﬂﬂlOﬂl G Y L L)
2a. ' Addsess
. Pusingas Owmae” " e = e mram s s
2h. City . Siate T T T i Sodde
3 Qwanr's Neslienca or Company's Dusiness Address )
B ST . TiyTods Relalionship of addressco lo properly {Check v one) Y
» o ‘ owaer () o e () agem ()
a. reopecly Address . - : I “TEMAHT® to chocked provide elihor Socal Secmlly Humber or Employor Ideniificallon Humtwer
) wilchaver {3 npplcabite.
city State Zip Code SSN - l.l | ].L I J

(5]

rock nstrucions o> O e OO L]
e properly has more than one owner, check [his box and see inslructions wp-

6. Owner's Tax ldentification Number;

TYPE OF Sl’EfIAL ASSESSMENT DILL:

SSN {Il owner is an individual of lrust) EIN {it owner is 3 corporation or parinership) Nams of Aeciplom - o T

LT W e LT - O

7. Indicalc owner's daylime lelephone number: ( ) ciny s T """""'""'l’lib_ébni?"' ’
¢ :

BILLING INFORMATION - REAL ESTATE YAX BILLS . --

YO MORIGAGE PAYMIRES tHCLUDE YOUR REAL ESTATE FAXES, FILL IN THE NAME AND ADDNESS OF YOUN BANK/LENDEN Ill THE SPACE Owner D ~Tenant D Agent D )
PROVIOUD IN 9 BULOW, IF NOT, FILL IN THE NAME AND ADDNESS 10 WHICH YOU ARE CHOOSING TQ HAVE REAL ESTATE TAX DILLS SENT, ' ]

0.

Addross = e e e e e

Relationship ol addrossoo lo proporly (Chicck v one) Y

'

) . . W *TEHANT" I3 chocked provide oliher Soclal Sacurily tiumbroc ar Employot heotieation Pt
Indicaln lo whom Real Estale Tax Lills shoutd bo mailed (Chieck v one) Y

whichaver Is spplicable, -
| “EEEI NN, EEEN
o (7] anwientes {Jowner - 3 venam ) agem :
| en - LI LT ]
O VLHANT® o "AGEHT” h checked provide eliher Wnchl Sccurlty Humber or I‘;mplayer tdoniiticatlan Humbor, whichever s applicabie, . e —

l l__jj [-_L—] lml ' o BN - L_LJ-L J l l l S

9. [iiame of iveat Estale Tax DIl Ieclpient .

NOTE: Waler and Scwer Charge rcglslrnllon fcqulros a (llllorcnl o
Contact the Bureau of Water and Energy Conservation nt {710} 595-700

——e———

11.  Slgnalure of ownar or corporale olficer froquiaisby staie) . © 12" Dald.
Iuldu'.s-.! e e ’ . ' ' ’ ’ ' . Tt .
b
'I‘;il;" Stale Zlp Cods
‘ Il you need asslstance In compleling this torm, please call Taxpayer
- _ Assislance a1 {710) 935-9500. Sl usted necesia recibir nsistencla cn
Have you recenlly paid oll your morigage? (/) O Yes O No

Espadiol para lienar esto formularlo, Name al (718) 935-9500 y solicite
Representanie quo hable Espariol.



- INSTRUCTIONS FOR COMPLETING OWNER'S REGISTRATION CARD -

LINE 1

Enter the borough in which the property is located and
he: block and lot numbers of the properly. Only ono
properly (block and lol) may be regislered with Ihis

card. Make pholocopies il you wanl lo regisler more .

lhan one properly.

LINE 2A 7
Enter the full name of the owner il the properly is owned
by an individual. Please DO NOT abbreviale. If the

proparly has more than one owner, see instruclions for
ling 5

LINE 2D

Gnler the name of the owner |l the property is owned by

“a business enlity. Il the properly has more than one
owncr, sce inslructions for line 5.

LINE 3 ' ) .
nler the address of the owner, (Please nole that the
“address al which the owner lives, or al which the

company is localed, is nol necessarily the properly
address ilsell,)

" LINE 4
Enler Ihe actual address of the property.

LINE 5 _

Check the box il the property has more Whan one owner,
and attach an additional sheel with the. name, address
.and EIN/SSN ol lhe other owner(s). Include lhe
properly block and lol number.

LINE 6 -

Enter the owner's Social Securily Number, or if lhe
owner is a corporation or parinership, enler the
Gmployer Idenlilicalion Number. This is required by
Seclion 11-102.1 of the New York Cily Adminislralive
Code and will be used for lax compliance purposes.
This will be used for lax compliance purposes. (The
same is true ol the lenanl and agenl idenlification
number informalion requested for real eslate and
assessiment bills.)

LINE7

In order thal we may provide you wilh boller servico,
pleaso provido a lelephona numbor al which you con bo
reached during normal business hours.

IMPORTANT
Il your morlgage paymenls includo your real eslalo
laxcs, lill in the name and address of your baniiender
in the space provided on line 9. Il not, fill in the address

lo which you are choosing lo have real eslale lax bills
scal.

LINE 8

Check the box nex! 1o the appropriale relalionship. For
example, il bills arc to be sent lo your bank/lender,
check the box which is marked "Bank/L.ender.”

LINE 9

Enter the name and address 1o which you -would like
Raal Eslate Tax bills mailed.

LINE 10 .

Special Assessmenl bills are for ilems such as Sidewalk
Assessmenl , Mall Maintenanco and Boiler and Elevalor
Inspection Charges. In mosl cases the owner should
register lo receive lhese bills. Enler the name and

address to which Special Assessmenl bills should be
senl. {

LINE 11

The owner or corporale olficer musl sign the

Registration Card in order lor il to bo valid.

LINE 12
Indicale the dale signed.

The law provides that senior cilizens and handicapped
laxpayers may designale someone lo roceive duplicale
lax bills. Hf you are inlerested, conlacl Taxpayer
Assistance al (718) 935-9500 and aak lor a lhll’d parly
nolilication form.

IF YOU NEED FURTHER ASSISTANCE |
COMPLETING THIS FORM, PLEASE CALL (710) 92!
6153 OR 935-0500.

S| USTED NECESITA RECIBIR ASISTENCIA E
ESPANOL PARA LLENAR ESTO FORMULARIC
LLAME (718) 935-9500,
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Reazl Prooertv Transfer Tax Return

‘Form NYC-RPT

"FINANCE
OYORK

IMPOSITION OF TAX

The tax is imposad on convevances of real proper-
ty or int2rasts therein, on certzin grants, assign-
ments or surrenders of leasehold interests, on
transizrs of controlling economic interests in real
property 2ad on all transfers of shares of stock in
a coopereiive housing corporation or an entity
formed for the purpose of cooperative ownership
of real proparty when the consideradon exceads
§25.0¢CQ.

An ecoromic interest in real property means:

2) thzownership of shares of stock in a corpora-
tion which owns or leases real property;

the ownership of an interest or interests in a
parmership, association, or other unincorpo-
raizd entity which owns or leases real prop-

erty; and ‘

the ownership of a beneficial interest or inter-
ests in a trust which owns or leases real prop-
erty.

b)

(o)

A controlling interest in the case of a corporation
means:

& 50%ormore of the total combined vor.ing
power of all classes of stock of the corpora-
tion; or

50% or more of the total fair market value of
all classes of stock of the corporation.

A controlling interest in the case of a partner- -~

ship, essocintion, trust or other unincorporated

entily means:

@ 50%ormore of the capital, profits or benefl-
dal interest in the partnership, association,
trust or other unincorporated entity.

DETAILS OF CONSIDERATION

In the case of a transfer of an interest in an indi-
vidual residential cooperative unit (other than the
original wansier of the unit by the cooperative
plan sponsor) the consideration does not include
any portion of the mortgage on the underlying.
real property. An individual unit that is used for
residential purposes by the occupant shall be pre-
sumed to be residental unless snch rsxdenual
use is de minimis. .

In the case of a liquidation of a cnrpoﬁn'on. part
nership, or other entity, if the fair market value of
the property or interest therein distributed .
exceeds the consideration received. enter such
fa2ir market value on Schedule 1, line 11,

TRANSFERS TO BUSINESS ENTITIES

In the case of 3 transfer to a business entity in
exchange for an interest in such endty, total con-
sideration tucludes the fair market value of the
interestin the entity, any mortgages. ens or
encumbrancas on the property, and any other
consideration received from the grantee, The fair
market vaiue of the interest in the entity received
is deemed 1o be equal to the fair markst value of -
the real property or the intersst therein zans-
ferred ':ss e amount of morizages. liens and
I"""S L."‘.E"‘.‘Oﬂ and ]“SS r.r‘e a."IOL"! of

Transfers." balow.

RATE OF TAX
Effective for transfers on or after August 1. '9aJ
i the tax ratas are as follows: b

Certain Residental Property

1% of the consideration where the consideration is
$500,000 or less or 1.425% of the consideration
where the consideration is greater than SaOO 0C0
in the foilowing instances:

® conveyances where the real property trans-

ferred or the real property in which the eco-
... nomic interest is transferred is a one-, two-,

or three-family house, an individual coopera-
tive apartment, an individual residential con-
dominiumn unit, or an individual dwelling unit
in a dwelling which is to be occupied as the
residence or home of four or more [amilies
living independently of each other; and

®  grants, assignments or surrenders of lease
hold interests in a one-, two-, or three-family
house, or an individual dwelling unit in 2
dwelling which is to be occupied or is occu-
pied as the residence or home of four or
more families living independently of each
other. .

An individual condominium that is used for resi-
dential purposes by the occupant shall be pre-
summed to be residential, unless such residential
use is de minimis. (For illustrations, see RCNY
Section 23-03(5)(9) and (10).)

Other Property

@ For all transfers involving property other
than the residental property specified above,
the rate is 1.425% of the consideration where
the consideration is $300,000 or less or
2.623% of the consideration where the con-
sideration is greater than $500,000.

SCHEDULE M-MERE CHANGE OF

FORM TRANSFERS

For transfers occurring on or after June 9,
1994, a transfer that represents 2 mere
change in identity or form of ownership or
organization is not taxable to the extent the
beneficial ownership of the real property or
economic interest therein remains the same.
(NYC Administrative Code Section 11-2106
(b) (8)). However, a transfer to a coopera-
tive housing corporation, other than a corpo-
raton formed under Artcles 2,4, 5, or 11
of the Private Housing Finance Law, of the
property that will comprise the cooperative
dwelling will not qualify for this exemption.

The following are types of ransfers that may
qualify for the mere-chanze exempdon in whole
orinpart If you checked condition “g", "i", or ™"
on Form NYC-RPT, page 2, the transfer may qual-
ity for this exemption in whole or in part.
Transfers other than those listad may also qualify
for the exempdon in whole orin part.

=

A mansiar of property 1o 2 new or' e 3’&5'(.:
;7 Coror2Bon I wWhirh tha Aumamz A ths

i b, Atransfer of properny by one whally-o:

i subsidiary of a corporation to anothier

owned subsidiary of the same corporz!

€. Atransfer of property [0 a new or pre-e
ing partnership in which the owners o
property prior to the transfer are parin:
d. Atransfer of property to a trust in whic

owners of the property prior to the tran
have a beneficial interest:

e.  Adistribution of proparty by a corperzd
partnership 10 its shareholders or parin:

£ Adistribution of property by a trust to 2
beneficiary.

1. Atransfer of property owned by three ir
viduals as equal tenants-incommon to 2
poration or partnership in which the san
three individuals are equal shareholders
partners will be fully exempt as a mere-
change of form of ownership.

A transfer of property owned by one indi
ual to a corporation in which the individt
a 25 percent shareholder will be exempt
the extent the individual retains a 23 pex
beneficial interest in the property after &
transfer. .

Corporation X is owned 25 percent by inc
vidual A and 75 percent by individual B.
corporation X distributes property to A ar
as equal lenants-incommon, the transfer
be exernpt to the extent A retains the sa
25 percent interest in the property and B
retains a 50 percent interest in the proper
The transfer will be taxable to the extent,
the additiona! 25 percent interest in the p
erty transferred to A

FILING OF RETURN/PAYMENT OF T+

A notarized joint return shall be filed by both ¢
grantor and the grantee for each deed, instru-
_ment, or transaction, whether or nota taxis du
“Thus. a return must be filed afthough the consi
eration for the deed, instrument or transaction
$25.000 or less. Where the consideration is
$400.000 or more, a copy of the contract of sale
closing staternent must be attached to the renu
Areturn need not be filed for the grant of a [ea
hold interest in a 1-, 2-, or 3-family house oran
individual dwelling unit except where tax is ow:
or the lease is to be recorded.

Retumns relating to the ransfer of a deed are
required to be filed and any tax due paid at the
office of the City Register in the county where t
daed is recorded within 30 days of the deuvery
the de-*d

Reu:ms filed on or after February 6, 1990
in connection with a conveyance of a one- ¢
two-family dwelling or a cooperative apart-

ment or condominium umnit ip a one- o7 ™
family dwelling must be accompanied by &

ASidavit of Compliance with Smoke Detecy

i Reguirement



Instructions ior Form NYC-RPT Pacs:
{ollows: EXEMPTIONS "FROM THE TaX tiis credit be graater than 2 &x payadiz upon
MANHATTAN (New York County) A The followag paries are exemat :'°';. R fhecow e'm“e- i flquie
31 Chambers Sirest. Room 202 paytment oi th2 tax and from £hing 2 rawem In the case of the original cansier
New York. New York 16007 1. The Sizz2 of New York. its agencies non.s.rg Corporzoa siock v 3 cooze TIUVE corpo
(212) 7888327 instrumantakities. public corporations ! radon or cooperazive plan szansor ia connacton
BRONY (inclucing 2 public corporadon created  * with the grant or transfer of 3 propriaary lease-
1632 T—\:.tht.r Ave.3:d B pursuani {0 agreament of compactwiia hold. a credit is allowed {or 2 proporionats part o
ooy Mo oo oor another siaie or Canada) or political sub- ; the amount of 2ny tax paid »gon the coaveyance
(212) 579-6320 7 - gmstons. j i o the cooperative housing comoration of the land
it < "2, The United States of America 2nd its i and building or buildings comprising the coopers-
BROOKLYN (Kings County) agencies and instrumentalities, insofar as § tive dwelling or dwellings. Tais credit applies only
Municipal Building, they ar2 immune from taxaton. The for original transters of stock by the cooperative
210 Joralemon Strest, Room 2 exemption of such governmental bodies | DOUSIng corporation or cooperative plan sponsar.
Brookiyn, New York 11201 does not relieve a grantee from them of. It does not appiy 0 taxable resales of cooperative
(718) §02-3590 liability for the tax or from filing a return. housing corporaion stock.

QUEENS B. The tax imposed does not apply to any of | NO craditis allowed for any tax paid more than 2
90-27 Sutphin Boulevard, 2nd ;-1 the following deeds: fnomha. pno_r to the date o~ which oceurs the first
Jamaica, New York 11435 1- A‘ ‘eed. instrument or transaction by o in 2 series of transfers of sharas of stock.in the
(715) 6554600 to the United Nations or any other world- ::;223 of cooperative housing corporation
STATEN ISLAND (Richmond Counn) wide intemational organization of which i _

Richmond County Clerk the Unitad States is a member. IMPORTANT REAL ESTATE TAX

County Court House. Room 103 2. Adeed.instrumentor transaction byor | INFORMATION FOR \OVPROFIT

Staten Islafxd. New York 10301 to any corporation, association. trust. ORGANIZATIONS

(718) 3905336 community chest. fund or foundaton. v : i22ti0n vou should know:
In the case of transiers of controlling economic organized and operated exclusively for ¥ou 86€ 2 nonproit organizadon you shou o
interests in real property or transferi of interests religious. charitable, or educational pur- .- You must 2pply for an exemption from Real

in entities formed for cooperative ownership of poses. or for tl:te prevention of cru.elty to Es'tale Ta.t with the Pr'o_:,\erty D sion.

real property, returns must be Gled within 30 chﬂdren.ozanl.rua]?. ax}d no part of the E.\empuon fO@S can te obtainad {rom:

days of the transfer with the: net ermungs of which inures 1o the bene- Exemption Unit, Property Division

fit of any private shareholder or individ- Municipal Building

NYC Department of Finance val and no substantial part of the acdvi- 1 Centre Street, Room 909

Re?_-l Property Transfer Tax Group ties of which is carrying on propaganda, New York, NY 10007

3435 Adams Street, Sth Floor - or otherwise attempting to influence leg- ’ -
Brooklyn, NY 11201 islation, provided. however, that nothing orany of the Borough Ofiices of the Property
The tax may be paid by certified check. or an in this paragraph shall include an organi- Division. :

Anorney's Trust Account check, drawn on U.S, zaton operated for the primary purpose 2. Once you have received an exemption. you
bank, or money order made payable to the order of carrying on a trade or business for must renew it every year with the Property

of: NYC Department of Finance. All retumns - prodt. whether or not all of its profits are Division.

filed on or after July 1, 1991 muist be ga?crbil‘:e? .°n51.° r more org;amzauons 3. Many groups are exempt from property taxes
accompanied by a §25 filing fee whether or € 1n LS paragrapi. but still may be required to pay water and

not a tax is due. . } 3. Adeed, instument or transaction to any sewer charges. You must file separately for
Real Property Transfer Tax Returns are availzble governmental body Iisted in "A" above. an exemption from water and sewer charges
at City Register offices, the offices of the County 4. Adeed or instrument given solely as with the Bureau of Watzr and Energy

Clerk of Richmond County, and the Department security for a debt. or a deed or insuu- Conservation. Applications can be obuained

of Finance. Taxpayer Assistance, 25 Elm Place ment given solely for the purpose of from any of the Borough Offices of the )

4th Floor, Brookl)-n. NY 11201, returning such security. Bureau of Water and Energy Conservation.

5. Adeed ori ) ion [ Once granted, this exemption need not be
INIEREST 5. Adeed orinstrument or transaction from renewed annually.
- . a mere agent, dummy, strawman or con-

Ifthe Bxis not paid on or before the due date duit to a principal, or a deed from the EVEN TF THIS TRANSFER OF REAL PROP-
(_det:n_mned without regard to any extansion of principal to an agent. dummy, strawman | ERTY IS FROM ANOTHER NONPROFIT
time). interest must be paid on the amount of the or conduit. ! ORGANIZATION, YOU MUST STILL COM-
xmderpa)'ment from the due date to the date paid. r i PLY WITH THE ABOVE REQUIREMENTS.

For information as to the applicable rate of inter-
estcall Tazpayer Assistance at: (718) 935-6000.

PENALTIES

a) Liyou fail to file 2 return when due, add to
the tax 5% for each month or pariizi month
tha form is late up to 25%, unless the failure
is due to reasonable cause.

b)

Ifyou fail to pay the tax shown on the return
oy the prescrivad filing date. add 1o the tax
(less any payments made) 1/2% for ezch
month or pardal month the payment is late
up to 23%, ualess the failure
adi2 cause.

is due to reason-

A

Where a tax does not apply to any deed, neither
the grantor nor the grantee is required to pay the
tax. However, areturn re.aung to the dzed must
be filed.

CREDIT

If 2 purchaser acquires a controlling economic
interest in a corporation, partnership, 2ssociation,
trust or other enticy owning real propertyin a
transaction sua;ec: to the Real Propeny Transier
Tax and then within 24 months of such acquisi-
tion the enuty owning the real property is Liquidat-
‘ed and the real property is conveyed (o the pur-

: -—alr-v'-:

i~.chzser of the conwroliing e

conomic interest, a

| craditis avaiizbla against the cansiar ax du2 on

oninthe amounrof tha mansiarozx

L.8duon

1
1
H
i For additional information and for addresses of

Bureau of Water and Enex?' Conservation, please
i call Taxpayer Assistanze at (718) 935-95C0.

The federal P*w:ty.-\:t of 1974, as amended. requires all

i agencies reques:iag Social Secx:'x-' Numbers to inform indi-
3 tis

viduals &om whom they seck &or why the reg
being =ade and how the inforrmasion is used. The disclosurse
of Social Security Numbers is ressired by Seczions 11-102.1
and 11-337 of the Administrazive Code of the City of New
York. Such numbers which are disclosed on 2ny report or
rersrn are used for tax a..-um,n..an purposes. and as may

]
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" AFFIDAVIT IN LIEU OF
REGISTRATION STATEMENT

COUNTY OF NEW YORK )

STATE OF NEW YORK ) SS.:

Alexandra Altman, being duly sworn, deposes and says:

I am personally familiar with the real property in the County, City and State of New York known as
Block 16, part of Lot 3 (tentative Lot 200) and make this affidavit as general counsel of the lessor in
connection with a lease which transfers an interest in the above real property and is between BATTERY
PARK CITY AUTHORITY, as lessor, and BPC ASSOCIATES, L.P., as lessee.

The statements made in this affidavit are true of my own knowledge and I submit this affidavit in order
that this Instrument be accepted for recording without being accompanied by a registration statement, as
such is defined by Article 41 of Title D of Chapter 26 of the Administrative Code of the City of New
York. , :

Exemption from registration is claimed because the Instrument does not affect an entire multiple dwelling
as such term is defined by Section D26-1.07(2)(7) of the Administrative Code of the City of New York
and Section 4(7) of the Multiple Dwelling Law. The Instrument does not affect a dwelling which is or is
to be occupied as the residence of three or more families because it affects the following (check
applicable item):

commercial building

one or two-family dwelling

condominium unit in a multiple dwelling

cooperative corporation shares relating to a single residential

unit in a2 multiple dwelling

( ) lease of commercial space in 2 multiple dwelling

( ) mineral gas, water, air or other similar rights not affecting
a multiple dwelling :

(X ) vacant land

PN N N N

‘I am aware that this affidavit is required by law to be submitted in order that the Instrument be recorded
or accepted for record without being accompanied by registration statements. I am aware that false
statements made in this affidavit may be punishable as a felony or misdemeanor under Article 210 of the
Penal Law or as an offence under Section 1151-9.0 of the Administrative Code of the State of New

York. :

fore me Q&/\) “/{\QAA\_\
this 30 4ay of June 1997

%7 7. Alexandra Altman
W@Z&_ Address:

Notary Public ANNA RACANELL!

Public, State of New York
Notary No. 03-4919084 .
Qualified in Brom\c{ Cc‘)&r;l;y Telephone No.
icate Filed inNew Yor un%
cecrgg‘r:naisslon Expires Feb. 16, 194§

Doc# 1438614
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	C. August 30, 1985             Amendment between BPCA and Hudson View Towers Associates
	D. November 21, 1985         Amendment between BPCA and Hudson View Towers Associates
	E. December 17, 1986         Condominium Declaration

	8.   Parcel H/I - River Rose - 333 Rector Place
	A. March 23, 1984              Agreement of Lease between BPCA and River Rose Company
	B. March 27, 1984              Letter of Clarification between BPCA and John Gutheil, as attorney for River Rose Company

	9.   Parcel J - Liberty House - 377 Rector Place
	A. October 25, 1984            Agreement of Lease between BPCA and Mariner’s Cove Site J Associates
	B. November 7, 1985           Amendment between BPCA and Mariner’s Cove Site J Associates
	C. December 11, 1985         Amendment between BPCA and Mariner’s Cove Site J Associates
	D. April 9, 1986                  Condominium Declaration

	10. Parcel K - Liberty Terrace - 380 Rector Place
	A. October 25, 1984            Agreement of Lease between BPCA and Mariner’s Cove Site K Associates
	B. November 7, 1985           Amendment between BPCA and Mariner’s Cover Site K Associates
	C. December 11, 1985         Amendment between BPCA and Mariner’s Cove Site K Associates
	D. July 28, 1986                  Letter Agreement between BPCA and Mariner’s Cove Site K Associates
	E. October 17, 1986            Condominium Declaration (not available)

	11. Parcel L - Battery Pointe - 300 Rector Place
	A. December 20, 1984        Agreement of Lease between BPCA and Rector Place L Associates L.P.
	B. November 15, 1985         Amendment between BPCA and Rector Place L Associates L.P.
	C. September 10, 1985       Supplemental Agreement between BPCA and Rector Place L Associates L.P.
	D. May 29, 1987                 Supplemental Agreement between BPCA and Rector Place L Associates L.P.
	E. June 1, 1989                  Condominium Declaration

	12. Site 1 - Ritz Millennium Point - 10 West Street
	A. January 1, 2000              Agreement of Lease between BPCA and Millennium BPC Development LLC
	B. January 1, 2000              Hotel Unit Lease between Millennium BPC Development LLC and BPCA
	C. January 1, 2000              Hotel Unit Sublease between BPCA and Millennium BPC Development LLC
	D. November 23, 2001         Condominium Declaration
	E. May 21, 2002                 Assignment and Assumption Agreement by and between Millennium BPC Development LLC, as assignor and MPE Hotel I (Downtown New York) LLC, as assignee

	13. Site 1 - The Skyscraper Museum - 39 Battery Place
	A. September 27, 2002        Public Amenity Unit Lease
	B. September 27, 2002        Museum Unit Deed by Millennium Partners, grantor to BPCA, grantee

	14. Site 2A - Millennium Tower - 30 West Street
	February 22, 2005               Agreement of Lease between BPCA and  Millennium BPC II Development LLC

	15. Site 4 - Liberty View - 99 Battery Place
	A. March 12, 1987              Agreement of Lease between BPCA and Battery Park Associates, general partnership
	B. May 17, 1991                 Amendment between BPCA and Battery Park Associates, general partnership 
	C. February 28, 1992          Amendment between BPCA and Battery Park Associates, general partnership
	D. May 15, 1991                 Site 4 was submitted to condominium ownership by Declaration (not available)

	16. Site 10 - The Regatta - 21 South End Avenue
	A. April 9, 1987                  Agreement of Lease between BPCA and South Cove III Associates, general partnership
	B. July 10, 1991                 Amendment between BPCA and South Cove III Associates, general partnership
	C. December 13, 1998        Site 10 was submitted to condominium ownership by Declaration (not available)

	17. Site 11 - Cove Club - 2 South End Avenue
	A. March 19, 1987              Agreement of Lease between BPCA and Battery Place Site II Associates, as tenant, as assigned to South Cove Associates, L.P., as tenant
	B. January 12, 1989            Amendment between BPCA and Battery Place Site II Associates, as tenant, as assigned to South Cove Associates, L.P., as tenant
	C. May 17, 1991                 Amendment between BPCA and Battery Place Site II Associates, as tenant, as assigned to South Cove Associates, L.P., as tenant
	D. July 19, 1994                 Amendment between BPCA and Battery Place Site II Associates, as tenant, as assigned to South Cove Associates, L.P., as tenant
	E. May 22, 1991                 Condominium Declaration

	18. Site 12 - River Watch - 70 Battery Place
	November 17, 1998             Agreement of Lease between BPCA and BPC 12 Associates, LLC

	19. Site 13 - South Cove Plaza - 50 Battery Place
	June 17, 1999                     Agreement of Lease between BPCA and Dematteis Battery Park Associates LLC

	20. Site 18A - The Solaire - 20 River Terrace
	A. April 4, 2001                  Agreement of Lease between BPCA and River Terrace Associates
	B. July 8, 2002                   Amendment between BPCA and River Terrace Associates
	C. October 22, 2002            Second Amendment between BPCA and River Terrace Associates

	21. Site 18B - The Verdesian - 211 North End Avenue
	August 19, 2004                 Agreement of Lease between BPCA and North End Associates, LLC

	22. Site 19A - 22 River Terrace
	September 30, 1999            Agreement of Lease between BPCA and 22 River Terrace, LLC

	23. Site 19B - Tribeca Green - 325 North End Avenue
	December 18, 2003             Agreement of Lease between BPCA and BPC Green, LLC

	24. Site 20A/C - Tribeca Park - 34 River Terrace
	December 18, 1997             Agreement of Lease between BPCA and BPC Associates, LP

	25. Site 20B - The Hallmark - 455 North End Avenue
	August 24, 1999                 Agreement of Lease between BPCA and AH Battery Park Owner LLC

	26. Site 21A - Tribeca Point - 41 River Terrace
	November 20, 1997             Agreement of Lease between BPCA and  Tribeca Landing LLC

	27. Site 22 - Tribeca Bridge Tower - 450 North End Avenue
	May 25, 2000                     Agreement of Lease between BPCA and Tribeca North End LLC


	II. PUBLIC AMENITY LEASES
	1.   Site 14 - The Holocaust Museum - 36 Battery Place
	A. August 16, 1994             Agreement of Lease between BPCA and A Living Memorial to the Holocaust: Museum of Jewish Heritage
	B. July 11, 1995                 First Amendment to Lease between BPCA and A Living Memorial to the Holocaust: Museum of Jewish Heritage
	C. March 25, 2002              Second Amendment to Lease between BPCA and A Living Memorial to the Holocaust Museum of Jewish Heritage

	2.   Site 21B - Stuyvesant High School - 345 Chamber Street
	A. November 2, 1987           Agreement of Financing and Construction between BPCA and The City of New York and the Board of Education of the City of New York
	B. November 2, 1987           Agreement of Lease between BPCA and Board of Education of the City of New York
	C. August 1, 1991               Tribeca Bridge Agreement between Battery Park City Authority and the City of New York and The Board of Education of the City School District of the City of New York.
	D. August 1, 1991               Letter Agreement among BPCA City of New York and Board of Education of the City of New York
	E. November 12, 1992         Revocable Consent Agreement
	F. May 21, 1996                 Letter Agreement amending Tribeca Bridge Agreement
	G. September 29, 1998       Form of Second Amendment of Bridge Agreement

	3.   Site 22 - PS/IS 89 - 201 Warren Street
	A. October 1, 1996             Agreement of Lease among BPCA and New  York City Educational Construction Fund and the City of New York
	B. October 1, 1996             Agreement of Lease between New York City Educational Construction Fund, sublandlord and The City of New York, Acting by and through the Board of Education of the City of New York, as subtenant.
	C. October 1, 1996             Development Agreement (Site 22 Battery Park City), Battery Park City Authority and New York City Educational Construction Fund and the Board of Education of the City School District of the City of New York and The City of New York.

	4.   Little West Street
	June 30, 1991                     Agreement of Lease between The City of New York, landlord, and BPCA


	III. NON-WFC COMMERCIAL LEASES
	1.   Site 15 - NYMEX - 1 North End Avenue
	A. May 18, 1995                 Agreement of Lease between BPCA and New York Mercantile Exchange, tenant
	B. November 20, 2002         Subordination, Non-Disturbance & Attornment Agreement between BPCA, NYMEX and the Board of Trade.

	2.   Site 25 - Embassy Suites Hotel/Regal Cinemas - 102 North End Avenue
	A. November 18, 1998         Agreement of Lease between BPCA and BPC Site 25 Associates, as tenant
	B. November 18, 1998         Hotel Sublease between BPC Site 25 Associates, LLC, as sublandlord, and BPC Hotel, LLC, as subtenant
	C. November 18, 1998         Retail Sublease between BPC Site 25 Associates, LLC, as sublandlord, and FC Battery Park Associates, LLC, as subtenant
	D. September 28, 2000        BPC Site 25 Associates, LLC, interest under the ground lease was assigned to BPCA
	E. October 13, 2000            Site 25 was submitted to a condominium ownership by Declaration
	F. March 11, 2004               Agreement Regarding Additional Retail Space

	3.   North Cove - Watermark
	A. April 15, 1987                 Agreement of Lease between Battery Park City Authority and Watermark Associates ......TERMINATED
	B. September 16, 1991        Amendment between BPCA and Watermark Associates ......TERMINATED

	4. North Cove – NCMM
	May 26, 2005                      License Agreement between BPCA and North Cove Marina Management, Inc.






