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AGREEMENT OF LEASE made as of the 23rd day of
March, 1984, between BATTERY PARK CITY AUTHORITY ("Landlord"),
a body corporate and politic constituting a public benefit
corporation of the Stafe of New York having an office at 40
West Street, New York, New York 10006, and RIVER ROSE COMPANY
("Tenant"), a New York pértnership having an office at 309

East 45th Street, New York, New York 10017.

WITNESSET H:

'

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 and elsewhere
in this Lease shall, for all purposes of this Lease and all
supplemental agreements referring hereto, have the following

meanings.

"Additional Rent" shall have the meaning provided

in Section 3.01(e).

"Adjusted Tax Egquivalent" shall have the meaning

provided in Section 3.02(c).

"Approvals" shall have the meaning provided in

Section 11.01.

"Approved Remedies" shall have the meaning provided

in Section 26.04(a).

"Architect" shall mean Charles Moore FAIA, Rothzeid
Kaiserman, Thomson & Bee, P.C. Architects & Planners, or a
successor who shall have been approved by Landlord, which ap-

proval shall not be unreasonably withheld or delayed.



"Article 11 Materials" shall have the meaning pro-

vided in Secticn 8.04(a)(ii).

"Authorized Person" shall have the meaning provided

in the Declaration of Easement (hereinafter defined).

"Base Rent" shall have the meaning provided in

Section 3.01(a).

"BPC Development Corporation” shall mean BPC De-
velopment Corporaticn, a wholly-owned subsidiary of UDC

(hereinafter defined).

"Building"” shall mean the building (including foot-
ings and foundations), Equipment (hereinafter defined) and
other improvements and appurtenances of every kind and de-
scription 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, excluding, however, the Civic Facili-

ties (hereinafter defined).

"Capital Improvement" shall have the meaning pro-

vided in Section 13.01.



"Certificate of Occupancy" shall mean a certificate
of occupancy issued by the Department of Buildings of New

York City.

"Civic Facilities" shall have the meaning provided

in Section 26.01(a).

"Civic Facilities Budget" shall have the meaning

provided in Section 26.05(b).

"Civic Facilities Drawings and Specifications"

shall have the meaning provided in Section 26.01(a).

"Civic Facilities Payment" shall have the meaning

" provided in Section 26.05(a).

"Commencement Date'" shall mean the date as of which

this Lease is made.

"Commencement of Construction" shall mean the date
upon which on-site construction of the Building shall commence,
including any excavation or pile driving, but not including
test borings, test pilings, surveys and similar pre-construc-

tion activities.



"Completion of the Building" shall mean the issuance
cf a permanent Certificate of Occupancy for the Building and
actual occupancy by bona fide Subtenants (hereinafter defined)
under valid Subleases (hereinafter defined) of eighty percent
(80%) of the rentable residential space and fifty percent

(50%) of the rentable non-residential space in the Building.

"Condominium Transfer" shall have the meaning pro-

vided in Section 10.01(b).

"Construction Agreements" shall mean agreements for
construction, Restoration (hereinafter defined), Capital Im-
provement, rehabilitation, alteration, repair or demolition

performed pursuant to this Lease.

"Corrected Pilot" shall have the meaning provided

in Section 3.02(b).

"Corrected Supplemental Rent" shall have the meaning

provided in Section 3.01(c).

"Declaration of Easement" shall mean the Declaration
of Easement executed by Landlord, a copy of which is annexed

hereto as Exhibit "K" and made a part hereof.



"Default"” shall mean any condition or event which
constitutes or, after notice or lapse c¢f 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 any Person (hereinafter
defined) who would gualify as an Institutional Lender (here-
inafter defined) who is designated by Tenant (subject to the
consent of Landlord, not to be unreasonably withheld) to
serve as Depository pursuant to this Lease, provided that all
funds held by the Institutional Lender so designated shall be
held in New York City; on the date as of which this Lease is

made, Depository is Citibank, N.A.

"Design Guidelines" shall mean the "Design Guide-
lines for the South Residential Area of Battery Park City",
dated Epril, 1981, annexed hereto as Exhibit "H" and made a

part hereof.

"Develcpmant Schedule'" shall mean the development

schedule annexed hereto as Exhibit "G" and made a part hereof.

"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.

"Enclosure of Building" shall mean that all masonry,
perimeter walls and window frames with glazing have been sub-
stantially completed from the third floor to the top floor
of the Building, except temporary extericr elevator and/or

hoist cut-outs and renting office access stairs and entrance.

"Equipment" shall mean all fixtures incorporated in
the Premises (hereinafter defined) and all additions to and
replacements of such fixtures, including, without limi-
tation, all machinery, dynamos, boilers, heating and lighting
eguipment, pipes, pumps, tanks, motors, air conditioning
compressors, conduits, fittings, ventilating and communica-
tions apparatus, elevators, escalators, incinerators, garbage
compactors, antennas, computers, sensors. "Eguipment" shall
also mean laundry equipment (other than that owned by a con-
cessionaire), refrigerators, stoves, dishwashers and other
major kitchen appliances and all additions to and replacements
of same, except to the extent any of the foregoing shall be

installed and owned by Subtenants.

"ERS" shall have the meaning provided in Section

26.01(a).



"Esplanade' shall have the meaning provided in

"Event of Default" shall have the meaning provided

in Section 24.01.

"Expiration Date" shall have the meaning provided

in Article 2.

"First Zppraisal Date" shall have the meaning pro-

vided in Section 3.01(f).

"Governmental Zuthority (Zuthorities)" shall mean
the United States of America, the State of New York, New York
City and any agency, department, commission, board, bureau,
instrumentalityvor political subdivision of any of the fore-
going, now existing or hereafter created, having jurisdiction

over the Premises or any portion thereof.

"Guaranty" shall mean the Guaranty executed and de-
livered by all Guarantors (hereinafter defined), a copy of
which is annexed heretoc as Exhibit "E" and made a part hereof.

"Guarantor" shall mean each of Frederick
Elghanayan, H. Henry Elghanayan, Jeffrey Elghanayan and

Kamran T. Elghanayan (collectively, "Guarantors").
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Thomas Sullivan, Esqg. ‘ .
Battery City Park Authority
40 West Street :

New York, N. Y. 10006 'Re: River Rose Development Company

Dear Tom:

I have just‘had occasion to see the sublease in the
form in which it was executed and I noted two areas that I
believe require clarification. Although there is a reference

‘at the bottom of page 119 to Sections 26.05(d) and 27.04,

those sections say nothing about a subsidiary of a Mortgagee
being deemed to be a Mortgagee for purposes of those sections.
Secondly, for some reason there was no reference in those

same sections to a Mortgagee becoming a Tenant by virtue of

~an assignment in lieu of foreclosure, even though in all other

references in the lease to a foreclosure, the assignment in
lieu concept is mentioned.

_ I assume the foregoing oversights were engendered by
the rush to sign the lease last Friday and that they were not
intentionally omitted. If I am correct, I would appreciate
your confirming this to me by signing and returning the
enclosed copy of this letter.

Sincerely, -

ohn Gutheil

JG:1m

‘cc: Michael Utevsky, Esqg.




"Improvement Zpprovals" shall have the meaning

provided in Section 13.01(b).

"Indemnitees" shall have the meaning provided in

Section 139.01.

"Initial Occupancy Date" shall have the meaning

provided in Section 26.05(a).

"Institutional Lender" shall mean a savings bank, a
savings and locan association, a commercial bank or trust
company (whether acting individually or in a fiduclary capa-
city), 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, an employee, benefit, pension or retirement plan
or fund, General Electric Credit Corp. or any similar commer-
cial credit corporation, a commercial bank or trust company
acting as trustee or fiduciary of various pension funds or
other tTax-exempt funds, or a corporation or other entity
which is owned by any other Institutional Lender, or a sub-
trustee of any such commercial bank or trust company acting

as such trustee, or any combination of the foregoing; pro-



cded, that each of the zbove entities, or any combination

1

v

(8

of such entities, shall qualify as an Institutional Lender
within the provisions of this section only if (a) each such
entity shall be subject to the supervision of (i) the Comp-
troller of the Currency or the Department of Labor of the
United States or the Insurance Department or the Banking
Department or the Comptroller of the State of New York, or
the Beocard of Regents of the University of the State of New
York, or the Comptroller of the City of New York or any suc-
cessor to any of the foregoing agencies or officials, or (ii)
any agency or official exercilising comparable functions on
behalf of any other state or country (provided, however, that
the designation of any non-United States entity that is not
supervised pursuant tc clause (i) above shall be subject to
the consent of Landlord, not to be unreasonably withheld), or
(1ii) in the case of a commercial credit corporation, the
laws and regulations of the state of its incorporation, or
(iv) any federal, state or municipal agency or public benefit
corporation or public authority advancing or insuring mort-
gage loans or making payments which, in any manner, assist in
the financing, dev=lopment, operation and malntenance of
improvements, and (b) each such entity, or combination of
such entizties, shall have individual or combined assets, as
the case may be, of not less than Five Hundred Million
($500,000,000) Dollars. Notwithstanding the foregoing, any

such entity or combination of such entities designated by

10



Tenant to act as construction lender in connection with the

m

construction of the Building =shall qualify as an Institu-
tional Lender within the provisions of this section only if
each such entity, in addition to meeting the above require-
ments, shall be subject to the jurisdiction of the courts of

the State of New York in any actions relating to this Lease.

"Land" shall mean the land described in Exhibit "aA"

annexed hereto and made a part hereof.

"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 preceding the
Commencement of Construction (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.
The total assessed value of the Land in effect for the Tax
Year preceding the Commencement of Construction, as provided

in clause (1) above, is $1,026,667.

"Landlérd" shall mean the Landlord from time to

time under this Lease.

11
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"Landlord's Civic Facilities" shall have the meaning

provided in Section 26.01(c).

"Landlord's Construction Obligations" shall have

the meaning provided in Section 26.04(a).

"Lease" shall mean this Agreement of Lease and all

amendments, modifications, extensions and renewals hereof.

"Lease TYear" shall mean the period beginning on the
Commencement Date and ending on March 31, 1985, and each suc-
ceeding twelve-month period during the Term to, but not in-
cluding, the First Appraisal Date, and, following such First
Appraisal Date, the twelve-month period beginning on such
Date and each succeeding twelve-month period during the

balance of the Term.

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

n

"Master Development Plan" shall mean the plan an-

nexed hereto as Exhibit "C" and made a part hereof.

"Master Landlord," on the date as of which this

Lease is made, shall mean Battery Park City Authority, but

12



thereafter, "Master Landlord" shall mean only the lessor at

iz L Tadl

the time in guestion under the Master Lease.

"Master. Lease" 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 Reel 527, page 163, in the Office of the

Register of New York City (New York County), and amended by

try

irst aAmendment to Restated Amended Lease, made as of June 15,
1883, and recorded in said office on June 20, 1883, in Reel
696, page 424, and Second Amendment to Restated Amended Lease,
dated June 15, 1983, and recorded in said office on June 20,
1¢82, in Reel 6965, page 432, and as the same may be hereafter

amended.

"Mortgage" shall mean (i) any mortgage, deed of
trust, deed to secure debt or other security instrument (and
any note, loan agreement or other instrument secured thereby)
by which Tenant's interest in this Lease is mortgaged, con-
vayed, assigned or otherwise transferred to secure a debt or
other obligation, (ii) any assignment an& subleaseback trans-
action (an "Assignment and Leaseback") in which Tenant's

interest in this Lease is assigned and all or substantially

13



[

all of the Fremises are subleased back to Tenant by a sub-

lease (a "Leaseback'") made concurrently with (or immediately

ter) such assignment, under which Tenant shall be required

]
t

ct

o perform and discharge all of Tenant's obligations under
this Lease, (ii1i) any morfgage, deed of trust, deed to secure
debt or other security instrument (and any note, loan agree-
ment or other instrument secured thereby) by which the inter-
est of a subtenant under a Leaseback is mortgaged, conveyed,
assigned or otherwise transferred to secure a debt or other
obligation, and (iv) any other agreement or instrument by
which a pledge of stock, partnership interest(s) or other
ownership interests or such partnership arrangements as shall
be employed for the purpose of financing or as security
therefor is secured or evidenced; provided that the holder of
any security interest referred tc in the foregoing clauses
(i) through (iv) shall be an Institutional Lender; and all
references in this Lease to a "Mortgagee" shall be deemed to
refer to and include (1) the holder of any Mortgage on Ten-
ant's interest in this Lease, (2) the holder of the subles-
sor's interest in any Leaseback, (3) the holder of any Mort-

gage on the interest of a Leaseback subtenant in any Lease-

&Y

back and (24) th

o

holder of any such other agreement or instru-
ment by which such pledge of stock, partnership interest(s)

or other partnership arrangem

1y

nt is evidenced or secursed, as
the case may be. Each such Mortgagee shall have all of the

rights of a Mortgagee of the Tenant's interest in this Lease.



211 references in this Lease to a Mortgage on the Tenant's
interest in this Lease and related matters shall be deemed
also to refer to a Mortgage on the interest of a subtenant in
a Leaseback; all references in this Lease to foreclosure or
assignment in lieu of foreclosure of a Mortgage on Tenant's
interest in this Lease and related matters shall be deemed
also to refer to foreclosure or assignment in lieu of fore-
closure of a Mortgage on the interest of a subtenant in a
Leaseback; all references in this Lease to foreclcsure shall
also be deemed to refer to such other legal proceedings as
are appropriate to enable the holder of the sublessor's in-
terest in a Leaseback or the holder of any such other type of
financing arrangement to obtain po;session of the Premises;
all references in this Lease fo assignment 1n lieu of fore-
closure and related matters shall refer to any voluntary
surrender of possession to a Mortgagee; and all references in
this Lease to principal under a Mortgage and related matters
shall be deemed also to refer to the price paid for the as-
signment in an Assignment and Leaseback; and all references
in this Lease to debt service, interest or amortization on a
Mortgage and related matters shall be deemed also to refer to
rent under a Leaseback and to any other form of payments or
repayments of debt service, interest, principal or amortiza-

tion on any such cther type of financing arrangement.

"Mortgagee" shall mean the holder of a Mortgage or

an entity owned or controlled by such Mortgagee and desig-

15
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nated in writing by such Mortgagee to Landlord, provided that
any such entity shall qualify as an Institutional Lender

under this Lease.

"New York City" shall mean The City of New York, a

municipal corporation of the State of New York.

"Parcels" shall have the meaning provided in

Section 11.09.

"Payments in Lieu of Taxes" and "PILOT" shall have

the meaning provided in Section 3.02.

Person' shall mean and include any individual,
corporation, partnership, joint venture, estate, trust, unin-
corporated association or other entity, or any Federal, State,

County or municipal government or any bureau, department or

"Phase II" shall mean Phase II Development of the

=]

such Phase I

o
O
o
s
L]
D
W
)
0]

is delineataed in the Design

Ut

Q
c
[
0.
®
'_J
}o
3
o
]

"o

}—t

ans and Specifications" shall mean the plans and

specifications referred to 1in Section 11.02(b).

"Preliminary Plans and Specifications" shall mean

16



the preliminary plans and outline specifications for the

construction of the Building referred to in Section 11.02(a).
"Premises" shall mean the Land and Building.

"Prime Rate" shall mean, at any time or from time
to time, the annual interest rate announced as the prime or

base rate by Citibank, N.A. or its successors.

"Project Area'" shall mean the premises demised to

Landlord pursuant to the Master Lease.

"Reappraisal Date" shall have the meaning provided

in Section 3.01(f).

"Rector Park" shall have the meaning provided in

Section 26.01(a).

"Related Party" shall have the meaning provided in

Section 27.05(b).

n

3

Rent Insurance" shall have the meaning provided in

o

Section 7.01(a)(iv).

"Rental" shall have the meaning provided in Section

17



"Reguirements" shall have the meaning provided in

Section 14.01.

"Residential TCO" shall have the meaning provided

in Section 3.02(c).

"Restoration" shall have the meaning provided in

Section 8.01.

"Restoration Zpprovals" shall have the meaning pro-
vided in Secticn 8.04(a)(1i).
"Restoration Funds" shall have the meaning provided

in Section &.02(a).

"Restore" shall have the meaning provided in Sec-

tion 8.01.

"Road Completion Date" shall have the meaning

provided in Section 27.02.

"Scheduled Completion Date" shall have the meaning

provided in Section 11.04.

"Schematics" shall mean the schematic drawings

raferred to in Section 11.02(a).

18



"Self-Help" shall hav

[}

the meaning provided 1in

Section 25.04(b).

"Service Road" shall have the meaning provided in

Section 27.01.

"Service Road Maintenance'" shall have the meaning

provided in Section 27.04.

"Settlement Agreement" shall mean the Settlement
Agreement, dated as of June &, 19880, between New York City
and UDC, as supplemented by Letter, dated June 9, 1980, from

Richard A. Kahan to Edward I. Koch.

"Side Letter Relating to Construction Matters"
shall mean the letter signed by Landlord and Tenant, a copy
of which is annexed hereto as Exhibit "J" and made a part

hereof.

"Storage Area" shall have the meaning provided in

Section 11.12(a).

"Supplemental Rent" shall have the meaning provided

in Section 3.01(c).

"Subieases" shall have the meaning provided in

Section 10.04.

19



"Subject to Indexing" shall mean, in the case of
any dollar limit so specified herein, that such dollar 1imit
shall be adjusted to reflect the percentage increase from the
Commencement Date to the date on which such adjustment is made
in the Consumer Price Index for All Urban Consumers, New York-
Northeastern New Jersey (1967 = 100) published by the Bureau
of Labor Statistics of the United States Department of Labor
or any successor agency. In the event said index shall cease
to be published, there shall be substituted therefor such
similar or comparable index as Landlord and Tenant shall
agree upon, and if they are unable so to agree within ninety
(90) days after said index ceases to be published, such matter
shall be determined by arbitration in accordance with the

provisions of Article 36.

"Substantial Completion of the Building" or "Sub-
stantially Complete(d)" shall have the meaning provided in

Section 11.04.

"Subtenants" shall have the meaning provided in

Section 10.04.

uivalent"

=]
v
™
3]
Q

snall mean the product oktained 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 ten (10) Tax Years commencing
with the Tax Year next succeeding the Tax Year in which the
Residentizl TCO is issued, the total assessed value of the
Premises for the purposes of this calculation shall be re-
duced by the total assessed value of the Land in effect for
the Tax Year preceding the Commencement of Construction
(without regard to any exemption or abatement from real prop-
erty taxation in effect prior to such Commencement of Con-
struction). As used herein, the term "total assessed value
0of the Premises" shall mean either the actual or the transi-
ticnal assessed value of the Premises, in accordance with the
then prevailing practice of the New York City Department of
Finance or successor agency for the levying of real property
taxes on comparable real property.
"Tax Tear" shall mean each real property tax fiscal

vear of the City of New York.

"Taxes" shall have the meaning provided in Section

"Tenant" shall mean River Rose Company and, 1if

interest hereunder

n
b

River Rose Company or any successor to it

' interest hereunder in

ct
[0}

v

shall assign or transfer 1ts tenan
accordance with the terms of this Lease, the term "Tenant"

shall mean only such permitted assignee or transferee.



"Tenant's Zrchitect" and "Tenant's Engineer" shall

have the meanings provided in Section 8.04(a)(i).

"Tenant's Civic Facilities" shall have the meaning

provided in Section 26.01(b).

"Term" shall mean the term of this Lease as set

forth in Article 2 hereof.

"Title Matters" shall have the meaning provided in

Article 2.

"Transfer" shall have the meaning provided in Sec-

tion 10.01l(a).

"Unavoidable Delays" shall mean delays incurred by
the party asserting such delay due to strikes, lockouts, work
stopprages due to labor jurisdictional disputes, acts of God,
inability to obtain labor or materials due to governmental
restrictions (other than ordinary governmental restrictions
which Tenant is bound to observe pursuant to the terms of
this Lease), enemy action, civil commotion, fire, unavecidable
casualty or other similar causes beyond the control of the
party asserting such delay, including, in the case of any

such delay asserted by Tenant, delays in work ordered or

22



directed by Landlord (except for delays ordered or directed
by Landlord pursuant to Section 11.11) or caused by Land-
lord's failure to complete the Civic Facilities in accordance
with Section 26.02 (but not including Landlord's or Tenant's
insolvency or financial condition), of which such party shall
have notified the other party not later than fourteen (14)
days after such party knows or should know 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

prevented through reasonable foresight and precautions.

"UDC" shall mean New York State Urban Development
Corporation, a corporate governmental agency of the State of
New York constituting a political subdivision and public

benefit corporation, its successors and assigns.

"Zoning Lot Declaration" shall have the meaning

provided in Section 3.01(a)(iii).
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Landlord does hereby demise and sublease to Tenant,
and Tenant does hereby hire and take from Landlord, the
Premises, together with all easements (including, without
limitation, the easement created by Declaration of Easement
in the form of Exhibit "K" annexed hereto), appurtenances and
other rights and privileges now or hereafter belonging or
appertaining to the Premises, subject only to those matters
affecting title set forth in Exhibit "B" annexed hereto and

made a part hereof ("Title Matters").

TO HAVE EZND TO HOLD unto Tenant, i1ts successors
and (subjesct to the terms of this Lease) 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

H).

provided (the "Expiration Dat

1Y
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Section 3.01.

(a) For the period beginning on the Commence-
ment Date and continuing thereafter throughout the Term,
Tenant shall pay to Landlord, without notice or demand,
the annual sums set forth or referred to below (collec-

tively, the "Base Rent"):

(1) For each Lease Year listed on Schedule
1 hereto, up to but not including the First Ap-
praisal Date, the sum of (&) the amount set £forth
on Schedule 1 opposite such Lease Year plﬁs (B) the
Supplemental Rent, 1if any, payable in accordance

with Subsection 3.01(c) hereof; and

(ii) For the Lease Year commencing on the
First Appraisal Date and for each Lease Year
thereafter until the first Reappraisal Date, an
amount per annum egual to the greater of (&) one
hundred nine percent (109%) of the Base Rent
payable for the twelve (12) month period imme-

diately preceding the First Appraisal Date, or
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(B) siz percent (6%) of the fair market value of
the Land, determined as hereinafter provided,
considerad as unencumbered by this Lease and the
Master Lease, and as unimproved except for the
Civic Facilities and other site improvements

made by Landlord, if any, provided that, not-
withstanding any determination of fair market value
hereunder, Base Rent payable for each such Lease
Year shall not in any event or under any circum-
stance be greater than one hundred fifteen percent
(115%) of the Base Rent payable for the twelve (12)
month pericd immediately preceding the First Ap-

praisal Date.

i) For the Lease Year commencing on any

(@8

(2
Reappraisal Date and for each Lease Year there-
after until the next Reappraisal Date or the end
of the Term, as the case may be, an amount per
annum egual to the gresater of (&) one hundred
nine percent (109%) of the Base Rent payable for

the twelwve (12) month period immediately preced-

ing such Reappraisal Date, or (B) six percent
(6%) of the fair market wvalue of the Land,
determined zand redetermined from time to time as

hereinafter provided, considered (1) as unencum-

bered by this Lease and the Master Lease, (2Z) as
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unimproved ezcept for the Civic Facilities and
other site improvements made by Landlord, and

(3) as subject to Declaration of Zoning Lot and
Development Restrictions, dated July 92, 1982,

and recorded in the New York County Office of

the Register of the City of New York in Reel 648 at
Page 276 ("Zoning Lot Declaration") provided that,
in the event that any provision of the Zoning Lot
Declaration applicable to the Premises shall be
hereafter amended and, pursuant to such amendment,
Tenant shall replace, enlarge or substantially
alter the Building or shall change the use of the
Building or any material part thereof, to conform
to, or as permitted by, such amendment, the Zoning
Lot Declaration as so amended shall be considered
when determining or redetermining the fair market

value of the Land.

(b) Base Rent shall be payable in equal monthly
installments in advance commencing dn the Commencement
Date and on the first day of each calendar month there-
after during the Term. PBase 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 Emerica,

and shall be payable at the office of Landlord set forth
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above or at such cther
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shall direct by

notice to Tenant.

(c) Supplemental Rent shall be paid in egual monthly

installments and shall ecual the amount, if any, by which the

-

amount set forth ®n Schedule 2 hereto which is applicable to
a given Tax Year exceeds PILOT for such Tax Year. Tenant shall
calculate Supplemental Rent for each Tax Year simultaneously
with the determination of'the Adjusted Tax Equivalent for
such Tax Year pursuant to Section 3.02(b) hereof. 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 the fifteenth day of the
final month of the immediately preceding Tax Year and Tenant
shall be unable to make the calculations required by Section
3.02 and this Section 3.01(c) prior to the commencement of

such Tax Year, Tenant shall pay monthly as estimated Supple-

[

mental Rent an amount egual to the amount reguired to be paid
under this Article on account of Supplemental Rent for the
preceding month. Within ten (10) days of the date on which
the City Council shall fix the tax rate, Tenant shall pay the
amount ("Corrected Supplemental Rent"), 1f any, by which
Supplemental Rent preperly payable for the portion of such

m

Tax Year in respect of which Tenant previously paild estimated
Supplemental Rent exceeds the amount of such estimated Sup-

plemental Rent. In the event that the amount of such es-



Timated Supplemental Rent shall exceed the amount of Supple-
mental Rent properly payable for the portion of such Tax Year
in respect of which Tenant previously paid such estimated
Supplemental Rent, Tenant may either (1) credit such excess
against future monthly payments of Supplemental Rent auring
such Tax Year, or (1ii) deduct such excess from any Correctad
PILOT payable pursuant to Section 3.02(b). No Supplemental

Rent shall be payable after the twelfth Tax Year following

the Tax Year in which the Residential TCO is issued.

(d) 1If Landlord fails substantially to complete
construction or installation of a portion of Landlord's Civic
Facilities as provided in Section 26.02 or substantially to

complete construction of the Service Road as provided in

~J

Section 27.02, Tenant's obligation to pay Base Rent under

this Lease shall be abated for a period egual to three (3)
times the number of days elapsing between the date Landlord

is obligated substantially to complete such construction or
installation as provided in Section 26.02 or Section 27.02,

as the case may be, and the date such construction or install-
ation is substantially completed. The =ffsctive date of any
increase in Base Rent payable by Tenant pursuant to Section
3.01(a) shall be delayed for a period equal to the period
during which the abatement refsrred to in the preceding sen:t-

ence shall be in effect.: In the event Landlord fails sub-

stantially to complete both Landlord's Civic Facilities and
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o

the Service Rcad, and such failures are concurrent in time,
the abatements in Base Rent provided herein shall be con-

current and not cumulativ

D

(#) Tenant shall also pay to Landlord, without
notice or demand, all other amounts which Tenant herein
assumes or agrees to pay to Landlord, including, without
limitation, PILOT, the Civic Facilities Payment and all pay-

ments provided for in Article 27 (collectively, the "Addi-

(£f) For the purposes o0of calculating Base Rent
pursuant to clauses (ii) and (iii) of Section 3.01(a), the
fair market value cof the Land shall be determined as of
the first day of the calendar month next succeeding the
twenty-fifth anniversary of the date on which a temporary
certificate of occupancy shall be issued for any dwelling
unit in the Building (the "First Appraisal Date") and as
of each subseguent fifteenth anniversary thereof (each
subseguent fifteenth anniversary being referred to herein

as a "Reappraisal Date"). Such determination of fair

market value shall be by apprraiszl in the manner provided

in Sections 3.01(a)(ii) and (iii) and 3.07 hereof, unless at
least twelve (12) months before the First Appraisal Date or

any Reappraisal Date, as the case may be, Landlord and Tenant

shall have agreed upon such fair market value in writing.



that the third reappraisal period

[\V]
Q
[p]
[0}
1]
Q.

It is expressli;
shall be extended, if necessary, so as to expire simultane-
ously with the term of the Lease, and that consequently there

will be no more than three Reappraisal Dates.

(g) The parties shall equitably apportion any
installment of any item of Rental if such installment is
properly due for a period shorter than or longer than the
period with respect to which such installment otherwise would

be due pursuant to this Lease.

Se

t

ion 3.02.

(]

(a) For each Tax Year (or portion thereof)
during the Term, Tenant shall pay to Landlord, without
notice or demand, an annual sum (each such sum being
referred to as a "Payment in Lieu of Tazes" or "PILOT") equal
to the Adjusted Tax Eguivalent for such Tax Year. PILOT
shall be payable in equal guarterly installments during the
Tax Year, in advance on the first day of each guarterly

period of the Tax Year.

(b) Within ten (10) days of the date on which the
City Council of the City of New York (or any successor govern-
mental agency) shall fix the tax rate applicable to real

property comparable to the Premises and situated in the
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orough of Manhattan for any Taxz Year, Tenant shall advise

lo3]

Landlord of its calculation of ﬁhe Adjusted Tax Equiwvalent
for the feorthcoming Tax Year, pursuant to Section 3.02(c¢)
hereof. In the event that the City Council (or any suc-
cessor 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, there-
fore, 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 guartserly, as estimated
PILOT, an amount egual to the amount reguired to be paid
under this Article on account of PILOT for the final quarte
of the preceding Tax Year. Within ten (1C) days of the date
cn 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
Tax Year in respect of which Tenant previously paild such
2stimated PILOT, Tenant may either (1) credit such axcess
against future guarterly pavments of PILOT during such Tax
7zar, or (ii) deduct such excess from any Corrected Supple-

mental Rent payable pursuant to Section 3.01(c).

(@)
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rry

(c) or the purposes of this Section 3.02, the
Adjusted Tax Egquivalent shall be, (i) for each Tax Year or
portion thereof within the period commencing on the first

day of the month following the Commencement Date (unless the
Commencement Date shall be the first day of a month, in which
case such period shall commence bn the Commencement Date) and
ending on the last day of the Tax Year in which a temporary

Certificate of Occupancy is duly issued by the New York City

Department of Buildings for all residential space in the

o

uilding ("Residential TCO"), an amount egual to the Land

Tax Eguivalent or a pro rata portion thereof, as the case

may be; (1i) for the succeeding ten (10) Tax Years, subject
to the provisions of Section 3.06, an amount equal to the sum

of th

(D

Land Tax Equivalent plus the Tax Equivalent less the
following amounts: (A) for the two Tax Years immediately
following the Tax Year in which the Residential TCO is issued,
an amount egual 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 Eguivalent; (CX for
the succeeding two Tax Years, an amount equal to sixty per-
cent (560%) of the Tax Equivalent; (D) for the succeeding two

X Years, an amount egual to forty percent (40%) of the Tax

=
)

]
1Q

uivalent; and (E) for the succesding two Tax Years, an

amount equal to twenty percent (20%) of the Tax Eguivalen

ot

and (1ii) for each Tax Year or portion of a Tax Year

t

o)

D

o]

1]
)

after, an amount egual to the Tax Equivalent.
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(d) Tenant shall be entitled to the amount of

exemptions or &#&batements, if any, that would be available

t3

to Tenant under any law, rule, regulation or code which now

=
=5

or ner

1]

ter grants abatements of or exemptions or relief
from real estate taxes to an owner of comparable real pro-
perty in the Borough of Manhattan if Tenant were the fee
owner of the Premises and would otherwise be entitled to such
exemptions or abatements and if the Premises were not exempt
from such taxes, provided that Tenant shall otherwise comply

with all reguirements of such law, rule, regulation or code.

Section 3.03. Tenant shall continue to pay the
full amount of PILOT reguired under Section 3.02, notwith-
standing that Tenant may have instituted tax assessment
reduction or other actions or proceedings pursuant to
Section 4.06 hereof to reduce the assessed valuafion of
the Premises or any portion thereof or the tax rate fixed
therefcr by the City of New York. If any such tax reduc-
tion or other action or proceeding shall result in a
final determination in Tenant's favor, (1) Tenént 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
() tThe 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

w
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the then current Tax Year, future payments of PILOT for said

Tax Year shall be based on the PILOT as so determined.
at the time Tenant is entitled to receive such a credit, the
City of New York 1s paying interest on refunds‘of real property
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 3.04.

Landlord and Tenant agree that the

Rental payable to Landlord shall be absolutely net to Land-

lord without any abatement,

counter-claim, offset,

except as specifically set forth in Sections 3.01(c),

3.02(b), 3.03, 4.03(a),
and 27.02 hereof and in
Matters" in the form of

this Lease shall yield,
Additicnal Rent in each
shall pay all costs,

ature

s}

relating to

may arise or become due

=

harmless by Tenant from,

diminution or

expenses,

the Premises,

suspension, deduction, discount,

reduction whatsoever
3.01(d),

11.06(c), 26.03(b), 26.04(c), 26.05(b)

"Side Letter Relating to Construction

Exhibit "J" annexed hereto, so that

net, to Landlord the Base Rent and

vear during the Term and that Tenant
and charges of every kind and
if which

except Tarzes, any,

or payable during or after (but at-

the and that

Term,
by Tenant against, and held

the same.
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Section 3.05. All amounts payable by Tenant pursu-
ant to this Lease, including, without limitation, Base Rent,
Supplemental Rent, Additional Rent and Impésitions shall
constitute Rental under this Lease and, except as otherwise
specifically provided, shall be payable in the same manner as

Base Rent.

Section 3.06.

(a) Until the Release Date, as defined in para-
graph (b) of this Section, Tenant, on a voluntary basis and
solely as a condition precedent to receiving benefits (as set

forth in Section 3.02(c) hereof) ecuivalent to benefits avail-

Hh

able under section 421-a of the Real Property Tax Law ('"Sec-
tion 421-a"), shall enjoy such rights and observe such re-
guirements pertaining to the rental of dwelling units in the
Buildingékiﬁcluding rent increases authorized by virtue of

section 4.2 of the rules and regulations governing the Sec-

tion 421-a partial tax exemption program and all other rent

g

L . 2
vy applicable laws or regulations), as
>
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D
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would be available or applicable to the owner of the Building
pursuant to the Emergency Tenant Protection Act of 1974,

e YY of Chapter 51 of the Administrative Code of the City
0of New Yor}, and the Code of the Real Estate Industry Stabil-
ization Association of New York City, Inc., as well as regu-

lations promulgated pursuant thereto, all as heretofore and

— — G (SN -
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her=after amended (collectively, the "Rent Regulations"), had
construction of the Building commenced thirty (30) days after
the Commencement Date and had the Building received partial
tax exemption under Section 421-a and consequently been sub-

iect to rent stabilization under applicable law and regulation.
J I

(b) Tenant shall apply for membership in, and/or
submit itself to the jurisdiction of, the real estate indus-
try stabilization association registered with the New York
Citv Department of Housing Preservation and Develcpment pur-
suant to § YY51-6.0 of the Administrative Code, or any suc-
cessor association administered by the State of New York or
City of New York, or the appropriate State or City housing
agency having jurisdiction over rent stabilized buildings
(the "Stabilization Association"). Upon joining or submit-
ting to the jurisdiction of the Stabilization Association,
Tenant shall comply with all of the requirements therecf and
shall remain a member in good standing thereof, and/or sub-
ject to the jurisdiction thereof, or of any successor assocla-
tion or agency, for as long as the owner of the Building
would be reguired to so comply and to remain such a member

and/or subject to such jurisdiction, had construction of the

th
ct

Building commenced thirty (30) days after the Commencemant

V)]

Date and had the Building received partial tax exemption
under Section 421-a and conseguently had been subject to rent

stabilization under applicable law and regulation, or until
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the twenty-seventh (27th) anniversary of the Commencement Date,
whichever date is sooner (whichever date is applicable is

hereinafter referred to as the "Release Date").

(c) In the event that Tenant fails to become a
member or to subject itself to the jurisdiction of the Sta-
bilization Assoclation prior to the issuance of a temporary
or permanent Certificate of Occupancy for any dwelling unit

n the Building in accordance with the provisions of the

[ N

preceding paragraph (b), Tenant shall nevertheless comply
with all of the regquirements of the Rent Regulations as if
Tenant had become a member or had submitted to the jurisdic-
tion of such Stabilization Association, and in such case
Tenant shall be subject to the jurisdiction of an impartial
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 Stabilization Association (the "Rent
Program"). The authority of the Rent Officer shall be limited

to implementing and administering the Rent Program. In such

[

ha to Landlord administration fees in a
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tion association, or its successor, such fees to constitute
Rental hereunder. Tenant in no manner waives, limits or

otherwise compromises its right to resort to any and all
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facets of the judicial system for the resolution of disputes

pertaining to the Rent Program or the administration thereof.

(d) Noncompliance by Tenant with the Rent Regu-
lations 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 Stabilization Association, had the
Building 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 a member, or is
actually subject to the jurisdiction, of the Stabilization
Association or whether the Rent Program is being implemented
and administered by the Rent Officer. In the event Tenant
fails to remain a member in good staﬁding, or subject to the
jurisdiction, of the applicable rent regulatory regime,
because its membership or participation in, or registration
with, the Stabilization Association or the Rent Program, as
the case may be, has terminated or been revoked prior to the
Release Date, Tenant shall become subject to such sanctions

and penalties as are then applicable to owners of buildings

)

ecelving partial tax exemption under Section 421-a upon such

termination or revocation, including, if applicable, sub-

3

itti

3

g to the jurisdicition of the agency implementing and

-

administering the rent control program pursuant to Title "Y¥

of Chapter 51 of the New York City Administrative Code, as

heretofore and hereafter amended (the "Rent Control Sanction").

W
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In the event Tenant is reguired to comply with the Rent Pro-
gram 1n accordance with the vrovisions of paragraph (c¢) of
this section and Tenant's membership or participation in such
Rent Program is terminated or revoked by reason of Tenant's
noncompliaﬁce 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 of residential units in the Building shall be regu-
lated in accordance with the rent control laws and regula-
tions 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 reguired hereunder,
or to comply with the rent control laws and regulations as
administered by the governmental agency having jurisdiction,
or their eguivalent 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 Section 3.02(c) her=0f) egquivalent
tec benefits available under Section 421i-a, Tenant shall comply

with all of the reguirements of Section 421-a and the rules

and regulations promulgated thereunder. In the event that
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Tenant shall either commit an act or fail to commit an act,
which act or failure would result in revocation, discontinu-
ance or diminution of tax benefits under Section 421-a had
the Building received partial tax exemption under such Sec-
ticon, then the PILOT payable under Sectiocn 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 revecation, discontinuance or diminution, were
Tenant the fee owner thereof and had the Building received
partial tax exemption under Section 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 1s provided for
contest or challenge of the revocation, discontinuance or
diminuticn of partial tax exemption benefits under Section

42]1-a and the rules and regulations promulgated thereunder.

(f) Whether subject to the Rent Regulations or
the Rent Program, the initial rents permitted to be charged
by Tenant to Subtenants c¢f dwelling units in the Building
shall be the maximum allowable rents as determined by the New
Yoerk City Department of Housing Preservation and Development,
as 1f the Building had received partial tax exemption under
Section 421-a and conssguently been subject to rent stabili-

zation under applicable law and regulation, provided that,

ct

in addition to such allowable rents, Tenant shall be entitled

1)

to charge amounts equal to Civic Facilities Payments and



payments for Service Road Maintenance as set forth in para-

graph (h) of this section.

(g) Subject to the applicable provisions of the
Rent Regulations or the Rent Program, as the case may be, and
subject to and pursuant to the terms of Article 10 of this
Lease, Tenant may at its option, after Substantial Completion
of the Building, sell the units in the Building or convert
same to either cooperative form of ownership or condominium
form of ownership. Landlord shall cooperate to effectuate
such sale or such conversion, provided Tenant shall bear all
costs of such sale or conversion and shall reimburse Landlord

on demand for any costs incurred by 1it.

(h) DNotwithstanding anything to the contrary con-

)

tained in paragraphs (a) through (g) of this Section, Tenant,
in addition to any rents permitted to be charged and col-
lected pursuant to the Rent Regulations or Rent Program,
shall be permitted to charge and collect from all Subtenants
in the aggregate an amount egual to the Tenant's Civic Facil-
ities Payment and payments for Service Road Maintenance made
by Tenant pursuant to 3ection 27.05(a). Such charge shall be

!

based on each Subtenant's pro rata share of the Civic Facil-

v

(8

t

tJ

es

=

ayment and Service Road Maintenance payments, appor-

tioned according to the size of the unit.
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(1)

Tenant's obligations under this Section 3.06

shall cease upon the Release Date.

(3)
Building shall
that rents for
of this Lease,

gram,

as the case may be.

Each Sublease for a dwelling unit in the
contain a provision advising the Subtenant
the unit are regulated, pursuant tc the terms
under the Rent Regulations or the Rent Pro-

Upon reguest by any Subtenant,

Tenant shall make available to such Subtenant a copy of the

Rent Regulations or the Rent Program.

Section 3.07.

(a)

.

be made 1in accordance with the procedures set
AVII of the Master Lease.

Master Landlord to permit Tenant and Tenant's

tives

witnesses,

an appraiser d

the Land referred to in Sections 3.01(a)(ii)

(including its Mortgagee or Mortgagees,
at Tenant's own cost and expense,

procedures.

s=xpaenses

Each determination of fair market value of

and (ii1i) shall
forth in Article
Landlord shall and shall cause
representa-
1f any) and

to participate
tenant under the Master

Landloxrd, as

shall appoint as 1ts appraiser under the Master Leacse

signat Tenant, and Tenant

Y

d by shall pay the

o

payable by Landlord as such tenant in re-

the Premises pursuant to Section 17.02 of the Master
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(b) In the event that New York City shall, for
any reason, fail to determine the assessed value of the Prem-
ises for any Tax Year during the Term, such assessed value

shall be determined in accordance with the procedures set

-
o]

forth Article XVII of the Master Lease, provided that, in
making such determination, the appraisers shall take into
consideration the egualization rates then applicable to com-
parable properties situated in the Borough of Manhattan, as
well as any limitations on increases in assessed value pre-
scribed by applicable law. Tenant shall have the same right

to participate in such procedures, and to appoint an appraiser,

as set forth in paragraph (a) of this Section 3.07.

W
1S



SCHEDULE 1

BASE RENT

1 $224,000
2 224,000
3 _ 448,000
4 448,000
5 448,000
6 700, 000
7 700,000
8 : 700,000
3 700,000
10 700,000
11 and each Lease Year 844,000

thereafter through the
Lease Year in which
occurs the First
Eppraisal Date



SCHEDULE 2

La¥X YXear

For each Tax Year from
the Commencemznt Date
until the end of the Tax
Year in which is issued

the Residential TCO $ 68,400

Thereafter:
1 68,400
2 68, 400
3 232,900
4 232,900
5 397,400
& 397,400
7 561,200
8 561,900
S 726,400
i0 726,400
i1 891,000
12 891,600

1
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IMPOSITIONS

Section 4.01. Tenant covenants and agrees to pay,
as hereinafter provided, all Impositions (as defined below)
which are imposed by any Governmental Authority other than
Battery Park City Authority or any corporate successor or
subsidiary, direct or indirect, of Battery Park City Author-

ity (Mew York City not to be deemed such a corporate succes-

sor) and which are not solely applicable to the Project Area,

5]

to properties which are exempt from the payment of Taxes, or
to lessees of any of the foregoing. Impositions shall mean

(

[3Y]

) real property assessments (not including Taxes), (b)

personal property taxes, (c) water, water meter and sewer
rents, rates and charges, (d) excises, (e) levies, (f) 1li-

cense and permit fees, (g) service charges with respect to
police protection, fire protection, street and highway con-
struction, maintenance and lighting, sanitation and water
supply, if any, (h) fines, penalties and other similar or

iike governmental charges applicable to the foregoing and any

interest or costs with respect thereto, and (i) except for

Taxes, any and all other governmental levies, fess, rents,
assessments or taxes and charges, general and special, ordi-

nary and extraordinary, foreseen and unforeseen, of any kind

and nature whatsoever, and any interest or costs with respect
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Thereto, which at any time during the Term are, or, 1f the
Premises or any part thereof or the owner thereof were not
exempt therefrom, would be (1) assessed, levied, confirmed,
imposed upon, or would grow or become due and payable out of
or in respect of, or would be 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, the
use and occupancy thereof by Tenant, or this transaction, and
(2) encumbrances or liens on (i) the Premises, or (1ii) 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 exzempt 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 perscnal property which may be owned by any Subtenant,
Eguipment or cther facility used in the operation thereof, or
(vi) the Rental (or any portion thereof) payable by Tenant
hereunder, each such Imposition, or installment thereof,
cduring the Term to be paid to the appropriate imposing autho-
rity not later than ten (10) days prior to the Due Date there-

of; provided, howewver, that 1f, 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
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installments and shall be responsible for the payment
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of such installments only, together with applicable interest,

£ any, provided that all such installment payments together

-2+

with applicable interest, if any, relating to periods prior
o the date definitely fixed in Article 2 hereof for the
expiration of the Term, or the date of any termination of
this Lease not attributable to an Event of Default hereunder,
whichever shall be earlier, shall be made prior to the Ex-

piraticn Date.

Section 4.02. Tenant, from time to time upon re-
gquest of Landlord, shall promptly after Tenant's receipt
thereof furnish to Landlord official receipts of the appro-
priate imposing authority, or other evidence reasonably sat-

isfactory to Landlord, evidencing the payment thereof.

Section 4.03.

" shall mean the real property taxes

(a) "Taxes
assessed and levied against the Premises or any part thereof
pursuant to the provisions of Chapter 58 of the Charter of
New Yerk City and Chapter 17, Title E, of the Administrative
Code of The City of New York or any successor statute or

statute in lieu thereof and which would otherwise be payable

D

if the Premises or any part thereof or the owner thereocf were

not exempt therefrom. If New York City or any Person, except



the State of New York,

-

or a bureau or department of the State
of New York, or a public benefit corporation of the State of
New York, or an agency or authority of the State of New York
which is, or whose real property is, exempt from the payment
of Taxes, shall become Landlord hereunder, or if Landlord
shall for any reason no longer be exempt from the payment of
Taxes, Landlord shall pay the Taxes on or before the due date
thereof. Landlord shall have the right, at its own cost and
expense, after consultation with Tenant, to contest the im-
position of Taxes, and pending such contest, 1f permitted by
applicable law, Landlord shall not be required to pay the
Taxes being so contested, provided that neither the Premises
nor any part thereof, or interest therein or any income

therefrom, or any assets of Tenant, would, by reason of such

[

th

deferment, be forieited or lcst, or subjected to any lien,
encumbrance or charge and neither Landlord nor Tenant would,
by rsason thereocf, be subject to any civil or criminal lia-
bility. Landlord shall not, without Tenant's prior written
consent, enter into a settlement of any such centest if such
settlement would affect the amount of PILOT payable by Tenant

under this Le

n
f
n
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If Landlecrd shall have failed to pay the

Taxes as reguired hereunder and shall not have timely com-
menced a proceeding to cconteszt same, or snall have timely

commencad a proceeding to contest the Taxes but failure to
pay the Taxes during the pendency of such proceeding would

result in the loss or forfeiture of the Premises and the
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termination of Tenant's interest under this Lease or subject
Tenant's interest in the Premises or any part therecf or any
assets of Tenant to any lien, encumbrance or charge or sub-
ject either Landlord or Tenant to any civil or criminal pen-
alty, then Tenant may pay such unpaid Taxes and any interest,
fines and penalties thereon and deduct such payment from the
next installments of PILOT (and, to the extent, 1f any, that
such payment shall exceed the next installment of PILOT, from
the next installment(s) of Base Rent) payable under the Lease.
Nothing contained herein shall be construed to release Tenant
from its obligation to pay Impositions other than Taxes as

provided in this Article 4.

(b) DNecthing herein contained shall regquire Tenant
to pay municipal, state or federal income, inheritance, es-
tate, succession, transfer or gift taxes of Landlord, or any
corporate franchise tax imposed upon Landlord or any transfer
tax imposed on Landlord by reason of this Lease or the trans-
fer of any interest of Landlord or Master Landlord in this

ease or the Master Lease.

L—'i

Section 4.04. Any Imposition relating to a period

th

a part of which is included within the Term and a part of

which 1s included in a period of time before the Commencement

Date or after the date definitely fixed in Article 2 hereof

51



for the expiration cf the Term or the Expiration Date (wheth-
er or not such Imposition shall be assessed, levied, con-
firmed, 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 thé Com=-
mencement Date, such date definitely fixed for the expiration
of the Term, or the date of any earlier termination of this
Lease not attributable to an Event of Default hereunder, as
the case may be, so that Tenant shall pay that portion of
such Imposition which that part of such fiscal period in-
cluded in the period of time after the Commencement Date or
before such date definitely fized for the expiration of the
Term or the date of such earlier expiration 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 appor-
tionment of Impositions shall be made if this Lease is ter-
minated prior to the Expiration Date as the result of an
vent of Default.

Secticn 4.05. Tenant shall have the right at its
own expense 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 he

~

r

eof, payment of such Imposition

may be postponed if, and only as long as:
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(a) neither the Premises nor any part thereof,
or interest therein or any income therefrom, or any assets
of or funds appropriated to Landlord, would, by reason of
such deferment, be forfeited or lost, or subjected 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, at Tenant's
ocption, either Landlord or Depository, cash or other security
reascnably satisfactory to Landlord including, without limi-
tation, a guaranty from one or more of the Guarantors, which
guaranty and the financial condition of the guarantor(s)
thereunder shall be reasonably satisfactory to Landlord, in
the amount so contested and unpaid, together with all inter-
est 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. Upon
the termination of such proceedings, it shall be the obliga-
tion of Tenant to pay the amount of such Imposition or part
thereof as finally determined in such proceedings, the pavment
of which may have been deferred during the prosecution of
such proceedings, together with all costs, fees (including

attorney's fees and disbursements), interest, penalties and

Oother liabkilities in connection therewith, and upon such

payment, Landlord or Depository, as the case may be, shall
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return, with interest, 1if any, any amcunt deposited with it
"with respect to such Imposition as aforesaid, provided, how-
ever, tha%t Landlord or Depcsitory, as the case may be, at
Tenant's reguest or upon Tenant's failure to do so in a time-
ly manner, shall disburse said monies on deposit with it
directly to the imposing authority to whom such Imposition is
payable and any remaining monies, with interest, 1f any,’
shall be returned promptly to Tenant. If, at any time during
the continuance of such proceeding, Landlord, acting reason-
ably, shall deem insufficient the amount deposited as afore-
said, Tenant, upon demand, shall make an additional deposit
of such additional sums or other acceptable security as Land-
lord reasonably may request, and upon failure of Tenant to do
so, the amount theretcfore deposited may be applied by Land-

lord to the payment, removal and discharge of such Imposition

ct

and the interest and penalties in connection therewith and
any costs, fees (including attorney's fees and disbursements)
or other liability accruing in connection with any such pro-

ceedings, and the balance, if any, and any interest earned

thereon shall be returned to Tenant or the deficiency, 1if
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v Tenant to Landlord on demand. DNothing

~

contained in this Section £.05 shall be deemed to limit Ten-

+

ant's obligation to maks the deposits provided for in Article
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Section 4.056. Tenant shall have the right to seek
a reduction or reductions in the wvaluation of the Premises
assessed for Taxes and to prosecute any action or proceeding
in connection therewith, provided that no such action or
proceeding shall serve to defer Tenant's obligation to pay
any Imposition except in accordance with the provisions of

Section 4.05 hereof.

Section 4.07. Landlord shall not be reguired to
join in any proceedings referred to in Sections 4.05 or
4.06 hereof unless the provisions of any law, rule or
regulation in effect at the time shall reqguire that such
proceedings be brought by and/or in the name of Landlord,
in which event, Landlord shall join and cooperate in such
proceedings and/or permit the same to be brought in its
name but shall not be liable for the payment of any costs
or expenses in connecticon with any such proceedings. Tenant
shall promptly reimburse Landlord for any and all costs or
expenses which Landlord may sustain or incur in connection
with any such proceedings. In the event Tenant institutes a

proceading referred to in Sections 4.05 or 4.06 hereof and no

-

law, rule o

a}

regulation in effect at the time reguires 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 set forth hereinabove, co-
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operate with Tenant in such proceeding.
Section 4.08. Zny 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 Impcsition shall be prima facie evidence
that such Imposition is due and unpaid at the time of the

making or issuance of such certificate, advice or bill, at

the time or date stated therein.
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ARTICLE 5

DEPOSITS FOR IMPOSITIONS

Section 5.01.

(a) In the event that there shall be an Event of

De

Hy

ault (i) with respect to payment of Rental or any other
monetary obligation hereunder or (ii) under Section 24.01(g),
(h)y or (i), then (x) for so long as the Default which is the
basis for the Event of Default referred to in (i) above shall
remain uncured, and for a period of one year after the date
on which such Default shall be cured or (y) in case ¢f an
Event of Default referred to in (ii) above, for a period
commencing upon the occurrence of such Event of Default and
ending upon the date that the Default which is the basis for
such Event of Default shall be cured or, failing such cure,
upon the date any Mortgagee, in accordance with the applica-
ble provisions of this Lease, obtains possession of the Prem-
ises or takes a new lease of the Premises, Tenant shall make
deposits for Impositions in accordance with this Section 5.01
and shall othérwise be subject to this Article 5.

(b) In order to assure the payment of all Imposi-
ticns, Tenant, upon the written demand of Landlord after the
océur-ence cf an Event of Default described in paragraph (a)
above, shall deposit with Depository on the first day of each

and every month during the Term, an amount equal to one-twelfth
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(1/12th) of the annual Impositions then in effect, as reason-
ably estimated by Landlord.

(c) If, at any time, the monies so deposited by
Tenant shall be insufficient to pay in full the next install-
ment of Impositions then due, Tenant shall deposit the amount
of the insufficiency with Depository to enable Depository to
pay the next installment of Impositions at least ten (10)-
days prior to the Due Date thereof.

(d) 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.

(e)y 1I1f, at any time, the amount of any Imposition
is increased or Landlord receives information that an Imposi-
tion will be increased and the monthly deposits then being
made by Tenant under this Article would be insufficient to
pay such Imposition ten (10) days prior to the Due Date there-
of, the monthly deposits shall thereupon be increased in

order that Depository shall have sufficisnt monies for the
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installment of Impositions
ten (10) days prior to the Due Date thereof (or, in the event

ore said tenth

Hy

no such monthly deposit i1s payable by Tenant be

(10th) day, Tenant shall, on Landlord's demand, deposit

immediately with Depository sufficient monies for the payment

of the next, increased installment of Impositions). There-



after, the monthly payments shall be adjusted so that Deposi-
tory shall receive from Tenant sufficient monies to pay each
Imposition at least ten (10) days prior to the Due Date of
such Imposition.

(f) For the purpose of determining whether Deposi-
tory has on hand sufficient monies to pay any particular
Imposition at least ten (10) 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 item not yet due and
payable for the payment of an item that is due and payable.

(g) Notwithstanding the foregoing, deposited
monies may be held by Depository in a single bank account.

(h) If this Lease shall be terminated by reason
of any Event of Default or Tenant shall be dispossessed by
summary proceedings or otherwlise as provided in Section
24.03(b) hereof, all deposited monies under this Article then
held by Depository shall be paid to and applied by Landlord
in payment of any and all sums due under this Lease and Ten-
ant shall promptly pay the resulting deficiency.

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

(j) In the event that the Mortgagee shall require

Tenant to deposit funds to insure payment of Impositions, any



amount so deposited by Tenant shall be credited against the
amount, if any, which Tenant would otherwise be regquired to
deposit under this Article 5.

(k) 1If at the end of any pericd referred to in
Section 5.01(a) for the payment of deposits for Impositions
Tenant shall not be in Default with respect to payment of
Rental or any other monetary obligation under this Lease, the
requirement set forth in said section that Tenant make depos-
its shall cease and Depository shall refund to Tenant any
balance held by Depository pursuant to said section, with
interest, i1f any, earned thereon, after deducting from the
aggregate of such balance and interest such amount as Deposi-
tory may then be entitled to deduct pursuant to Section 41.04.

Section 5.02. If Landlord ceases to have any in-
terest in the Premises, Depository shall continue to hold the
deposits made purzuant to Section 5.01 in the special account
referred to therein, subject to the provisions of said sec-
tion. If appropriate, the name on the account shall be
changed by reason of Landlord's ceasing to have any interest
in the Premises. Upon notice from Landlord to Tenant of

er of said interest, Landlord shall be

(=2

Landlord's trans
deemed to be released from all lizbility with respect to said

nd T
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deposits T agrees to look scolely to Depository
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eree of Landlord's interest, as the case may
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and/or th

19

reguire, with respect thereto.
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ERTICLE 6

In the event that any payment of Rental payable to
Landlord shall not be received on or before the tenth (10th)
day after the due date thereof pursuant to this Lease, a late
charge on the sums so overdue equal to the Prime Rate plus
two percent (2%) per annum, for the period from the due date
to the date of receipt of payment, shall become due and pay-
able to Landlord as liquidated damages for the administrative
costs and expenses incurred by Landlord by reason of Tenant's
failure to make prompt payment. Any such late charge shall
be payable by Tenant on demand and shall constitute Rental
under this Lease. DNo failure by Landlord to insist upon the
strict performance by Tenant of its obligaticons to pay late
charges shall constitute a waiver by Landlord of its right to
enforce the provisions of this Article 6 in any insténce
thereafter occurring. The provisions of this Article 5 shall
not be construed.in any way to extend the grace periods or

notice

el

eriods provided for in Article 24. 'In the event that
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11l pay estimated Supplemsental Rent and PILOT in
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accordance with Sections 3.01(c¢c) and 3.02(b), the excess, if
any, of the amounts finally determined to be due under Sec-

tions 3.01(c) and 3.02(b) over the estimates paid thereunder



shall not be subject to the imposition of a late charge under

this Article 6.
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INSURANCE

Section 7.01.

(a) Tenant at its sole cost and expense shall,
upon Substantial Completion of the Building and at all times

thereafter throughout the Term:

(i) keep the Building insured under an "All
Risk of Physical L?ss” form of policy, including,
without limitation, coverage.for loss or damage by
water, flood, subsidence and earthguake (excluding,
at Tenant's opticn, from such coverage normal set-
tling only); such insurance to be written on an
"Lgreed Amount" basis, with the replacement value
of the Building to be determined from time to time,
but not less freguently than regquired by the in-
surer and in any event at least once every three
(3) vears, 1t being agreed that no omission on the

P

v

rt of Landlord to regquest any such determination
shall relieve Tenant of its obligation to determine
the replacement value thereof (in the absence of

such valuation, the FM (Factory Mutual) or IRI
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(Industrial Risk Insurers) Indices will be applied;

(ii) provide and keep 1in force comprehensive
general liability insurance against liability for
bodily injury, death and property damage, it being
agreed that such insurance shall (A) Se in an
amount as may from time to time be reasonably re-~
quired by Landlord, but not less than Fifty Mil-
lion Dollars ($50,000,000) combined single limit
inclusive of primary, umbrella and following form
excess policies for liability for bedily injury,
death and property damage (provided that, in the
event of either an assignment of this Lease or any
portion of Tenant's interest hereunder to a cooper-
ative corporation or a Condominium Transfer, Tenant
shall maintain such insurance in such amounts as
may from time to time be reascnably required by
Landlord with regard to such amounts as, at the
time in guestion, are customarily carried by pru-
dent owners of like cooperative or condominium
puildings in the Borough of Manhattan, but with
limits of not less than Two Million Dollars

($2,000,00C) in r

{y
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ct

Hh

spect of bodily injury or death

to any one person and Five Million Dollars

(55,000,000) in respect of bodily injury or death

to any number of persons in any one accident and



not less than Five Hundred Thousand Dollars
($500,000) for damages to property), (B) include
the Premises (including such portion of the Service
Road as traverses the Premises) and all streets,
alleys and sidewalks adjoining or appurtenant to
the Premises, (C) be of a blanket contractual na-
ture and shall contain an agreement by the insurer
to indemnify and hold Landlord and Master Landlord
harmless from and against all cost, expense and/or
liability (including, without limitation, attor-
neys' fees and disbursements) arising out of or
based upon any and all claims, accidents, injuries
and damages mentioned in Article 19 and reguired to
be insured against hersunder, and (D) also provide

the following protection:
(1) completed operations;

(2) the brocad form comprehensive general
liability endorsement voiding all exclusions

relating to restrictive contractual and em-

0]
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oy=2e coverage; and

(3) water damage legal liability;
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(iii) provide and keep in force workers' com-
pensaticn insurance providing statutory New York

State benefits for all persons employed by Tenant

at or in connection with the Premises;

(iv) provide and keep in force on an "Agreed
EZmount" basis rent insurance on an "All Risk of
Physical Loss" basis in an amount not less than
one (1) vear's current Base Rent (including Supple-
mental Rent, if applicable), PILOT and Civic Facil-

ities Payment ("Rent Insurance");

(v) if a sprinkler system shall be located
in any porticon of the Building, provide and keep in
force sprinkler leakage insurance 1n amounts ap-
proved by Landlord, which approval shall not be
unreasoconably withheld or delayed (the foregoing to
be required only 1f same 1s excluded from the in-
surance reguired to be provided and kept in force

pursuant to Section 7.01(a)(1));

(vi) provide and keep in force boiler and
machinery insurance 1in an amount as may from time
to time be reasconably determined by Landlord but

not less than Ten Million Dollars ($10,000,000)

per accident on a combined basis covering direct
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property loss and loss of income and covering all
steam, mechanical and electrical eguipment, includ-
ing without limitation, all boilers, unfired pres-
sure vessels, air conditiconing 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
toc time be reasonably determined by Landl&rd but
not less than Five Million Dollars ($5,000,000)

combined single limit; and

(viii) provide and keep in force such other
insurance in such amounts as may be regquired by
the Master Lease or 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) A1l insurance provided by Tenant as reguilred
by this Section 7.01 (except the insurance under Section

7.01(a) (iii)) shall name Tenant as named insured and Land-



lord and

s

daster Landlord as additional insureds to the ex-

-

tent, where applicable, of their respective insurable in-
terests in the Premises. The coverage provided by Tenant as
required by Sections 7.0l(a)(i), (v), (vi) and (vii) and any
other coverage, if regquired by any Mortgagee, also shall name
each Mortgagee as an additional insured under a standard

mortgagee clause.

{(c) Whenever Tenant shall be reguired to carry
insurance under this Section 7.01, Tenant shall not be re-
gquired to carry inéurance in any greater amounts or against
any additicnal 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

n

pecifically reguired 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.

{2) The loss under all policies recuired by any
provision of this Lease insuring against damage to the Build-
ing by fire or other casualty (other than Rent Insurance)

shall be payable to Depcsitory, except that amounts of less

than Two Hundred Fifty Thousand Dollars ($250,000) (Subject
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to Indexing) shall be payable in trust directly to Tenant for
application to the cost of Restoration in accordance with
Article 8. Rent Insurance shall be carried in favor of Land-
lord, Master Landlord and Tenant, as their respective inter-
ests appear, but the proceeds thereof (not to exceed one
vear's current Base Rent, PILOT, Supplemental Rent and Civic
Facilities Payment) shall be paid to Depository and shall be
applied to the Rental payable by Tenant under this Lease
until completion of Restoration of the Building by Tenant,
and any proceeds in excess of one (1) year's current Base
Rent, PILOT, Supplemental Rent and Civic Facilities Payment
shall be paid directly to Tenant. All insurance reqguired by
any provision of this Lease shall be in such form and shall
be issued by such responsible companies licensed to do busi-
ness in the State of New York as are reasonably acceptable to
Landlord. Any insurance company so licensed and rated by
Best's Insurance Reports (or any successor publicatioﬁ of
comparable standing) as A (Excellent) Class XII or better (or
the then equivalent of such rating) shall be acceptable to
Landlord. All policies referred to in this Lease shall be
procured, or caused to be procured, by Tenant, at no expense
to Landlord, and for periods of not less than one (1) year.

Fay
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such policies or certified copies thereof
shall be delivered to Landlord immediately upon receipt from

the insurance company or companies unless such originals are

required to be held by any Mortgagee, in which event, certi-
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icates with respect thereto, or if any insurance is carried
by Tenant in blanket, primary, umbrella or following form
excess policies, certified abstracted policies relating to
the Premises, shall be so delivered to Landlord, together
with proof satisfactory to Landlord that the then current
installment of premiums thereon has been paid, provided, that
Landlord shall not, by reason of custody of such policies, be
deemed to have knowledge of the contents therecf. New or
renewal policies replacing any policies expiring during the
Term shall be delivered as aforesaid at least twelye (12) days
before the date of egpiration. Alternatively, (1) at least
twelve (12) days before such date of expiration, Tenant shall
deliver to Landlord binders for =ach such new or renewal
policy or certificates with respect thereto (each such binder
or certificate or any certified copy delivered by Tenant
pursuant to this Lease to be signed by an authorized officer
or employee of the insurance company which shall issue the
underlying policy) together with proof of payment of premiums
as aforesaid, (ii) no later than sixty (60) days after such
date of expiration, Tenant shall deliver to Landlord a certi-

£ the declaration page of, or a certificate with
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respect to, each such new or renewal policy showing amounts
of coverage and limits of liability (and, in addition, with
o any insurance carried by Tenant in blanket, um-

brella, or following form excess policies, schedules showing

the location of premises covered thereby and the amounts of
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nsurance afforded by the policies applicable to the Prem-

}-1-

ises), and (iii) in any event, promptly after receipt there-
of, Tenant shall deliver to Landlord each such new or renewal
policy or a certificate with respect thereto or a certified
copy or a duplicate original of each such policy. 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 cancelling the policies or re-
ducing the amount of loss payable thereunder, provided, how-
ever, that premiums may be paid in installments in accordance

with the provisions of the applicable policies.

(b) Tenant and Landlord shall cooperate in connec-
tion with the collaction of any insurance monies ‘that may be
due in the event of loss, and Tenant and Landlord shall exe-
cute and deliver such prcofs of loss and other instruments as
may be reguired for the purpose of obtaining the recovery of
any such insurance monies. Tenant shall not name any Subten-
ant as a named or additional insured in any insurance policy

uired under this Article 7 unless such Subtenant's Sub-
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lease contains a provision reguiring such Subtenant to comply

with the obligetions imposed upon Landlord and Tenant in the
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precedir nt
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hall reimburse Landlord for any
and all costs cr expenses which Landlord may sustain or incur

in connection therewith.
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(c¢) Tenant shall not c¢btain separate insurance
(other than personal injury liability insurance) concurrent
in form or contributing in the event of loss with that re-
guired by this Lease to be furnished by Tenant, unless Land-
lord is included therein as an additional insured to the
extent of its insurable interest and each Mortgagee is in-
cluded therein as an additional insured with loss payable as
provided in this Lease. Tenant immediately shall notify
Landlord if any such separate insurance is cbtained and shall
cause the policies therefor or certificates with respect
thereto or certified abstracts thereof to be delivered as

elsewhere required in this Article.

(d) 211 property insurance policies as reguired
by this Lease shall provide in substance that all adjustments
for claims with the insurers in excess of Two.Hundred Fifty
Thousand Dollars ($250,000) (Subject to Indexing) shall be
made with Landlord, Tenant and any Mortgagee named as an
additional insured. In the event that (i) the amount offered
by Tenant's insurer in adjustment of a claim covered by the

5 or exceeds the estimated cost of

=2

preceding sentence ecgua
the Restoration as determined in accordance with Section 8.02(b)
with respect tTo the loss, damage or destruction which is the
basis of such claim or (ii) any such Restoration is completed
prior to the adjustment of the applicable claim, Landlord shall

consent to such adjustment. Any adjustments for claims with



the insurers involving sums of less than Two Hundred Fifty
Thousand Dollars ($250,000) (Subject to Indexing) shall be
made with Tenant. Landlord and Tenant agree to act reason-

ably in adjusting claims covered by this Section 7.02(d).

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

act reasonably in adjusting claims covered by this Section

(f) Tenant shall not violate or permit to be vio-
lated any of the conditions cr provisions of any insurance

polic

required hersunder, and Tenant shall so perform and

w2

satisfy or cause to be performed and satisfied all applicable
reguirements of the companies writing such policies so that
at all times companies of good standing, satisfactory to
Landlord, shall be willing to write and continue such insur-

ance.

(g) Each policy of property insurance reguired to

+H

be obtained by Tenant as herein prowvided and each certificate
with respect thereto issued by the insurer shall contain (1)
a provision that no act or omission or negligence of Tenant

or any other named insured or violation of warranties, decla-

rations or conditions by Tenant or any other named insured
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shall affect or limit the obligation of the insurance company
to pay the amount of any loss sustained, (ii) if any insur-

cy sets forth one or more restrictions with respect

[¥N

nc
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pol
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ct

o the performance of any work in or about the Building or
the purposes for which the Premises may be occupied or used,
an agreement that the coverage afforded by such policy shall
not be affected, as the case may be, by the performance of
any such work 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, (iii) a waiver
by the insurer of any claim for insurance premiums against
Landlord or any named insured or additional insured other
than Tenant, and (iv) a waiver of subrogation by the insurers

rom

tt

of any right to recover the amount of any loss resulting
the negligence of Tenant or Landlord or their respective
agents, employees or licensees. In addition, each policy of
insurance regquired *to be obtained by Tenant as herein pro-
vided and each certificate with respect thereto issued by the
insurér shall contain an agreement by the insurer that such
policy shall not be cancelled or modified without at least
thirty (30) days' prior written notice to Landlord and each

Mortgacgee.

(hy 211 liability insurance reguired to be pro-
vided and kept in force by Tenant under this Lease shall be

written on an "Occurrence" basis, provided, however, that
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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 build-
ings and improvements and most Institutional Lenders, then
Tenant may provide and keep in force liability insurance

written on such other basis.

Section 7.03. 1In the event that there shall be an
Event of Default (a) with respect to payment of Rental or any
cther monetary obligation hereunder or (b) under Section 24.01
(g), (h) or (i), then (x) for so long as the Default which is
the basis for the Event of Default referred to in (a) above
shall remain uncured, and for a period of one year after the
date on which such Default shall be cured, or (y) in case of
an Event of Default referred to in (b) above, for a periocd
commencing upon the occurrence of such Event of Default and
ending upon the date that the Default which is the basis for

Default shall be cured or, failing such cure,
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upon the date any Mortgagee, in accocrdance with the applic-
able provisions of this Lease, obtains possession of the

Premises or takes a new lease of th

1Y

Premises, | Tenant, on the
written demand of Landlord after the occurrence of any such
Event of Default, shall deposit with Depository on the first
lav of each and every month during such period an amount

equal to one-twelfth (1/12th) of the annual insurance premi-

l

ums payable in respect of coverage reguired to be maintained
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by Tenant hereunder, as reasonably estimated by Landlord,
unless such insurance premiums are reguired to be (and are)
deposited with a Mortgagee. If at any timé such insurance
premiums shall be increased or Landlord receives information
that the insurance premiums will be increased, and the month-
ly deposits being paid by Tenant under this Article would be
insufficient to pay such insurance premiums ten (10) days
prior to the due date thereof, the monthly deposits shall

thereupon be increased in order that Depository shall have

icient monles for the payment of the next, increased

4

suf
insurance premium ten (10) days prior to the due date thereof
(cr, in the event nc such monthly deposit is payable by Ten-
ant before said tenth (10th) day, Tenant shall) on Landlord's
demand, deposit immediately with Depository sufficient monies
for the payment of the next, increased insurance premium).
Thereafter, the monthly deposits shall be adjusted so that
Landlord shall receive from Tenant sufficient monies to pay
the insurance premiums at least ten (10) days before the
insurance premiums become due and payable. If at the end of
any period referred to in this Section 7.03 for the payment
of deposits for insurance premiums Tenant shall not be in De-
fault with respect to payment of Rental or any other monetary

obligation under this Lease, The r

(]

guirement that Tenant make
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peository shall refund to Tenant

any balance then held by Depository with interest, if any,

earned thereon, after deducting from the aggregate of such
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balance and interest such amount as Depository may then be

entitled to deduct pursuant to Section 41.04.

Section 7.04. The insurance reguired by this Lease,
at the option of Tenant, may be effected by blanket, primary,
umbrella or following form excess policies issued to Tenant
covering the Premises and other properties owned or leased by
Tenant or any affiliate of Tenant, provided that the policies
otherwise comply with the provisions of this Lease and speci-
fically allocate to the Premises the coverages regquired here-
by, 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, umbrella or following form excess policies,
Tenant shall furnish to Landlord and to each Mortgagee certi-
fied copies or duplicate originals of such policies, or cer-
tified abstracts thereof, showing all coverage relating to
the Premises, in place of the originals, 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 ratemaking body, copies of the schedule or make-up
of all improvements affected by any such blanket or umbrella

policy or insurance.
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Section 7.05. In place of any policy of insurance
required to be provided by Tenant under this Lease, Tenant
may provide one or mcre other policies of insurance which
" shall be reasonably satisfactory to Landlord, so long as the
types and amounts cf coverage kept in force by Tenant at no
time shall be different from or less than the types or

amounts specifically reguired under this Lease.

Section 7.06. DNotwithstanding any other provision
of this Article, Tenant shall at all times throughout the Term
provide and keep in force insurance of the type and at least

in the amounts reguired under the Master Lease.
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USE OF INSURAMCE PROCEEDS

Section 8.01. If all or any part of the Build-
ing 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, ordi-
nary 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 Five Thousand
Dollars ($5,000) (Subject to Indexing), and Tenant, at its
sole cost and expense, whether or not insurance with respect
to such damage or destruction shall have been in force at the
time of the occurrence thereof, and whether or not insurance
proceeds, if any, shall suffice to pay the cost of Restoration,
with reasonable diligence (subject to Unavoidable Delays)
shall restore, repair, replace or rebuild (collectively,
”Réstore") the Building or the portion therecf so damaged or
destroyed to at least the same value and as nearly as pos-
sible to the condition, gquality and class as the Building
existing immediately prior to such ocgurrence, with such

changes or alterations as Tenant, with the prior consent of
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Landlord (which consent shall not unreascnably be withheld or
delaved), shall elect tc make, provided that, after the Re-
storation, the Building is in substantial conformity with the
Master Development Plan, the Design Guidelines, and, in the
event such Restoration is commenced within ten (10) years
fter the Commencement Date, the Plans and Specifications,
and Landlord in no event shall be called upon to Restore any
Building now or hereafter existing or any portion thereof or
to pay any of the costs or expenses thereof. If Tenant shall
fail to commence to Restore with reasonable diligence (sub-
ject to Unavoidable Delays) the Building or the portion there-
of so damaged or destroyved, and such failure shall continue
for thirty (30) days after notice thereof from Landlord to
Tenant, or having so commenced such Restoration, shall fail
to pursue and complete the same with reasonable diligence
(subject to Unavoidable Delays) in accordance with the terms
of this Lease, and such failure shall continue for thirty
(30) days after notice thereof from Landlord to Tenant (un-
less such Restoration reguires work to be performed which
cannot by its nature reasonably be performed within such
thirty (30)-day period and Tenant fails to diligently pursue

the performance of such work during such period) or if prior

t

to the completion of any such Restoration by Tenant, this

Lease =zhall b

o

terminated by reason of Tenant's Default,
Landlord may, but shall not be reguired to, complete such Re-

storation, and Tenant shall pay to Landlord, on demand, all
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zpenses of such completion in excess of the insur-

m

nce proceeds (other than proceeds of Rent Insurance) re-

)

ceived by Landlord on account of such damage or destruction.
Each such Restoration shall be done in accorcdance with the
provisions of this Lease. In any case where this Lease shall
expire or be terminated prior to the completion of Restora-
tion, Tenant shall account to Landlord for all amounts spent
in ceonnection with any Restoration which was undertaken and
shall pay over to Landlord the remainder, if any, of the

Restoration Funds previously received by it.
Section 8.02Z.

(a) Subjeét to the provisions of Sections 8.03,
8.04 and, if applicable, Section 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 insur-
ance provided by Tenant (other than Rent Insurance) or cash
or the proceeds of any security deposited with Depository
pursuant to Secticn 8.05 (collectively, the "Restoration
Funds") but, in no event, to any extent or in any sum exceed-

ing the amount actually co
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rvy upon the
loss; preovided, however, that Depository, before paying such
monies over to Tenant, shall be entitled to reimburse itself
and Landlord therefrom to the extent, if any, of the neces-

sary and proper expenses pald or incurred by Depository and
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Landleord in the collection cf such monies. Depository shall
pay to Tenant, as hereinafter provided, the Restoration Funds,

for the purpose of th

(D

Restoration by Tenant of the Building.
Tenant shall restore the Building to a wvalue which shall be
not less than its value immediately prior to such fire or

other casualty.

{b) Prior to the making of any Restoration, Tenant
shall furnish Landlord with an estimate of the cost of such
Restoration, prepared by a licensed professional engineer or
registered architect, who shall be selected by Tenant and
approved by Landlerd, which approval shall not be unreason-
ably withheld or delayed. Landlord, at its election, may

engage a licensed professional engineer or registered archi-

o

ct

ect to prepare its cwn estimate of the cost of such Restora-
tion. If there 1s 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. Any refer-
ence in this Article 8 to the estimated cost of any Restocra-

tion shall mean such estimate as shall be determined in ac-

cordance with this Section 8.02(b).

(c) No Restoration shall be commenced until Tenant
shall have delivered to Landlord insurance policies with
respect to the Premises or certificates with respect to such

policies or certified copies or duplicate originals of such
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policies issued by responsible insurers, bearing notations

evidencing the pavment of the then current installment of

La}

premiums thereon or accompanied by other evidence satisfac-

such payments, for the insurance speci-

tt

tory to Landlord o
fied in Section 11.03(a)(i)-(iii) and, if the Restoration
involves work which affects the structural portion of the
Building, in Section 11.03(a)(iv). Alternatively, (i) at
least five (5) days before the date any such Restoration
shall be commenced, Tenant shall deliver to Landlord binders
for each such policy of insurance or certificates with re-
spect thereto, together with proof of payment as aforesaid,
(ii) no later than sizxty (60) days after such commencement
date, Tenant shall deliver to Landlord a certified copy of
the declaration page of, or a certificate with respect to,
each policy (or a certified copy thereof) showing amounts of
coverage and limits of liability (and, in addition, with
respect to any insurance carried by Tenant in blanket, um-
brella, or following form excess policies, schedules showing
the location of premises covered thereby and the amounts of
insurance afforded by the policies applicable to the Prem-
ises), and (iii) in any event, promptly after receipt there-

of, Tenan=t shall d

(Y

liver to Landlord each such policy or a

certifica=ze with respect thereto or a certified copy or a

ct

duplicate original of each such policy. Tenant, at no cost
or expense to Landlord, shall keep in full force and effect,

or cause to be kept in full force and effect, such insurance
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until completion of such Restoration. If, under the provis-
ions of any casualty, liability or other insurance policy or
policies then covering the Premises or any part thereof, any
consent to such Restoration by the insurance company Or com-
panies issuing such policy or policies shall be reguired to
continue and keep such policy or policies in full force and
effect, Tenant, prior to the commencement of construction of
the Restoration, shall obtain such consents and pay any addi-
tional premiums or charges therefor that may be imposed by
said insurance company or companies. Landlord and Tenant
shall comply with the provisions of Section 7.02 hereof to
the extent applicable to the insurance required by this Sec-

tion 8.02(c).

(d) Subject to the provisions of Sections 8.03,
8.04 and, if applicable, 8.05, the Restoration Funds shall
be paid to Tenant from time to time thereafter in install-
ments as the Restoration progresses, 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 since the last

previocus application, and due and payable or paid by Tenant.

4

£ any vendor's, mechanic's, laborer's, or materialman's lien
is filed against the Premisess 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 appro-
priated to, Landlord, Tenant shall not be entitled to receive
any further installment of Restoration Funds until such lien
1s satisfied or otherwise discharged. The preceding sentence
nctwithstanding, the existence of any such lien shall not
preclude Tenant from receiving any further installment of
Restoration Funds, provided such lien will be discharged with

funds from such installment.

(e) Subject to the provisions of Section 8.03

(a)(iv), the amount of any installment to be paid to Tenant
shall be such proportion of the total Restoration Funds re=-
ceived by Depository as the cost of labor and materials there-
tofore incorporated (or delivered to the Premises to be in-
corporated) by Tenant in the Restoration bears to the total
estimated cost of the Restoration by Tenant, less (i) all
payments thefetofore made to Tenant out of the Restoration
Funds and (ii) a percentage of the amount so determined to be
agreed upon by Landlord and Tenant, which shall not exceed

ten percent (10%) thereof.
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rovisions of Sections 8.03,
8.04 and, if applicable, 8.05, upon completion of and pay-

or th
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Restcration by Tenant, the balance of the Res-~

Fh

ment

toration Funds held by Depository shall be paid over to Ten-
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ant. In the event that the Restoration Funds do not suffice

1

to pay the cost of the Restoration, Tenant shall nevertheless
be reguired to complete the Restoration and pay any addition-

al

n

ums regquired for the Restoration.

(g) 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 r

(M

guest, to the extent not previously
paid to Tenant pursuant to this Section 8.02Z, and Tenant
shall pay to Landlord, on demand, any sums in excess of the
portion of the Restoration Funds received by Landlord neces-

sary to complete the Restoration.

Secticon 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 engineer or architect ap-
provad by Landlord pursuant to Section 8.02(b) stating (1)
that the sum then reguested to be withdrawn either has been
vaid by Tsnant or is due and pavable to contractors, sub-
contractors, materialmen, engineers, architects or other

Persons (whose names and addresses shall be stated) who have

rendered or furnished services or materials in connection

86



estoration and giving a brief description of such

P8

with the
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 rea-
sonable detail the progress of the work up to the date of
said certificate; (ii) that no part of such expenditures has
been or currently is the basis, in any previous or then pend-
ing requisition, for payment of an installment of the Restor-
ation Funds or has been paid out of any installment of the
Restoration Funds previously received by Tenant; (iii) that
the sum then requested does not exceed the value of the ser-
vices and materials described in the certificate; and (iv)
that the balance of the Restoration Funds held by Depository
will be sufficient to pay the balance in full of the cost of

the Resto

-

ation, and stating in reasonable detail an estimate

of said cost;

(b) there shall be furnished to Landlord an offi-
cial search, or a certificate of a title insurance company
reasonably satisfactory to Landlord, or other evidence rea-

sonably satisfactory to Landlord, showing that there has not

Hh

been filed any vendor's, mechanic's, laborer's or material-
man'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 per-

mitted to be created by Tenant affecting Landlord or the
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assets of, or funds appropriated to, Landlord, which had not
been discharged of record, except such as will be discharged
upon payment by Tenant of the reguisite amount out of the

sum then recguested to be withdrawn; and

(c) at the time of such payment to Tenant, there
is no existing and unremedied Event of Default on the part

of Tenant under Article 24.

Section 8.04.

(a) If any loss, damage or destruction occurs,
the estimated cost of Restoration of which eguals or exceeds
Two Hundred Fifty Theousand Dollars (5250,000) (Subject to
Indexing) in the aggregate, Tenant shall:

(i) cause the proposed Restoration to be carried
out under a registered architect selected by Tenant and ap-
proved in writing by Landlord ("Tenant's Architect") or a
licensed professional engineer whose gualifications shall
meet with the reasonable approval of Landlord ("Tenant's
Engineer"), which aprroval shall not be unreasonably withheld
or celayed;

(ii) furnish to Landlord at least thirty (30) days
before the commencement of any such Restoration, the follow-

ing:
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(w) complete plans and specifications for
the Restoration of the Building, prepared by a
licensed professional engineer or registered archi-
tect whose qualifications shall meet with the rea-
sonable approval of Landlord, together with any
required approval thereof and all permits, con-
csents, certificates and approvals required to be
obtained from Governmental Authorities with respect
to the Restoration and such plans and specifica-
tions (collectively, "Restoration Approvals'"), and,
at the reguest of Landlord, any other drawings,
information or samples to which Landlord is en-

titled under Article 1l (collectively, "Article 11

o

Materials"), all of said plans and specifications
and Zrticle 11 Materials to be subject to Land-
lord's review and determination, which shall not be

unreasonably withheld or delaved, that the proposed

Resto

Lo

ation shall result in a Building of at least
the same value and, as nearly as possible, the same
condition, guality and class as the Building which
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damage which created the need for such Restoration,
with such changes or alterations as Tenant shall
elect to make, provided that, after such Restora-

tion, the Building is in substantial conformity
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with the Master Development Plan, the Design Guide-
lines and, in the event such Restoration is com-
menced within ten (10) yvears after the Commencement
Date, the Plans and Specifications; Landlord's

review shall be carried out within thirty (30) days

Hy

of the date of the submission of the plans and
specifications by Tenant, and if Landlord shall not
have notified Tenant of its determination within
said period, it shall be deemed to have determined
that such plans and specifications are in substan-~
tial conformity with the reguirements of Section
8.01 and this Section 8.04(a)(ii)(w); in the event
such plans and specifications and Zrticle 11 Mater-
ials are substantially similar to the plans and
specificaticons and Article 11 Materials approved by
Landlord in respect of the Building as same was
constituted immediately pricr to the destruction or
damage which created the need for such Restoration,

Landlord shall determine that such plans and spe-

cifications and Article 11 Materials conform to th

D

reguirements of this Section 8.04(a)(ii)(w); (Land-
lord shall not unreasonably refuse to join in or
otherwise cooperate in the application for any
Restoration Approval, provided such application is

made without cost or expense to Landlord);



(z) a contract, in form assignable to Land-
lord (subject to any prior assignment to any Mort-
gagee), made with a reputable and responsible con-
tractor reasonably approved by Landlord, providing
for (A) the completion of the Restoration in ac-
cordance with said plans and specifications, and
(B) payment and performance bonds in forms and
issued by sureties satisfactory to Landlord, naming
the contractor as obligor and Landlord, Tenant and
each Mortgagee as obligees, each in a penal sum
equal to the difference between the estimated cost
of the Restoration and the amount of the insurance
proceeds available for the Restoration, except that
if, prior to the commencement of the Restoration,
Tenant shall deposit with Depository a bond, cash
or other security reasonably satisfactory to Land-
lord, in an amount egqual to said penal sum, Tenant
shall not be reguired to furnish said payment and

performance bonds;

(y) an assignment to Landlord (subject to
any prior assignment to any Mortgagee) without

recourse, representation or warranty of the con-

1Y

tract so furnished, such assignment to be duly
executed and acknowledged by Tenant and by its

terms to be esffective only upon any termination of
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b i

this Lease or upon Landlord's reentry upon the

-

Premises following an Event of Default prior to the
complete performance of such contract, such assign-
ment also to include the benefit of all payments
made on account of such contract, including pay-
ments made pricr to the effective date of such

assignment; and

(1i1ii) wupon completion of such Restoration, furnish
Landlord with respect thereto (&) a complete set of "as-
built" plans, prepared and certified to be complete and cor-
rect by Tenant's Architect or Tenant's Engineer, (B) where
applicable, a survey meeting the requirements of Section
11.04 herecf, and (C) a copy of a current permanent Certi-
ficate of Occupancy duly issued by the New York City Depart-
ment of Buildings, to the extent required for lawful occu-

pancy and use of the Building.

(b) Notwithstanding that the estimated cost of
Restoration of any loss, damage or destruction is less than
Two Hundred Fifty Thousand Dollars ($250,000) (Subject to
Indexing), to the extent that any portion of the Restoration
involves work which affects the exterior of the Building, in-
cluding windows, or invclves a change in the height, bulk or

setback of the Building from the height, bulk or setback
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sxisting immediately prior to the loss, damage or destruc-
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tion, or affects any other matter reguired to be in confor-
mity with the Master Development Plan, the Design Guidelines
or, in the event such Restoration is commenced within ten
{10) years after the Comméncement Date, the Plans and Speci-
fications, then Tenant shall furnish to Landlord at least
fourteen (14) days before the commencement of the Restoration
a complete set of plans and specifications therefor, prepared
by a licensed professional engineer or registered architect
whose qualifications shall meet with the reasonable approval
of Landlord, and, at Landlord's request, any of the Article 11
Materials, all of the foregoing to be subject te Landlord's

review and approval as provided in Section 8.04(a)(ii)(w).

(c) In the event that Tenant shall desire to modi-
fy the plans and specifications which Landlord theretofore
has approved pursuant to Section 8.04(a)(ii)(w) with respect
to, or which will in any way affect, any aspect of the ex-
terior of the Building or which will affect compliance with
the Design Guidelines or the Master Development Plan, Tenant
shall submit the vproposed modifications, to Landlord. Tenant
shall no<t be reguired to submit to Landlord proposed modifi-

cations of the plans and specifications which affect

bt
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the interior of the 2Euilding. Landlord shall review
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proposed changes to determine whether or not they (i) conform

o the Master Development Plan and the Design Guidelines and



(ii) provide for design, finishes and materials which are
comparable in gquality to those provided for in the approved
plans and specifications, and shall apprové such proposed
changes if they do so conform and so provicde. If Landlord
determines that the proposed changes are not satisfactory in
light of the above criteria, it shall so advise Tenant, spec-
ifying in what respect the plans and specifications, as so
medified, 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 guality to those pro-
vided for in the approved plans and specifications. Within
twenty (20) business days, 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 ten (10) business days of the
date of delivery of the plans and specifications, as so re-
vised (or one or more portions thereof), by Tenant, and 1if
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 8.05. If the estimated cost of any Restor-

ation, determined as provided in Section 8.02(b), exceeds the



net insurance proceeds, then, prior to the commencement of
such Restoration, Tenant shall deposit with Depository a
bond, cash or other security reasonably satisfactory to Land-
lord, which may include, without limitation, a guaranty from
one or more of the Guarantors, which guaranty and the finan-
cial condition of the guarantor(s) thereunder shall be rea-
sonably satisfactory to Landlord, in the amount of such ex-
cess, to be held and applied by Depository in accordance with
the provisions of Section 8.02, as security for the comple-
tion of the Restoration, free of public improvement, vendors',
mechanics', laborers' or materialmen's statutory or other

similar liens.

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 de-
struction of the Building or any part thereof or by reason

£ the untenantsbility of the same or any part thereof, for

o
or due to any reason Or cause whatsoever, and, in accordance

with Section 227 of the Real Property Law of the State of New
York (or any successor statutory provision), Tenant expressly

agrees thnat it shall have no richt to guit or surrender pos-

[ O]
1Y

ssicn of the Premises or any part thereof and that its

obligations hereunder, including without limitation, the



paymernt of Rental payable

a3

v Tenant hereunder, shall continue
as though the Building had not been damaged or destroyed and

without abatement, suspension, deduction, discount, counter-

claim, offset, diminution or reduction of any kind. Nothing

set forth in this Section 8.06 shall impair Tenant's right to
seek a reduction in the assessed wvalue of the Premises by

reason of such damage or destruction or otherwise.
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Section 2.01.

(a) If at any time during the Term, the whole or
substantially all of the Premises shall be taken (exXcluding a

N

taking of the fee

o)
jo]
ct
(D

rest in the Premises, or any leasehold

hat of the Tenant's, if after such

ct

interest superior to
taking, Tenant's rights under this Lease are not affected)
for any public or guasi-public purpose by any lawful power or

the right of condemnation or

Hy

authority by the exercise o
sminent 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

and the Rental pavable by Tenant hereunder shall be equitably

apportioned as of the date of such taking.

(63}

(b) The term "substantially all of the Premises"
shall be dsemed to mean such portion of the Premises as, when
SO taken,_would lsave remaining a balance of the Premises
which, due sither toc 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
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regulazicns then existing or prevailing and the Master De-
velopment Plan, and after performance by Tenant of all cove-
nants, agreements, terms and provisions contained herein

(including, but not limited to, the payment of Rental) or by

D

law reguired to be observed or performed by Tenant, permit
+he Restoration of the Building thereon 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. The average net annual
income produced ky the Building during (i) the period com-
mencing on the date of Completion of the Building and ending
on the last anniversary of said 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

fair and reasonable net annual income.

h

determining what 1is

[s})
t

1f there be any dispute as to whether or not "substantially

all of the Premises"

has been taken, such dispute shall be
resolved by arbitration in accordance with the provisions of

Article 36.

(c¢) If the whole or substantially all of the Pre-

d on, over or
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under the Premises shall be take
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ondemned as provided
in this Article 9, the award, awards or damages 1n respect

thereof (collectively, the "Award") shall be apportioned as



follows: (i) there shall first be paid to the Trustee (as
defined in the Master Lease) an amount egqual to the amount,
if any, which it is entitled to receive pursuant to Section
14.02 of the Master Lease as the same is in effect on the
date of this Lease; (ii) there shall next be paid to the
Mortgagee which holds a first lien on Tenant's interest in
this Lease so much of the balance of the Award as shall equal
the unpaid principal indebtedness secured by such Mortgage
with interest thereon at the fate specified therein to the
date of payment; (iii) there shail next be paid to Landlord
so much of the Award which is for or attributable to the
value of (A) the Landg, and the Civid Facilities, if any,
situated on, over or under the Premises, less the amount, if-
any, paid to the Trustee pursuant to clause (i) of this para-
graph (c), and (B) Landlord's reversionary interest in the
Building so taken, and Tenant shall receive no part of such
portion of the Award; and (iv) Tenant shall receive the ba-
lance of the 2ward, if any. If there be any dispute as to
which portion of the Award is attributable to the Land and
such Civic Facilities and which portion is attributable to
the Building, or as to the value of Landlord's reversionary
interest in the Building, such dispute shall be resolved by
arbitration in accordance with the provisions of Article 36,
provided, however, that any apportionment made in accordance
with the terms of this Lease and embodied in the decision of

a court having jurisdiction over such taking shall be binding
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upon the parties (except to the extent such decision may be

b & P

appealed).

(d) Each of the parties agrees to execute any and
all documents that may be reasonably required in order to

facilitate collection by them of such porticns of the Award.

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 tc the
provisions of the applicable federal or New York State law or
(ii) the date on 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 fed-

eral or New York State law.

Section S.03. If less than substantially all cf
the Premises shall be so taken, this Lease and the Term shall
continue as to the portion of the Premises remaining without
abatement of the Rental or diminution of any of Tenant's
obligations hereunder. Tenant, at its sole cost and expense,
whether or not the portion of the Award paid to Depository or
Tenant, 1f any, shall be sufficient for the purpose, shall

proceed with reasonable diligence (subject to Unavoidable
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Delays) to Restore any remaining part of the Building not so
taken so that the latter shall be complete, rentable, self-
contained architectural units in good condition and repair in
conformity with the Master Development Plan, the Design
Guidelines, and, in the event such Restoration is commenced
within ten (10) years after the Commencement Date, the Plans
and Specifications. .In the event of any taking pursuant to
this Section 9.03, there shall first be paid to Landlord,
subject to the rights of the Trustee (as defined in the Master
Lease) pursuant to the Master Lease as the same is in effect
on the date hereof, the entire portion of the Award for or
attributable to the Land taken, considered as unimproved and
unencumbered by this Lease, and the Civic Facilities taken,
if ény, situated on, over or under the Premises, without
deducting therefrom the value of Tenant's interest in this
Lease; and the balance of the Award, if any, shall be paid to
Depository, except that if such balance shall be less than
Two Hundred Fifty Thousand Dollars ($250,000) (Subject to
Indexing), 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 Building 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
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all necessary and proper expenses pald or incurred by Deposi-

»Cs

tory, 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 Building 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 conditiocons
set forth in Article 8. Any balance of the Award held by De-
pository and any cash and the proceeds of any security depo-
sited with Depository pursuant to Section 9.04 remaining
after completion of the Restoration shall be paid to Tenant.
Each of the parties agrees to facilitate collection by them
of their respective portions of the Award. If the portion of
the Award made ava;lable by Depository, as aforesaid, 1is
insufficient for the purpose of paying for the Restoration,
Tenant shall nevertheless be required to make the Restoration

and pay any additional sums required for the Restoration.

Section 9.04. If the estimated cost of any Re-
storation reguired by the terms of this Article 9, as de-
termined in the manner set forth in Section 8.02(b), exceeds
the net Award, then, prior to the commencement of such Resto-
ration, Tenant shall deposit with Depository a bond, cash or
other security reasonably satisfactory to Landlord, which may

include without limitation, a guaranty from one or more of
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the Guarantors, which guaranty and the financial condition

of the guarantors thereunder shall be reascnably satisfactory
to Landlord, in the amount of such excess, to be held and
applied by Depository in accordance with the provisions of
Section 2.03, as security for the completion of the Restora-
tion, free of public improvement, vendors',6 mechanics',

laborers' or materialmen's statutory or other similar liens.

Section 2.05. 1If the temporary use of the whole
or any part of the Premises shall be taken at any time dur-
ing the Term 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 thocse 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
any abatement, suspension, deduction, discount, counter-claim,
coffset, diminution or reduction whatsoever, and Tenant shall
be entitled to receive for itself any award or payments for

such use, provided, however, that:

(a)y 1fi the taking is for a period not extending
beyond the Term and 1f such award or payment is made less
freguently than in monthly installments, the same shall be

paid to and held by Depository as a fund which Depository
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ordance with the provisions of Article

to the payme
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t of the Rental payable by Tenant hereunder, ex-
cept that, if such taking results in changes or alterations
in the Building which would necessitate an expenditure to
Restore the Building to its former condition, then, a portion
of such award or payment sufficient 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 the Building to its 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
Building or to the payment of Rental until the end of the
Term (or, if the taking 1s for a period terminating prior to

~

the end of the Term, until the =nd of such pericd), shall be

paid to Tenant; or

D

(b) 1if the taking is for a period extending beyond

the Term, such award or payment shall be apportioned between

andlord and Tenant as of the Expiration Date, and Landlord's

L—1

I\

nd Tenant's share thereof, if paid less freguently than in
monthly installments, shall be paid to Depository and applied
in accordance with the provisions of Section 9.05(a), pro-
vided, however, that the amount of any award cor payment al-

lowed cr retained for the Restoration of the Building, net of
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any amounts actually expended by Tenant for such Restoration,
shall remain the property of Landlord if this Lease shall

expire prior to the Restoration of the Building.

Section 9.06. 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 ¢.07. Landlord and Tenant and any Mort-
gagee shall be entitled to file a claim and otherwise par-
ticipate in any condemnation or similar proceeding, and all

hearings, trials and appeals in respect thereof.

Section 9.08. DNotwithstanding 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 toc assert claims for any trade fixtures and personal
Yy

property so taken which were the property of Tenant or its

s

Subtenants (but not including any Eguipment) and for reloca-
tion expenses of Tenant or its Subtenants, and all awérds and
damages in respect thereof shall belong to Tenant and its
Subtenants, and Landlord hereby walves any and all claims to

any part thereof; provided, however, that if there shall be

no separate award or allocation for such trade fixtures or
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personal property, then such claims of Tenant and its Sub-

tenants, or awards and damages, shall be subordinate to Land-

lord's claims under this Article.
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ASSIGNMENT, SUBLETTING, MORTGAGES, ETC.

Section 10.01.

(a) Until Substantial Completion of the Building,
neither this Lease nor any portion of the interest of Tenant
in this Lease, cshall be sold, assigned, or otherwise trans-
ferred, whether by operation of law or otherwise, nor shall
any of the issued or outstanding capital stock of any cor-
poration which, directly or indirectly, is Tenant under this
Lease or which is a general partner of any partnership that
is Tenant under this Lease be (voluntarily or involuntarily)
scld, 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

ucn

consolidation of

n

[¢]

orporation into or with another cor-
peration, nor shall additional stock (or any warrants, op-
Zions or debt securities convertible, directly or indirect-
ly, 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
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change of the controlling stock ownership of such corpcration

as held by the shareholders thereof,

nor shall any general

partner's interest in a partnership which i1s Tenant under

this Lease be (voluntarily or involuntarily) sold, assigned

or transferred (each of the foregoing transactions with re-

spect 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 prior consent of Landlord (which consent shall

be at the sole discretion of Landlord)

in each case and the

delivery to Landlord of all of the information and documents

specified in Section 10.01(d) hereof.

preceding sentence, a Transfer
a sale, assignment or transfer
or more of the Guarantors, but

such event occurring by reason

tors.) DNotwithstanding the foregoing,

(For purposes of the

shall not be deemed to include

by reason of the death of one

shall be deemed to include any

of the

death of all the Guaran-

Landlord agrees that

it shall not withhold its consent to an assignment by Tenant,

prior to Substantial Completion of the Building, of all or

any portion of Tenant's interest in this Lease or to a Tran

provided that (i) one or more of Frederick Elghanayan, H. Henr

Elghanayan, Jeffrey Elghanayan or Kamran T. Elghanayan shall

have and retain operating control of

the assignee or of Ten-

ant, (ii) the Guaranty and the letter of credit referred to in
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Secticon 11.14 shall remain in full force and effect and shall
in all respects be unaffected by such assignment or Transfer,

(iii) no Default shall exist under this Lease, (iv) the pro-

'Y
O
n
14
Q,
ct
[
[}
o}
w
[\
9]
ct

ion does not violate the terms of Section IQ.Ol(c)
hereof and (v) Tenant complies with the applicable provisions
of Section 10.01(d) hereof. In the event that Landlord with-
holds such consent, Landlord shall specify teo Tenant the reason

therefor.

(b) Landlord agrees that, after Substantial Com-
pletion of the Building, Tenant may (i) assign this Lease or
any portion of Tenant's interest hereunder (including, with-
cut limitation, an assignment to a cooperative corporation),
(ii) sublet the Premises as an entirety or substantially as
an entirety, (iii) subject all or a portion of Tenant's in-
terest in this Lease to a regime of condominium ownership
("Condominium Tranzfer") or (iv) effect a Transfer, in each
such case without the consent of Landlord, provided that (X)
the proposed transaction does not violate the terms of Sec-
tion 10.01(c) hereof, {(7) Tenant ccmplies with the applicable
provisions of Sections 10.01(d) and, in the case of an assign-
ment to a cooperative corporation or Condominium Transfer,

10.01(e) hereocf and (Z) no notic

[tY

specifying that a Default

2xists under this Lesase shall have been given by Landlord to

+

enant (unless the Default specified in any such notice has

been cured). Notwithstanding any transfer by Tenant of all
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or a portion of Tenant's interest in this Lease or the Premises,

the then Tenant's obligation to effectuate Ccmpletion of the
Building in accordance with the provisions of Article 11

shall remain in full force and effect.

(c) In no event, whether before or after Substan-
tial Completion of the Building, shall Tenant make a Transfer
or Condominium 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 (i) which is
(or any principal of which 1is), at the time of such trans-
action, either (&) financially irresponsible, or (B) con-
trolled by or under common control with Perscns convicted of
felonies or known to be engaged in criminal activities, (11)
against which (or against any principal of which) any action
or proceeding is pending to enforce rights of the State of
New York or any agency, department, public authority or pub-
lic 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,

O

r

—

iii) to which (or to any principal of which) any notice

substantial monetary default which remains uncured has

Hh

o
been given by the State of New York or any agency, depart-
ment, 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
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or public benefit corporation. Notwithstanding the forego-
ing, in the case of a Condominium Transfer, the requirements
of this Section 10.01(c) shall not apply tec purchases of in-
dividual residential units (except a sale of more than five

(5) units to a single purchaser).

(d) No assignment of this Lease or any portion of
Tenant's interest hereunder, subletting of the Premises as an
entirety or substantially as an entirety, or Transfer or Condo-
minium Transfer shall become effective under this Lease unless

and until Tenant delivers the following documents to Landlord:

(1) in the case of an assignment, (A) an
éxecuted counterpart of the instrument(s) of as-
signment, in form and substance reasonably satis-
factory to Landlord, which may be without recourse,
representations or warranties, containing, inter
alia, the name, address and telephone number of the
assignee, (B) executed instrument(s) of assumption
of all of Tenant's obligations under this Lease by
sald assignee, 1n form and substance reasonably
satisfactory to Landlord, effective from and after
the date of the assignment, and (C) a certificate
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 the general
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partners thereof, (y) in the case of a privately
held corporation, the names and addresses of all
persons owning stock of, and all directors and
officers of, the assignee and (z) in the case of a
publicly held corporation, the names and addresses
of all persons owning five percent (5%) or more of
any class of stock of, and all directors and offi-

cers of, the assignee;

(ii) in the case of a subletting of the
Premises as an entirety or substantially as an
entirety, (2) an executed counterpart of the sub-
lease, which shall to Landlord's reasonable satis-
faction require the subtenant to assume and perform
all of the covenants and terms of this Lease, and
containing, inter alia, the name, address, and
telephone number of the subtenant, and (B) a cer-
tificate of the subtenant or an authorized officer
or general partner thereof, setting forth: (x) in
the case of a partnership, the names and addresses

of the general partners thereof, (y) in the case of

T

a privately held corporation, the names and addres-
ses of all perscns owning stock of, and all direc-
tors and officers of, the sublessee, and (z) 1n the
case of a publicly held corporation, the names and

addresses of all persons owning five percent (5%)
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cr more if any class of stock of, and all directors

and officers of, the sublessee;

(iii) 1in the case of a Transfer, (A) an exe=-
cuted counterpart of each document by which such
Transfer was accomplicshed, and (B) a certificate of
an authorized cfficer or general partner of Tenant,
setting forth: (x) if Tenant is a partnership, the
names and addresses of all persons becoming general
partners thereof as a result of such Transfer, (y)
if Tenant is a privately held corporation, the
names and addresses of all persons acquiring stock
of Tenant as a result of such Transfer, and (z) if
Tenant 15 a publicly held corporation, the names
and addresses cf all persons acguliring five percent
(5%) or more of any class of stock of Tenant as a

result of such Transfer;

(iv) 1in the case of a Condominium Transfer,
(A) an executed counterpart of each document by
wnich such Condominium Transier shall be accom-
plished, which documents, in the aggregate, to

rd's reasonabl
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faction shall evidence

the assumption oi, or
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ment to fulfill, all of
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Tenant's obligations under this Lease in respect of
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the portion of Tenant's interest hereunder so trans-
ferred, by the transferee(s) whose name(s) and
address(es) shall be set forth therein, (E) a certi-
ficate of an officer or member of the board of
managers of the condominium association or corpora-
tion, as the case may be, setting forth the names
and addresses of all managers and officers of such

association or corporation; and

(v) in all such cases, such other documents

and information as Landlord may reasonably regquest.

Tenant shall have the ricght, prior to the effective date of
any proposed transaction of the type specified in this sec-
tion, to notify Landlord of such proposed transaction and tq
submit to Landlord all of the information and copies of the
applicable documents provided for herein (which documents may
be unexecuted but which shall, in all other respects, be in
final form). Within twenty (20) days after the date of de-
livery of all of such information and documents, Landlord

shall notify Tenant whether the form and substance of each

Q.

such document required to be reasonably satisfactory to Land-
lord is reasonably satisfactory to Landlord, specifying, in
the event that Landlord determines that any such document is

not reasonably satisfactory, the reason for such determina-

tion. If Landlord shall not have notified Tenant of its

[
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determlnatcl

O

n within such period, it shall be deemed to have

determined that the form and substance of each such document

is reasonably satisfactory.

(e) In connection with a proposed assignment to a
cooperative corporation or Condominium Transfer pursuant to
Section 10.01(b), Tenant shall be entitled, prior to Substan-
tial Completion of the Building, (i) to submit to the New
York State Department of Law an offering plan, cooperative
policy statement and/or other necessary or appropriate docu-
mentation (copies of all of the foregoing simultaneously to
be submitted to Landlord but not to be subject to Landlord's
consent or approval) and (ii) to undertake marketing activi-
ties with respect to the units in the Building which are
covered by such offering plan or cooperative policy state-
ment. Tenant acknowledges that no such assignment to a coop-
erative corporation or Condominium Transfer shall be effec-
tive under this Lease, and Tenant agrees not to declare any
such offering plan effective, unless and until (i) there has

been achieved Substantial Completion of the Building, (ii)

h

Tl

-ty

teen vercent (15%) of the residential units in the Build-

b
M

ing have been made subject to bona fide purchase (subscrip-
rion) agreements duly executed by purchasers who shall be

unaffiliated with Tenant or any of the Guarantors (each such

agreement to contain an affidavit wherein the purchaser



swears that he, she or it is purchasing the unit covered
thereby for his, her or its own personal use and occupancy or
for the personal use and occupancy of one or more members of
such purchaser's immediate family and not for the account of
any other person or entity) and (iii) Tenant complies with
all requirements of the New York State Department of Law
imposed with respect to such offering plan or cooperative
policy statement and all other applicable Requirements.
Notwithstanding the foregoing,‘a bona fide purchase (sub-
scription) agreement duly executed by a purchaser who shall
be affiliated with Tenant or any Guarantor shall be counted

in partial fulfillment of the requirements of clause (ii) of

(1Y

the preceding sentence provided that the aforesaid affidavit
of such purchaser ccntains a statement that he, she or it
then resides in the Building and resided therein prior to

the making of such affidavit. In the event that, prior to
the first anniversary of the date that eighty percent (80%)
of the residential units in the Building have become subject
to wvalid Subleases, Tenant shall declare any such cooperative
or condominium offering plan effective, and if thirty-five

) of the residential units in the Building shall

(@8]
wn

o'~

percent (359
not have been made subject to bona fide purchase (subscrip-
tion) agreements duly executed by purchasers as aforesaid,
enant, prior to the date such offering plan is declared

effective, shall deposit with Landlord a clean irrevocable

letter of credit in an amount egual to the aggregate Base
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paid by Tenant under this Lease in respect of the
twenty-four (24)-month period following the date of such
deposit, drawn in favor of Landlord and in form and content
acceptable to Landlord, having a term of not less than one
(1) year, payable upon presentation of sight draft in United
tates dollars issued by and drawn on a commercial bank or
trust company which is a member of the New York Clearing
House Association. The letter of credit shall be renewed in

the same amount and, as same may be renewed, shall remain in

=
=

Hh

fect until thirty-five percent (35%) of the residential
units in the Building shall have been made subject to such
bona fide purchase (subscription) agreements, whereupon Land-
lord shall return the letter of credit to Tenant. Each re-
newsd letter of credit shall be delivered to Landlord not
less than forty-five (45) days before the expiration of the

then current lette

[}

of credit. Tenant, in lieu of depositing

with Landlord one or more renewals of the initial letter of

.

credit, shall be entitled to so deposit one or more exten-

1Y

sions of same or one or more new letters of credit, provided

+hat each such extended or new letter of credit, as the case

h

o2

ive (45) days before the

h
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may be, shall be deposited forty-

[}

nt

'_l
1]
ot
ct

f the then curr ter of credit and shall
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[

otherwise comply with the provi

=

O]

ons of this Section 10.01(2).
Failure of Tenant, in accordance with this Section 10.01(e),
to deliver either a renewal of the letter of credit or an

extension of the letter of credit or a new letter of credit
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shall, in addition to the other remedies provided herein,
entitle Landlord, after ten (10) days written notice to Ten-
ant (unless such failure shall be cured within such ten (10)-
day period), to present the letter of credit or renewal thereof
for payment, in which event Landlord may hold and apply the pro-
ceeds thereof (together with any interest earned thereon) as
provided hereinbelow. At any time during the period that
Tenant shall be required under this Section 10.01(e) to main-
tain the letter of credit in effect, if Landlord shall fail
to receive any installment of Rental or portion thereof be-
fore the expiration of the grace period set forth in Section
24.01(a), Landlord is hereby authorized by Tenant to present
the letter of credit or renewal thereof for payment and apply
all or a portion of said security (or the proceeds thereof)
to the payment of any unpaid installment of Rental as the
same becomes due. 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 present the letter of credit or renewal thereof for pay-
ment and retain all of said security (or the proceeds there-

of) as liguidated damages. Landlord shall give notice to

[tV
0

Tenant whenever Landlord appli

any portion of said security

H

or the proceeds thereof. DNo presentation for payment of the
letter of credit or application of the security (or the pro-

ceeds thereof) shall be deemed to cure, or constitute a waiv-
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er by Landlord of, any Default by Tenant in its obligation to

pay Rental.

(f) The foregoing recuirements of prior consents
by Landlord shall not apply to the acquisition of this Lease
by a Mortgagee through the foreclosure of a Mortgage complying
with the terms of Sections 10.10 and 10.11 hereof, or through
a deed or instrument of transfer delivered in lieu cf such
foreclosure, so long as such Mortgagee shall, in the instru-
ment 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 ob-
served or performed by Tenant, subject to the provisions of
Section 41.08 hereof. Each reference in this Section 10.01(f)

1"

to "Mortgagee" shall be deemed to include a wholly owned
subsidiary {(direct or indirect) of such Mortgagee, provided
such Mortgagee has delivered to Landlord a written notice
advising that such a subsidiary should be so deemed and cer-
tifving (i) that such subsidiary is wholly owned (direct or
indirect) by such Mortgagee and (ii) that such subsidiary 1is

authorized to act in the place and st=ad of such Mortgagse.

ned in this Lease 1s intended to limit Tenant s

[N

Mothing conta

right to pil

)

ce mortgages on its intersest in this Lease, but
if a holder of a mortgage is not an Institutional Lender it
shall not be deemed to be a Mortgagee under any provision of

this Lease except as expressly provided in Sections 10.01(f),

10.01(g), 10.10(d), 10.11(e), 25.05(d) and 27.04.
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(g) 1In connection with a wvalid sale, assignment

or other transfer (other than a Condominium Transfer), made

~

after Substantial Completion of the Building in accordance
with the provisions of Article 10, of all or a portion of
Tenant's interest in the Premises, Tenant shall have the
right to take back a mortgage on the Premises in Tenant's
favor. Provided (i) Landlord is given prompt notice cof such
mortgage (together with a complete and correct copy thereof,
certified as such by the holder) and the name and address of
such holder, and (ii) the holder of such mortgage was a Ten-
ant under this Lease or is one or more GCuarantor(s) or an
entity controlled by such Guarantor(s), such holder shall be
entitled to receive all notices and copies of notices re-
guired to be given to a Mortgagee pursuant to Section 10.10(a)
and to cure any Default within the applicable time period
given to a Mortgagee under said section, and, further pro-
vided such holder is not a Person described in clauses (1),
(i1) or (iii) of Section 10.01(c), it shall be entitled to
obtain possession of the Premises and/or to obtain a new
lease of the Premises, all in accordance with the applicable

Sections 10.10 and 10.11. The holder of such a

Ft

rovisicns o

18]

mortgage shall not be deemed to be a Mortgagee for any other

purpose under this Lease.

Section 10.02.

(a) No assignment of this Lease or any portion of
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Tznant s interest hereunder, subletting 2f the Premises as an

entirety or substantially as an entirety, Transfer or Condo-

minium Transfer shall have any validity under this Lease or

N

become effective as to Landlord except upon compliance with

(a3}
=

the provisions of this Article 10.

(b) Upon the completion in accordance with the
provisions of this Article 10 of (i) a valid assignment and
assumption ¢f Tenant's entire interest in this Lease, or (ii)
a valid Condominium Transfer of Tenant's entire interest in
this Lease to transferees who shall assume all of Tenant's
obligations hereunder, the assignor shall be automatically
released from all of its obligations under this Lease. Such
release shall not affect'the Guaranty or the letter of credit
referred to in Section 11.14. Landlord shall execute any
documents which may be necessary to confirm or evidence such

release.

Section 10.03. Any consent by Landlord under Sec-
tion 10.01 above shall apply only to the specific transaction

thereby authorized and shall not relieve Tenant from the

L

eguirement of obtaining the prior consent ¢of Landlord to

any further sale or assignment of this Lease or Transfer or
subletting of the Premises as an =ntirety or substantially as
an =2ntirety, as and to the extent required hereunder.



n 10.0 Without Landlord's prior consent,

15
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but subject to the provisions of this Section 10.04, Tenant
may enter into agreements for the subletting of residential
and non-residential space in the Building (except for sublet-
ting of more than fifteen (15) residential units to one Subten-
ant), or the occupancy of such space pursuant to licenses or
concessions for periods shorter than 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 Sub-
lease shall obligate the Subtenant pursuant thereto to occcupy
and use the premises included therein as and for the purposes

contemplated by the Master Lease and this Lease and in accor-

-

dance with the Certificate or Certificates of Occupancy for

the Premiszses and all other Regu nt

]

rem

0

and (except for Sub-

n

n

WY
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leasges of residential spac Building) with the Master
Development Plan and the Deszign Guidelines, and Tenant shall
diligently enforce all such provisions of the Sublease in

accordance with the terms thereof.

Section 10.05. The Zact that a violation or breach
of any of the terms, provisions or conditions of this Lease

s caused by an act or

§-1-

the Master Lease results from cr

O
Iat
¢}
H

Hy

omission by any of the Subtenants shall not rzlieve Tenant o

ct

Tenant's obligation to cure the same. Tenant shall take any

3t}
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and all steps nece ry to prevent or cure any such viclation

)
)
1

or breach.

Section 10.06. Subject to any assignment of Sub-
leases and/or rents now or hereafter made to any Mortgagee,
Landlord, after an Event of Default by Tenant, may collect
subrent and all other sums due uncder Subleases, and apply the
net amount collected to the Rental payable by Tenant here-
under, 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 Subtenants as

Tenant hereunder, or a rel

(D

ase of Tenant from performance by
Tenant of its obligations under this Lease, or of any Guaran-
tor from performance by such Guarantor of its obligations, if
any, under the Guaranty.

Section 10.07. To secure the prompt and full pay-

(Y

ment 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, subjsct to any assign-

ment of Subleases and/or rents now or hereafter mad

1

to any

Mortgagee, all of Tenant s right, title and interest in and

"

to all Subleases ancd hereby confers upon Landlord, its agents

t

and representatives, a right of sntry in, and sufficient

possession of, the Premises tTo permit and insure the collec-
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tion by Landlerd of the rentals and other sums payable under
+the Subleases, and further agrees that the exercise of the
right of entry and gqualified possession by Landlord shall not
constitute an eviction of Tenant from the Premises or any
portion thereof nor give rise to any claim on the part of
Tenant, its servants or employees or any Person claiming
through Tenant against Landlord for breach of any covenant
hereunder or otherwise; provided, however, that such assign-

ment shall become operative and effective only 1if (a) an

&)

vent of Default shall occur, or (b) this Lease and the Term
shall be cancelled or terminated pursuant to the terms, cove-
nants and conditions hereof, or (c) there occurs repossession
under a dispossess warrant or other re-entry or repossession
by Landlord under the provisions hereof, 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
but not more than once in each Lease Year, upon Landlord's
demand, Tenant promptly shall deliver to Landlord a schedule
of all Sublezases, setting forth the nam=2s of all Subtenants.
Tenant shall provide to Landlecrd the forms of the Subleases
in residential and non-residen-

to be used for the sublea

1
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0

ct
1

tial space in the Building at the time of the negotiation of
the first of such Subleases and thereafter from time to time

as such forms may be revised. Upon reasonable reguest of



nt sha
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Landlord, Ten 1 permit Landlord and its agents and

representatives to inspect all Subleases.

Section 10.09. Tenant agreses that each Sublease
shall provide that (a) it is subject to this Lease and to the
Master Lease, (b) the Subtenant thereunder will not pay rent
or, except for security deposits and deposits for Impositions
and insurance, if any, other sums under the Sublease with
Tznant for more than one (1) month in advance, and (c) at
Landlord's option, on the termination of this Lease pursuant
to Article 24, such Subtenant either will enter into a direct
lease with Landlord or an entity desiénated by Landlord on
substantially the same terms as those set forth in the Sub-
lease or will attorn to Landlord. Landlord agrees, for the
benefit of any commercial Subtenant of Tenant under a Sub-
lease (a) made to an unrelated third party at a rental sub-
stantially equivalent to then prevailing market rental, (b)
which is in accordance with all of the reguirements of this
Lease and (¢) which confers no greater rights upon such Sub-

tenant than are conferred upon Tenant under this Lease nor,

D

zcept with respect to provision of basic services customar-

a.

ilv provided to commercial tenants in such circumstances,

+

imposes more cnerous obligation

wn
o
'O
e}
3

Landlord, as successor
iandlord under the Sublease, than are imposed on landlord in
this Lease ("Qualifying Sublease"), that Landlord shall de-

liver to such Subtenant a duly executed and acknowledged



"Non-disturbance and Attornment Agreement")
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wherein Landlord recognizes such Subtenant as the direct
tenant of Landlord under its Sublease upon the termination
of this Lease pursuant to Article 24, provided that (a) 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 (b)
concurrently with such execution, acknowledgment and delivery
by Landlord, such Subtenant shall deliver to Landlord the
Non-disturbance and Attornment Agreement duly executed and
acknowledged by such Subtenant, confirming the agreement of
such Subtenant to attorn to Landlord and to recognize Land-
lord as such Subtenant's landlord under its Sublease, which
agreement shall provide that neither Landlord, nor anyone
claiming by, through or under Landlord, shall be:

(u) liable for any act or omission of any prior
landlord (including, without limitation, the then de-
faulting landlord),

(v) subject to any cffsets or defenses that such
Subtenant may have agalinst any prior landlord (includ-
ing, without limitation, the then defaulting landlord),

that such Subtenant might

ct

(w) Dpbound by any p

m

ymen
nave paid to any prior landlord (including, without
limitation, the then defaulting landlord) or any Mort-

gagee, Depository or other Person of (i) rent or any
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other charge payable under such Subtenant's Sublease for

m

more than the current month or (ii) any security deposit
which shall not have been delivered to Landlord,

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

(y) bound by any obligation to make any payment to
the Subtenant, or

(z) bound by any Sublease or amendment thereto or
modification thereof which reduces the basic rent, addi-
tional rent, supplemental rent or other charges payable
under the Sublease (except to the extent equitably re-
flecting a reduction in the space covered by the Sub-
lease), or shortens the term thereof, or otherwise ma-
terially increases the obligations of landlord there-

under, made without the written consent of Landlord.

Within

h

ifteen (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 no-

3

h

tify Tenant whether same 1s a Qualifying Sublease. If Land-

t
+

lord shall determine that such Sublease is a Qualifying Sub-
lease, then, promptly after notice to Tenant c¢f such deter-
mination, Landlord and such Subtenant each shall duly exe-

cute, acknowledge and deliver to one another the Non-disturb-

ance and Attornment Agreement. If Landlord shall determine

127



that same is not a Qualifying Sublease, Landlord shall spec-
ify the reason for such determination. If there be any dis-
pute 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.

(a) 1If Tenant shall mortgage Tenant's interest
in this Lease, Tenant shall give Landlord prompt notice of
such Mortgage and furnish Landlord with a complete and cor-

rect copy of each such Mortgage, certified as such by the

Mortgagee, together with the name and address of such Mort-
gagee. After receipt of the foregoing, Landlord shall give

to each 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 given to Tenant
or notice to Tenant under Section 11.12(a) at the same time
as, and whenever, any such notice shall thereafter be given
by Landlord to Tenant, and no such notice 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 such Mort-

gagee. In the event that Tenzant shall fail, within the ap-
plicable periods set forth in Article 24, to remedy the De-

fault, or to cause the same to be remedied or to cause action

to remedy a Default specified in Section 24.01(e) to be com-



menced, upon the receipt by =sach such Mortgagee of a notice
from Landlord advising of such failure, each such Mortgagee
(i) shall have an additiocnal period of ten (10) days in the

cas

(

of a Default in the paymant of Rental and thirty (30)
days in the case of any other Default, after receipt of such
notice, to remedy the Default, or cause the same to be remedied,
or cause action to remedy a Default mentioned in Section
24.01(e) to be commenced, and (ii) shall, within such addij
tional period 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(e) to be commenced. At any time (except, if a Default
has occurred and is continuing, not later than the expiration
of the applicable period set forth above), Landlord shall
accept performance by a Mortgagee of any covenant, condition
or agresment on Tenant's part to be performed heresunder with

the same force and effect as though performed by Tenant. In

[

the event that Tenant fails to remove from the Storage Area

t

on or before the date specified in any notice given by Land-
lord pursuant to Section 11.12(a) and otherwise in accordance
with the reguirements of said section, Landlord shall use 1its
best efforts to give to esach such Mortgagee notice of such

failure, but, notwithstanding anything set forth hereinabove,

tional time to

[*H

(i) no such Mortgagee shall be =ntitled to add

*
-

remedy such failure or cause the same to be remedied, and

(ii) the failure of any such Mortgagee to receive such latter



(b) Notwithstanding the provisions of Section
10.10(a), no Default by Tenant (except in respect of a De-
fault specified in Section 24.01(c)) shall be deemed to exist
as long as a Mortgagee, in good faith, within the periocd spec-
ified in Section 10.10(a), either (i) shall have commenced
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 or if the Default is not susceptible to
being cured, (&) shall have notified Landlord in writing of
its intention to institute foreclosure proceedings and obtain
possession directly or through a receiver, (B) shall have
commenced such proceedings and prosecuted (or be prosecuting)
the same with reasonable diligence and continuity and, (C)
upon obtaining such possession, shall have commenced reason-
ably premptly to cure the Default and to prosecute the same
to completion with reasonable diligence and continuity, (or
if such Mortgagee shall have been unable to obtain such pos-
session within the period specified in Section 10.10(a),
shall have notified Landlord of its intention, upon obtaining
such possession, *to cure the Default and to prosecute the
same to completion with reasonable diligence and continuity)
provided, however, that the Mortgagee shall have delivered to
Landlord, in writing within ten (10) days.after notice to

the Mortgagee of Tenant's failure to remedy such Default the
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Mortgagee's agreemant tc take the action described in clause
(i) or (ii) herein, and that during the period in which such
action is being taken (and any foreclosure proceedings are
pending), the Mortgagee is performing all of the other obli-
gations of Tenant under this Lease, to the extent they are
able to be performed by a party which is not in possession of
the Premises, including payment of all Rental. However, at
any time after the delivery of the aforementioned agreement,
the Mortgagee may notify Landlord, in writing, that it has
relinguished possession of the Premises or that it will not
institute foreclosure proceedings or, if such proceedings
have been commenced, that it has discontinued them, and in
such event, the Mortgagee shall have no further liability'
under such agreement frcocm and after the date it delivers such
notice to Landlord (except for any obligations accruing prior
o the date it delivers such notice), and, thereupon, subject
to the provisions of Section 10.11, Landlord shall have the
unrestricted right to terminate this Lease in accordance with
the provisions therecf and to take any other action it deems
appropriate by reason of any Default by Tenant. Notwith-
standing anything herein contained to the contrary, provided
the Mortgagee shall have compliesd with all other provisions
of <his Section 10.10, the Mortgagee shall have no obligation
fo cure any Defaults which are not susceptible to being cured.
Any Default referred to in Section 24.01(a) or (1) and, pro-

vided the Mortgagee shall have obtained possession of the
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remises, a2ll Defaults referred to in Section 24.01(b), (4)

n

b

and (e) shall ke deemed to be susceptible to being cured.

(¢c) Subject to the provisions of Section 41.08,
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
as provided in Section 10.11. In the event that a Mortgagee
shall become the owner of such leasehold estate, such Mort-
gagee shall not be bound by any modification or amendment of
this Lease made prior to its acguisition 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

acguisition.

10}

(d) Except as expressly provided in Section
10.01(g), each reference in this Section 10.10 to "Mortgagee"
shall be deemed to include only an entity which shall qualify
as an Institutional Lender hereunder, provided that "Mort-

gageze"

shall also be desmed to include a wholly owned sub-
sidiary (direct or indirect) of a Mortgagee, provided such’

Mortgagee has delivered to Landlord a written notice advising

t

that such a subsidiary should be so deemed and certifying (i)

¢

(

ct

hat such subsidiary is wholly owned (direct or indirect) by

ct

such Mortgagee and (ii) that such subsidiary is authorized to

act in the place and stead of such Mortgagee.
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Section 10.11.
(a) In the case of termination of this Lease by

P

D

ason of any Event of Default or for any other reason, Land-
lord shall give prompt notice thereof to each Mortgagee under
a Mortgage made in compliance with the provisions of Section
10.10, at the address of such Mortgagee set forth in the
notice mentioned in the first sentence of Section 10.10(a)
hereof, and otherwise in the manner provided by Article 25.
Landlord, on written reguest of any such Mortgagee made any
time within thirty (30) days after the giving of such notice
by Landlord, shall, within thirty (30) days after receipt of
such reguest, execute and deliver a new lease of the Premises
to the Mortgagee for the remainder of the Term, upon all the
covenants, conditions, limitations and agreements herein
contained, provided that the Mortgagee (1) shall pay to Land-

lord, simultaneocusly with the del: of such new lease, all

o
<
M
51

s

unpaid Rental due under this Lease up to and including the
date of the commencement of the term of such new lease and
all expenses including, without limitation, reasonable attor-
neys' fees and disbursements and court costs, incurred by
Landlord in connection with the Default by Tenant, the ter-
mination of this Lzase and the preparation of the new lease,
less the aggregate of all rents, if any, collected by Land-
lord from Subtenants, and (ii) shall immediately cure all
Defaults existing under this Lease which are susceptible to

being cured by the Mortgagee (unless Defaults exist which are
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(c) Upon the

(b

¥ecution and delivery of a new lease
under this Section 10.11, all Subleases which theretofore may
have been assigﬁed to Landlord shall be assigned and trans-
ferred, without.recourse, representation or warranty, by Land-
lord to the tenant named in such new lease. Between the date
of termination of this Lease and thé date of execution and
delivery of the new lease, if a Mortgagee shall have reques-
ted such new lease as provided in paragraph (a) of this Sec-
tion 10.11, Landlord shall not (i) cancel any Subleases or
accept any cancellation, termination or surrender thereof
without the consent of the Mortgagee, except for a default as
provided in the Subleases or for the purpocse of permitting
Landlord to enter into Subleases with other tenants who will
occupy not less than thelsame amount of space-demised by the
cancelled Subleases at a rental rate per sgquare foot and for
terms not less than the rental rates per square foot and for
at least the remaindér cf the unexpired terms, respectively,
of the cancelled Subleases, or (ii) acéept prepayments of

rent or additional rent for periods of more than one month.

(d) If there is more than one Mortgage, Landlord
shall recognize the Mortgagee whose Mortgage 1s 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 Section 10.11,

provided that Tenant shall have given Landlord notice of such

135



Mortgage in compliance with the provisions of Section 10.10(a).

(e) Each reference in this Section 10.11 to "Mort-
gagee" shall be deemed to include a wholly owned subsidiary
{direct or indirect) of a Mortgagee, 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 Mort-
gagee and (1i) that such subsidiary is authorized to act in

the place and stead of such Mortgagee.

Section 10.12. In any circumstances where arbi-
tration is provided for under this Lease, Landlord agrees
that Landlord shall give any Mortgagee as to whom Tenant
shall have given Lancdlord a notice as provided in Section
10.10(a) notice of any demand by Landlord for any arbitra-
tion, and Landlord shall recognize the Mortgagee whose
Mortgage is senior in lien as a proper party to participate
in any arbitration, subject to the provisions of Article
36.

Section 10.13. There shall be no processing fee
or other charge reguired to be paid to Landlord in connec-
tion with the granting of Landlord's consent under this

Article.
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CONSTRUCTICN OF BUILDING

Section 11.01. Tenant shall, at its sole cost and
expense, and using a reputable and responsible contractor
approved by Landlord, which approval shall not be unreason-
ably withheld or delayed, no later than thirty (30) days
after the Commencement Date, commence, and thereafter dili-
gently prosecute, the construction of the Building in accord-
ance with the Master De&elopment Plan, the Design Guidelines,
thé Plans and Specifications (except that, until such date as
Landlord shall have approved the Plans and Specifications,
Tenant shall periorm its obligations set forth in this sen-
tence in accordance with the Preliminary Plans and Specifica-
tionsj, and the applicable provisions of this Lease, includ-
ing all Requirements. Promptly after Commencement of Con-
struction, Tenant shall give Landlord notice thereof, speci-
fyving the date on which construction commenced. Construction
of the Building shall include all required connections between
the Building and electrical vaults, gas, telephone and water
mains and sanitary and storm sewers. Tenant acknpwledqes

sassion of the Land

Ui

F

that Landlord has delivered to Tenant po
on the Commencement Date, and Tenant, having inspected the
Land to its full satisfaction, hereby accepts possession of

the Land in its present condition. Tenant shall as soon as



practicable cbtain from New York City and all other Govern-

mental Authorities all permits, consents, certificates and
approvals required to be obtained prior to the Commencement

"Approvals"). At the reguest

of Construction (collectively,
of Tenant, Landlord shall join or otherwise cooperate in the
application for any such Approval, provided it is made with-
out cost or expense to Landlord. Tenant shall not undertake
Commencement of Construction unless and until (i) Tenant (A)
shall have obtained from Landlord all approvals reguired
under this Lease to be obtained from Landlord prior to Com-
mencement of Construction and (B) shall have obtained and
delivered to Landlord copies of all Approvals, (ii) Tenant
shall have delivered to Landlord binders for insurance, in
accordance with the provisions of Section 11.03(b), and

(iii) either (a) a building loan Mortgage in an amount suf-
ficient to assure completion of construction of the Building
shall have been made for the financing of such construction,
or (b) Landlord shall have approved (such approval not to be
unreasonably withheld) a plan submitted by Tenant for financ-
ing the construction of the Building, which plan shows the
source of funds therefor. Tenant shall obtain such other
permits, consents, certificates and approvals as may be re-
guired from time to time to continue and complete the con-

struction and development of the Premises.

o)
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(a) Landlord has approved Schematics, dated
June 4, 1982, prepared by the Architect, and the Preliminary
Plans and Specifications, dated September 20, 1983, revised

as of December 9, 1983.

(b) As soon as practicable but in no event later
than sizxty (60) days after the Commencement Date, Tenant
shall submit to Landlord final plans and specifications for
the Building by the Architect. The final plans and specifi-
cations shall be reviewed by Landlord to determine whether
or not they conform to the Master Development Plan, the De-
sign Guidelines and the Preliminary Plans and Specifications.
If Landlord determines that they do so conform, Landlord
shall notify Tenant to that effect. If Landlord determines
that the final plans and specifications do not conform to the
Master Development Plan, the Design Guidelines or the Prelim-
inary Plans and Specifications, Landlord shall so notify
Tenant, specifying those portions of the final plans and
specifications which do not so conform and stating in reason-
able detail in what respects same do not so confcrm, and
Tenant shall revise said nonconforming portions so as to so
conform and shall deliver same to Landlord for review within
twenty (20) business days of the date of notice from Landlord

to Tenant that the final plans and specifications do not so



conform. Each review by Landlord cshall be carried out within
ten (10) business days of the date of delivery of the final
plans and specifications (or one or more portions thereof) by
Tenant and if Landlord shall not have notified Tenant of its
determination within such ten (10)-day period, it shall be
deemed to have determined that the final plans and specifica-
tions (or the portion or portions thereof so submitted) do
conform to the Master Development Plan, the Design Guidelines
and the Preliminary Plans and Specifications. The final
plans and specifications, as approved hereunder and as may be
changed from time to time by Tenant and approved by Landlord
in accordance with Section 11.02(c), are hereinafter referred

to as the "Plans and Specifications."

(c) In the event that Tenant shall desire to mod-
ify the approved Plans and Specifications with respect to, or
which will in any way affect, any aspect of the exterior of
the Building or which will affect compliance with the Design
Guidelines or the Master Development Plan, Tenant shall sub-
mit 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 Building. Landlord shall review the proposéd 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 Plans and Specifica-
tions, as approved by Landlord pursuant to the preceding
Section 11.02(b), 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 Mastgr Development Plan or the Design
Guidelines or do not provide for design, finishes and mater-
ials which are comparable in quality to those provided for in
the Plans and Specifications as initially approved by Land-
lord. Within (20) days, Tenant shall revise the Plans and
Specifications so as to meet Landlord's objections and shall
delivaer same to Landlord for review. Each review by Landlord
shall be carried ocut within ten (10) business days of the
date of delivery of the Plans and Specifications, as s0 re-
vised (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 po

-

tions of the Plans and Specifications which
Landlord has previously determined to be satisfactory pro-

vided same have not been changed by Tenant.

(d) Notwithstanding the provisions of Section

11.02(c), if, after the Commencement of Construction, Tenant

}_J
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makes a good faith determination that any proposed modifica-
tion which requires Landlord's approval under said section 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 modification and the basis for Tenant's determi-
nation and simultaneously delivering a copy of said state-
ment to Landlord's President and Chief Executive Officer).
Landlord's Project Manager shall, in writing, before the
expiration of the second 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 for in S

(

ction 11.02(c). In the event Landlord's
Project Manager acts in accordance with (ii) above, Landlord,
after reczipt from Tenant of the proposed modification, shall
endeavor to expedite its review therecf and notification to
Tenant of its determination. Nothing set forth in this Sec-
tion 11.02(d) shall reguire Landlord to notify Tenant of
Landlord's determination earlier than the expiration of the
ten (10) business-day period set forth in Section 11.02(c)
with respect teo such modification, provided, however, that if

Landlord's Project Manag=sr shall not have notified Tenant of

n

either (i) or (ii) above within the two (2) business-day
pericd set forth above, Landlord shall be deemed to have

approved the proposed mocdification.

pod
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(e) The Plans and Specifications shall comply with
all applicable Reguirements, 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 Plans and Specifications conform to the Master De-
velopment Plan and the Design Guidelines shall not be, nor
shall it be construed to be or relied upon as, a determina-
tion that the Plans and Specifications comply with the Re-
guirements. In the event that there shall be a conflict
between the Requirements and the Design Guidelines, the Re-

guirements shall prevail.

(f) In addition to the documents referred to in

O

Section 11.01 and this Section 11.02, Tenant shall, at least

1=y

fourtesn (14) days prior to ordering the same for incorpora-
tion intc the Building, submit to Landlord samples of mate-
rials to be used on the exterior, for the windows and in the
public portions of the Building and the same shall be subject
to Landlord's approval, which shall not be unreasonably with-
held or delayed. Landlord reserves the right at its sole

cost and expense tc maintain its field personnel at the Prem-

ises to observe Tenant's construction methods and technigues,

th

and Landlord shall be entitled to have its field perscnnel or

other designses attend Tenant's job and/or safety meetings.

No such observation or attendance by Landlord's personnel or

designees shall impose uron Landlord any responsibility for
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anvy failure by Tenant to observe applicable Reguirements or

safet
constitute an acceptance of
all respects with the

(g) Tenant

other parcels in Block 16, Manhattan,

zoning lot for the purposes

of the Zoning Resolution of

s}

mum permissible "floor are

y practices in connection with such construction, or

any work which does not comply in

regquirements of this Lease.

acknowledges that the Land and all

constitute a single
of and pursuant to the provisions

the City of New York. The maxi-

\t

," as such term is defined in the

Zoning Resolution of the City of New York, for the Land shall

be 232,000 sguare feet. In

Landlord has executed and caused to be recorded,

Lease shall be subject to,

(h) Tenant shall

any Building on the Land unless

with the Zoning Lot Declara

and the Design Guidelines.

e
cilon,

confirmation of the foregoing,

and this

the Zoning Lot Declaration.

not construct or permit to exist
the Building is in compliance

the Master Development Plan

Section 11.03
(a) Tenant, prior to the Commencement of Construc-
tion on the Premises, shall provide, or cause to be provided,

and thereafter shall keep in full force and effect,

or cause

i
o>
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to be kept in full force and effect, with respect to the Pre-
mises, until Substantial Completion of the Building, the

following at no cost or expense to Landlord:

(i) comprehensive general liability insur-
ance, naming Tenant as named insured and, as ad-
ditional insureds, Landlord, Master Landlord, any
general contractor or construction manager engaged
by Tenant and each Mortgagee under a standard mort-
gagee clause, such insurance to insure against
liability for bodily injury and death and for prop-
erty damage in such amount as may from time to time
be reasonably reguired by Landlord (which shall be
not less than Fifty Million Dollars ($50,000,000)
combined single limit nor more than such amount as,

+ the time in guestion, is customarily carried by

O}

prudent owners of like buildings and improvements),
such insurance to include operations-premises lia-

bility, contractor's protective liability on the

ct
H

operations of all subcontractors, completed opera-

tions (to e kept in force for not less than three
(3) years aiter Substantial Completion of the
Building), brocad form contractual liability (desig-
nating the indemnity provisions of the Construction



Agreements), a broad form comprehensive general
liability endorsement deleting all exclusions per-
taining to contractual and employee coverage and,
if the contractor is undertaking foundation, exca-
vation or demolition work, an endorsement that such
operations are covered and that the "XCU Exclu-

sions" have been deleted;

(ii) automobile liability insurance for all
owned, non-owned, leased, rented and/or hired vehi-
cles insuring against liability for bodily injury
and death and for property damage in an amount not
less than Five Million Dollars ($5,000,000) com-
bined siﬁgle limit, such insurance to name Tenant
as named insured and, as additional insureds, Land-
lord, Master Landlord any general contractor or
construction manager engaged by Tenant and each

Mcrtgagee under a standard mortgagee clause;

(iii) workers' compensation insurance providing
statutory New York State benefits for all persons

employed in connecticn with the construction at the



(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 con-
struction manager engaged by Tenant and each Mort-
gagee under a standard mortgagee clause. In addi-
ticn, such insurance (A) shall contain ah acknowl-
edgment by the insurance company that its rights of
subrogation have been waived with respect to all of
the insureds named in the policy and an endorsement

!

stating that "permission is granted to complete and
occupy'", and (B) if any storage location situated
off the Premises is used, shall include coverage
for the full insurable walue, all materials and

sguipment on or about any such storage location

intended for use with respect to the Premises.

-1

n the event that the proceeds received pursuant

(=5

o the insurance coverage reguired under Section 11.03(a)(iv)

(BN

N
nereo

shall excesd Two Hundred Fifty Thousand Dollars
($250,000) (Subject tc Indexing), 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 that such



proceeds shall be Two Hundred Fifty Thousand Dollars ($250,000)
or less (Subject to Indexing) such proceeds shall be payable,
in trust, to Tenant for application to the cost of completion

of construction of the Building.

(b) No construction shall be commenced until Ten-
ant shall have delivered to Landlord binders for, or certif-
icates with respect to, the insurance reguired by this Sec-
tion 11.03, in accordance with this Section 11.03 and as more
fully provided in Section 7.02(a) hereof, together with proof
satisfactory to Landlord that the then current installment of
premiums in respect of such insurance has been paid. Within
sixty (60) days after the Commencement of Construction, Ten-
ant shall deliver to Landlord a certified copy of the declar-
ation page of, or a certificate with respect to, each policy
providing such insurance showing amounts of coverage and
limits of liability (and, in addition, with respect to any
insurance carried by Tenant in blanket, umbrella or following
form excess policies, schedules showing the location of.prem-

ises covered thereby and the amount of insurance afforded by

n
A

the policie ppliczble to the Premises), and, 1in any event,

t

g
Hh
ct

romptly er recelpt therecf, Tenant shall deliver to Land-

V)]
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he insurance reguired by this Section 11.03

t

for

b
ot
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0

lord po

or certific

o)

tes with respect ther

D

to or certified copies or

duplicate criginals of such policies.
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(c) Tenant shall comply with the provisicns of
Section 7.C2 hereof to the extent applicable to the policies

required by this Section 11.03.

(d) In addition to the insurance regquired pursuant
to this Section 11.03, if Tenant's construction lender re-
cuires Tenant to obtain payment and performance bonds, Tenant
shall, p;ior to Commencement of Construction, obtain and
furnish to Landlord such bonds in forms and issued by sure-
ties satisfactory to Landlord, naming the construction con-
tractor as obligor and Landlord, the construction lender and
Tenant as co-obligses, each in a penal sum egual to the

amount of the constructicn contract for the Building.

Section 11.04. Tenant covenants and agrees that,
subject to Unavoidable Delays, construction of the Buillding
(including all reguired connections betwsen the Building and
electrical vaults, gas, telephone and water malns and sani-
tary and storm sewers) shall be (a) commenced and prosecuted
with all reasonable diligence and without interruption in
accordance with ths development schedule annexed hereto as
Exhibit "G" (the "Development Schedule"), and (b) Substan-
tially Completed (as hereinafter defined) in a good and work-
manlike manner by twenty-four (22) months from the Commence-
ment of Construction (the "Scheduled Completion Date"). Upon

Substantial Completion of the Building (as defined below),



Tenant, at 1ts sole cost and expense shall furnish Landlord
—
with Ki) a complete set of "as built" plans prepared and
certified to be complete and correct by a registered archi-
tect, and (ii) a survey prepared and sealed by a licensed
surveyor showing the Building situated on the Land and all
easements and other matters of record of the type which are
shown on such a survey relating to the Premises, certified by
such surveyor to Landlord, and beéring the certification of
such surveyor that the entire Building is within the property
lines of the Land and does not encroach upon any easement or
violate any restriction of record except as shown on said
survey. "Substantial Completioﬁ cf the Building" or "Sub-

stantially Completed" shall mean the occurrence of all of the

Fy

cllowing: (1) substantial completion of all construction
work on the Building, (1ii) the delivery to Landlord of a true
copy of the Residential TCO and (iii) ?he delivery to Land-
lord of a certificate by a registered architect certifying
that the cconstruction has been substantially Eompleted in
accordance with all Approvals, the Plans and Specifications,

the Master Development Flan and the Design Guidelines. With-

in =six (6) months aiter the date of Substantial Completion of

[

the Buildi

-
s}
Q

Tenant shall furnish Landlord with a permanent

ficate of Occupancy for all of the EBuilding duly issued

}-1-

Cert
by the New York City Departmznt of Buildings, but Tenant's
failure to obtain such permanent Certificate of Occupancy

within such six (5)-month period shall not be a Default here-

[
2]
(@]



under ii

gently and in good faith attempt-

(SR

enant shall be dil
ing to obtain same (which attempt (i) shall include, but not
be limitaed to, the resasonable expenditure of monies, but (ii)
shall not obligate Tenant to complete construction of any
interior portion of the non-residential space in the Building
until such portion has been made subject to one or more Sub-
leases). In any event, Tenant shall furnish Landlord with
such permanent Certificate of Occupancy promptly after same

has been duly issued.

Section 11.05. At all times during the Term, Land-
lord's interest in the Premises and the assets of, or funds
appropriated to, Landlord shall be free and clear of all

liens arising out of

, or in connaction with, the construction

of the Building, as provided in Section 16.02, but the fore-

; Tenant's right to mortgage Tenant's

Hy
‘

.

going shall not mo

interest in the Premises in accordance with the provisions of

-

this Lease.

Section 11.06.

(a) The materials to be incorporated into the
Building 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 Building or the

incorporation of such materials therein, title thereto shall



continue in Landlord, provided, however, (i) that Landlord
shéll not be liable in any manner for payment or ctherwise

to any contractor, subcontractor, laborer, supplier of mate-
rials or cther Person in connection with the purchase of any
such materials, (ii) that Landlord shall have no obligation
to pay any compensation to Tenant by reason of Landlord's
accuisition of title to such materials and the Building, (ii1)
that Landlord shall have no obligation with respect to the
storage or care of such materials or the Building, and (iv)
that any refunds, credits or other proceeds which may be ob-
tained in respect of such materials shall be the property of
Tenant. 211 such materials, immediately upon purchase of same,
shall be and shall be deemed to be automatically leased to

Tenant hereunder.

(b) A1l Construction Agreements with respect to
construction of the Building which shall be effective prior
to the Completion of the Building shall include the follow-
ing provision: "[contractor] [subcontractor]-[materialman]

hereby agrees that immediately upon the purchase by [contrac-

n

tor] [subccontractor] [materialman] of any building materials

To pe incorporated in the Building (as said term is defined

in the leases pursuant to which the owner acguired a leasehold
interest in the property), or of any building materials to

be incorporated in improvements made thereto, such materials
shzll become the sole property of Battery Park City Author-

ity, a public benefit corporation [or, if Landlord is other

152



<han Battery Park City Ekuthority, insert name], notwithstand-
ing that such materials have not been incorporated in, or
macde a part of, such Building at the time of such purchase;
provided, however, that Battery Park City Authority f{or, if
Landlord is other than Battery Park City Authority, insert
name] shall not be liable in any manner for payment or other-
wise to [contractor] [subcontractor] [materialman] in connec-
tion with the purchase of any such materials and Battery Park

City Autherity [or, if Landlord is other than Battery Park

ot

City Euthority, insert name] shall have no obligation to pay

any compensation to [contractor] 4 subcontractor] [material-
man] by reason of such materials becoming the scle property
of Battery Park City Authority |or, if Landlord is other than
Battery Park City Authority, insert name], and provided fur-
that any refunds, credits or other proceeds which may

be received in respect of such materials shall be the prop-

erty of Tenant."

(c) By reascn of the ownership of the Building by
Landlord, certain sales and compensating use taxes will not
be Incurred in connecfion with the construction of the Build-
ing. Tenant shall pay to Landlord, as payments in lieu of
such sales and compensating use taxes

, Tthe sum of Three Hun-

dred Ninsty-Two Thousand Dollars ($292,000), payable 1in eight

(D

qual guarterly payments, the first such payment to be made

he first day of the fourth calendar month following the

(o]
t

n

Commencement of Construction and the succeeding payments to
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be made on the first day of each third month thereafter.

Such amounts payable to Landlord by Tenant shall be deemed
Rental under this Lease. In the event Tenant is ccmpelled by
any Governmental Authority to pay such sales or compensating
use tax in respect of materials incorporated (or to be incor-
porated) in the Building 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 or PILOT in an amount egual to the total amount of such
taxes and interest and penalty thereon, if any, which Tenant
has been compelled to pay to such Govermental Authority,
provided that (i) each Constructicn Agreement with respect to
construction of the Building contains the provision set forth
id.section 11.056(k), (ii) Tenant has notified Landlord in
writing prior to payment of such taxes and promptly after
receiving notice of a claim that a claim has been made there-
for, (i1ii) if permitted by applicable law, Landlord has the
orportunity 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 any such
contest, be forfeited or lost, or subjected to any lien,

encumbrance or charge, and Tenant would not be 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. Tenant acknowledges that, in con-



nection with the construction of the Building, Tenant may be
liable for sales and compensating use taxes in respect of
property other than materials to be incorpérated in the Build-

ing.

Section 11.07. Upon the request of Landlord, Ten-
ant, at its sole cost and expense, shall furnish and install
a project sign, designed, and with such text as shall be
required by Landlord, at a location on the Premises satis=-
factory to Landlord and Tenant, provided that Tenant shall
not be reguired to expend more than Five Hundred Dollars
($500) in respect of the foregoing. 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 11.08. Tenant, at its sole cost and ex-

K¢,

ense, shall remove from the Project Area all £ill which is

excavated by Tenant therefrom and shall deposit same outside

ct

he Project Zrea in full compliance with all applicable

]
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uirements. In addition, Tenant hereby indemnifies Land-
lord against and saves Landlord harmless from all liabilities,
obligations, damages, judgments, claims, costs and expenses

(including but not limited to reasocnable attorneys' fees and

disbursements) paid, suffered or incurred by Landlord as a



result of any claim, demand or cause of action by any person
or entity arising out of, or in connection with, Tenant's
actions or omissions in vioclation of this Section 11.08. In
addition, Tenant shall reimburse Landlord for any damages
Landlord itself may suffer by reason of Tenant's actions or

omissions in violation of this Section.

Section 11.09. Tenant acknowledges that it is
aware that construction activities of other developers and
of Landlord are in progress or contemplated within the Pro-
ject Area. Tenant shall coordinate its construction activi-
ties at the Premises with other construction activities tak-
ing place in the Project Area, including but not limited to
those carried on by other developers in Phase II and pursuant
to four Agreements of Severance Lease between Landlord and
Olympia & York Battery Park Company, dated as of June 15,
1983, and those incident to the construction of the Civic
Facilities, the Service Road and civic facilities in other
portions of the Project Area. In no event shall Landlord or
Master Landlord be liable for any delays in Tenant's construc-
ticn of the Building attributable to other construction ac-
Tivity in the Project Area. In addition, Tenant shall (1)

cause any and all work which Tenant is rasquired to or does

0]

perform on, under or adjacent to any portion of any street
situated in whole or in part in the Project Area to be per-

formed 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 constructicn materials
or the placement of vehicles not then being operated in con-
nection with construction activities on any portion of any
such street, except as may be permitted by applicable Reguire-
ments, (iii) undertake its construction activities in accor-
dance with normal New York City construction rules and (iv)
promptly repair or, if reasonably reguired by Landlord, re-
place any portion of the Civic Facilities damaged by the act
or omission of Tenant or any agent, contractor or employee of
Tenant, any such repair or replacement, as the case may be,
to be performed (&) 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. Landlord shall have the right,
but shall not be obligated, to erect a perimeter fence en-

closing some or all of Parcels E, F, G and J within Phase Il

A "

L

—~

as shown on map annexed hereto as Exhibit and made part

ty

ok

o
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[at
M

of) (the Premises and such parcels collectively, the

'y
o

-

O
(D

1s"), provided such fence shall have entrances so as to

ct
(9]

permi

1
—~

onstruction access to the Premises, as provided in
Exhibit "J" annexed hereto and made a part hereof. In the

event Landlord erects such a fence, Tenant shall not inter-
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fere 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 repalr or, if reasonably re-
quired by Landlord, replace same in the manner provided in
the immediately preceding clause (iv)(A). Tenant shall en-~
close the Premises with an 8-foot high plywood fence to be
painted green with an 18-inch blue strip at the top so as to
separate the Premises from the remainder of the Project Area.
During coenstruction Tenant shall maintain Tenant's fence in
good condition. DNotwithstanding the foregeing, if the tenant
of any parcel that is contigucus to the Premises shall com-
mence ccnstruction on such parcel prior to Substantial Com-
pletion of the Building, then Tenant may remove the portion
of Tenant's fence which separates the Premises from such
parcel. Upon Substantial Completion of the Building, Tenant
shall remove Tenant's fence. 3Subject to applicable Reguire-
ments, Tenant shall have the right to remove Tenant's fence
at an earlier date 1f Tenant has commenced its program to
lease or sell units in the BRuilding.

Section 11.10. Tenant shall cause its contractors

ro
w

and all others in the oject Lrea connected with Tenant's

.

construction to work harmoniously with each other, and with

roject Area, and

(4]
rd

the other contractors and workers in th

[AV)

Tenant shall not encage in, or permit its contractors to
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engage in, any conduct which may disrupt such harmonious

relationship.

Section 11.11. Tenant shall carry out development
of the Bullding in a manner which does not interfere with,
delay or impede the activities of other contractors and de-
velopers within the Project Area. If, in Landlord's reason-
able judgment, Tenant fails to comply with its obligations
under this Section 11.11, Landlord may, in addition, to any
other remedlies it may have hereunder, order Tenant (and
Tenant's contractors and others in the Project Area connected
with Tenant's construction) to cease those activities which
Landlord believes interfere with, delay or impede such other
contractors or developers. No delay or other ioss or hindrance

uffered by Tenant arising from any such order by Landlord or

[6)]

L}
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t

m the actions or omissions of any such contractor or de-
veloper shall form the basis for any claim by Tenant against
Landlecrd or excuse Tenant from the full and timely perfor-

mance of 1ts obligations under this Lease.
Section 11.12.

(a) 1In furtherance of Tenant's construction of the

uilding, but subject at all times to the status of con-

()

struction activity on the Parcels, Landlord shall designate a

portion or portions of one or more of Parcels E, F, G and J

-
(9]
0



as to which Tenant shal; have a revocable license to store
construction materials and eqguipment (the "Storage Area").

In the event Landlord gives Tenant notice that removal of all
such construction materials and equipment from the Storage
Area is reguired in connection with construction activity of
other developers or LLandlord then in progress or contemplated
within Phase II, Tenant's license shall be deemed revoked

and terminated on the date specified in such notice (which
date shall not be earlier than twenty (20) days after the
date such notice is given), and Tenant shall (subject to Una-
voidable Delays), on or before the date specified in such
notice remove from the Storage Area all such construction

materials and egquipment and every other thing placed therein

[

by or on behalf of Tenant, repair all damage resulting from
Tenant's activity in the Storage Area and restore the Storage
Area to the condition it was in prior to any such activity.
In any event, Tenant's license shall terminate and Tenant
shall complete such removal, repair and restoration no later
than the date of Enclosure of Building. In the event Tenant
fails to wacate, repair or restore the Storage Area on or
pefore the date specified in such notice and othesrwise as
hereinabove provided, then, in addition to and not in lieu of
such rights as Landlord may have pursuant to Erticle 24,
Landlord shall be entitied (but shall not be cobligated) to

remove from the Storage Area everything placed therein by cor

on behalf of Tenant and to undertake such repair and restora-
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tion. Landlord shall not be liable to Tenant, any of Ten-
ant's contractors or any other person (i) with respect to any
property so removed, or (ii) for any delay, inconvenience,
annoyance, disturbance or other damage by reason of any ac-
tion taken by Landlord under this section. All reasonable
costs and expenses incurred by Landlord in effectuating such
removal, repair and restoration, together with interest
thereon at the Prime Rate plus two percent (2%) per annum,
shall be paid by Tenant to Landlord within ten (10) days

after demand. Landlord shall submit to Tenant written evi-

t

¢

dence reasonably satisfactory to Tenant substantiating the
amount demanded by Landlord.. All monies payable to Landlord
under this section shall constitute Rental under this Lease.
Landlord reserves the right (for itself and its employees,
agents and contractors) to enter upon the Storage Area to
inspect the same and for the purpose of exercising Landlord's
rights under this Section 11.12. During the period that
Tenant shall be permitted to use the Storage Area hereunder,
no party other than Tenant and its contractors, agents and

employees shall be entitled to use same.

(b) In order to induce Landlord to agree to the
provisiocns set forth in the preceding Section 11.1z(a}, Ten-
ant agrees that time shall be of the essence with respect to
Tenant's obligation to vacate, repair and restore the Storage

Area, as set forth in said section.



(c) Tenant shall not be obligated to use the Stor-
age Area, but any use o0f the Storage Area by Tenant shall be
subject to and in accordance with the provisions of this

Section 11.12.

Section 11.13. With respect to construction on
the Premises, all persons employed by Tenant will be paid,
without subsequent deduction or rebate unless expressly au-
thorized by law, not less than the minimum hourly rate re-

gquired by law.

Section 11.14. Tenant shall, at all times during

the construction of the Building and until Completion of the
p

Building, secure 1its obligation to pay Base Rent hereunder by
depositing with Landlord upon the execution of this Lease a
clean irrevocable letter of credit drawn in favor of Landlord
and in form and content acceptable to Landlord, having a term
of not less than one (1) vear from the date of issuance, pay-
able upon presentation of sight draft in United States dollars,

and i1ssued by and drawn on a commercial bank or trust company

t

which 1s a member of the New Tork Clearing House Association.

[Wh

The amocunt of the initial l=tter c¢f credit shall be Four

Hund?
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-eight Thousand Dollars ($448,000). The letter
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n
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of hall be renewed 1n the same amount, except that,
provided Tenant shall have duly paid all Rental payable dur-

ing the one (1)-year period commencing upon the date of issu-



ance of the letter of credit and no Default under this Lease
as to which Landlord shall have given Tenant notice shall
exist at the termination of such one-year period, at the
termination thereof the amount of the letter of credit may be
reduced to Two Hundred Twenty-four Thousand Dollars ($224,000).
The letter of credit, as same may be renewed, shall remain in
effect gntil Completion of the Building, and, upon Completion
of the Building, Landlord shall return the letter of credit to
Tenant. Each renewed letter of credit shall be delivered to
Landlord not less than forty-five (45) days before the expi-
ration of the then current letter of credit. Tenant, in lieu
of depositing with Landlord one or more renewals of the ini-
tial letter of credit, shall be entitled to so deposit one or
more exitensions of same or one or more new letters of credit,
provided that esach such extended or new letter of credit, as
the case may be, shall be deposited forty-five (45) days
before the expiration of the then current letter of credit

and shall otherwize comply wifh the provisions of this Sec-
ticn 11.14. Failure of Tenant, in accordance with this Sec-
tion 11.14, to deliver either a renewal of the letter of
credit or an extension of the letter of credit or a new let-
ter of credit shall, in addition to the cther remedies pro-

h

.

vice
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M
®
(B
3

, entitle Landlord, after ten (10) days written

ailure shall be cured within

Hh

otice to Tenant (unless such

b

such ten (10)-day period), to present the letter of credit or

renewal thereof for payment, in which event Landlord may hold



and apply the proceeds thereof (together with any interest
earned thereon) as provided in Section 11.15. The regquirement
under this Section 11.14 that Tenant maintain the letter of
credit in effect until Completion of the Building shall not be
deemed to constitute a waiver by Landlord of any Default by
Tenant in its obligation to cause the Building to be Sub-

stantially Completed by the Scheduled Completion Date.

Section 11.15. At any time prior to Completion of
the 2uilding, if Tenant shall fail to pay any installment of
Base Rent before the expiration of the grace period set forth
in Section 24.01(a), Landlord is hereby authorized by Tenant
to present the letter of credit or renewal thereof for pay-
ment and apply all or a portion of said security (or the
proceeds thereof) to the payment of any unpaid installment of
Ease Rent as the same becomes due. 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), Landlcrd is hereby authorized

by Tenant tc present the letter of credit or renewal thereof

I

or payment and retain all of said security (or the proceeds
thereof) as liguidated damages. Landlord shall give notice
to Tenant whenever Landlord applies any portion of saild se-
curity or the proceeds theresocf. No presentation for payment

of the letter of credit or application of the security (or

the proceeds thereof) shall be deemed to cure, or constitute

‘_‘l
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=]



a waiver by Landlord of, any Default by Tenant in its obliga-

tion to pay Base Rent.

Section 11.16. Tenant agrees that all piledriving
shall take place in accordance with applicable Requirements
and during hours normally permitted for such work in New York
City. Landlord agrees (a) to include this provision in all
leases of parcels within Phase II, and (b) not to grant to
any other tenant of such a parcel permission to undertake

piledriving other than as provided in this section.

Section 11.17. Landlord agrees that the leases to
be entered into with other tenants of parcels within Phase II
shall reguire such tenants to comply with reguirements substan-
tially similar to those reguired of Tenant pursuant to Sec-
tions 11.02(h), 11.07, 11.08, 11.09, 11.10, 11.11 and 11.13.
Landlord further agrees to enforce compliance with such re-

quirements on a non-discriminatory basis.

Section 11.18. Exhibit "J" is incorporated in this
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BARTICLE 12

REPAIRS

Section 12.01. Except as may be otherwise ex-
pressly provided in Articles 26 and 27, Tenant, at its sole
cost and expense, throughout the Term shall take good care of
the Premises, including, without limiting the generality of
the foregoing, the Building, roofs, foundations and appurte-
nances thereto, all sidewalks, vaults (other than vaults
which are under the control of, or are maintained or repaired
by, a utility company) and sidewalk hoists in front of or
adjacent to the Premises, water, sewer and gas connections
and pipes which are located on and service the Premises and
all Egquipment, and shall keep and maintain the Building 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. Tenant shall not commit
or suffer, and shall use all reasonable precaution to pre-
vent, waste, damage, or injury to the Premises. When used
in this Section 12.01, the term "repairs'" shall include all
necessary replacements, altsrations and additions. &ll re-

pairs made by Tenant shall be equal in guality and class to



the original work and shall be made 1in compliance with (a)
the laws, regulations and rules of New York City and all
other Governmental Zuthorities, (b) requirements of the New
York Board of Fire Underwriters or any succecsscr thereto,

and (c¢) the Building Code of New York City, as then in force,

and (d) all other Requirements.

Section 12.02. Tenant, at its sole cost and ex~
pense, also shall keep clean and free from dirt, snow, ice,
rubbish, obstructicns and encumbrances, the sidewalks,
grounds, chutes, sidewalk hoists and curbs comprising a part
cf, or which are situated in front of or adjacent to, the

Premises and any parking facilities and plazas on the Land.

Section 12.03. Except as may be expressly other-
wise provided in Articles 26 and 27 and Exhibit "J", (a) Land-

lord 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, or to
demolish, the Building, and (b) Tenant assumes the full and

sole responsibility for the condition, operation, repair,

alteration, 1mprovement, repla

9]
(D

ment, maintenance and manage-

ment of the Premises. Particularly, but without limitation

P

of the immediately forsgoing covenant, Tenant shall not clean



or regquire, permit, suffer or allow any window in the Build-
ing to be cleaned from the outside in violation of Section

202 of the Labor Law or any successor statutory provision or
of the rules of the Industrial Board or other state, county

or municipal department, board or body having jurisdiction.
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ARTICLE 13

CHANGES, ALTERATIONS AND ZDDITICNS

Section 13.0l1. From and after Substantial Comple-
tion of the Building, Tenant shall not demolish, replace
or materially alter the Building, or any part thereof (but
not including Egquipment, which shall be governed by the pro-
visions of Article 15), or make any addition thereto, whether
voluntarily or in connection with repairs or Restoration
required by this Lease (collectively, "Capital Improvement"),
unless Tenant shall comply with the following reqguirements
and, 1f applicable, with the additional requirements set

forth in Section 13.02:

(a) Tenant shall furnish teo Landlord a complete
set of plans and specifications for the Capital Improvement
which shall include a schedule for the completion of its
construction and, at the reguest of Landlord, any of the
Article 11 Materials, so as to enable Landlord to determine
whether or not the Capital Improvement conforms to the Master
Development Plan, the Design Guidelines and, in the event
such Capital Improvement 1s commenced within ten (10) years

cafter the Commencement Date, the Plans and Specifications.
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(b) ©No Capital Improvement shall be undertaken
until (i) Landlord shall have consented thereto, which con-
sent shall not be unreasonably withheld or delayed and shall
not be withheld if in Landlord's reasonable determination
the proposed Capital Improvement conforms to the Master
Development Plan, the Design Guidelines, and, if required
pursuant to Section 13.01(a), the Plans and Specifications,
and (ii) Tenant shall have procured from all Governmental
2Zutheorities and paid for all permits, consents, certificates
and approvals for the proposed Capital Improvement which are
recuired to be obtained prior to the commencement of the
proposed construction (collectively, "Improvement Approvals').
Landlord shall not unreasonably refuse to join or otherwise
cooperate 1in the appiication for any such Improvement Approval,
provided such application is made without cost or expense to
Landlord. Copies of all such Improvement Approvals, certi-
fied by Tenant to be true copies thereof, shall be delivered
to Landlord. DNotwithstanding the foregoing, if the estimated
cdst of any proposed Capital Improvement is less than Two
Eundred Fifty Thousand Dollars (5$250,000) (Subject to Index-
ing), such estimated ccst for all purposes under this Arti-
cle 13 to be determined as provided in Secticn 8.0z (b),
Tenant (1) subject to the provisions of Section 13.02(b),
shall not be obligated to obtain Landlord's consent with
respect to such Capital Improvement, but (ii) shall comply

with all other provisicns of this Section 13.01.

'_J
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(c) Zny 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 was commenced.

(d) Any Capital Improvement shall be made with
reasonable diligence and continuity (Unavoidable Delays ex-
cepted) and in a good and workmanlike manner and in compli-
ance with (i) all Improvement Zpprovals and building and
zoning laws, (ii) the Master Development Plan, the Design
Guidelines and, if regquired pursuant to Section 13.01(a),
the Plans and Specifications, (iii) the plans and specifi-
cations therefor as the same may be amended and approved by
Landlord when such approval 1s reguired under this Lease,
(iv) the orders, rules, regulations and requirements of any
Board of Fire Underwriters or any similar body having juris-

diction, and (v) all other Reguirements.

(e) The cost of any Capital Improvement shall be
paid in cash or its eguivalent, so that the Premises and the
assets of, or funds appropriated to, Landlord shall at all
times be free of liens for labor and materials supplied or
claimed to have been supplied to the Premises except as pro-

vided in Section 16.02.



(f) No construction of any Capital Improvement
shall be commenced until Tenant shall have delivered to Land-
lord insurance policies with respect to the Premises or cer-
tificates with respect to such policies or certified copies
or duplicate originals of such policies issued by reéponsible
insurers, bearing notations evidencing the payment of the
then current installment of premiums thereon or accompanied
by other evidence satisfactory to Landlord of such payments,
for the insurance specified in Section 11.03(a)(i)-(iii),
and, if the Capital Improvement involves work which affects
the structural portion of the Building, in Section 11.03(a)(iv).
AZlternatively, (i) at least five (5) days before the date
any such Capital Improvement shall be commenced, Tenant shall
deliver to Landlord binders for each such policy of insurance
or certificates with recpect thereto, together with proof of
payment as aforesaid, (ii) no later than sixty (60) days
after such commencement date, Tenant shall deliver to Land-
lord a certified ccpy of the declaration page of, or a cer-
tificate with respect to, each policy (or a certified copy
thereof) showing amounts of coverage and limits of liability
(and, in additicn, with respect to any insurance carried by
Tenant in blanket, umbrella, cor £ollowing form excess poli-

cies, schedules showing the locati

(0]
3

of promises covered

ot

hereby and the amounts of insurance afforded by the policies

o]
'O
et

pplicable to the Premises), and (1ii) in any event, promptly

after receipt thereof, Tenant shall deliver to Landlord each
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such policy or a certificate with respect thereto or a certi-
fied ceopy or a duplicate original of each such policy. Ten-
ant, at no cost or expense to Landlord, shall keep in full
force and effect, such insurance until completion of such
Capital Improvement. If, under the provisions of any casual-
ty, liability or octher insurance policy or policies then
covering the Premises or any part thereof; any consent to
such Capital Improvement by the insurance ccmpany or compan-
ies issuing such policy or policies shall be regquired to
continue and keep such policy or policies in full force and
effect, Tenant, prior to the commencement of construction of
the Capital Improvement, shall obtain such consents and pay
any additional premiums or charges therefor that may be im-
posed by said insurance company or companies. Landlord and
Tenant shall comply with the provisions of Section 7.02 here-
of to the extent applicable to the insurance required by this

Section 13.01(f).

(g) Landlord shall notify Tenant of Landlord's
determination with respect to any request for consent re-
guired under this Ssction 13.01 within fourteen (14) days
of the later of (i) Landlord's receipt of such reguest from

i-

Fty

enant and (11) Landlord's receipt of the plans and speci
cations and the Article 11 Materials, if any, which Landlcrd
shall have requested in accordance with Section 13.01l(a).

Landlord's failure so to notify Tenant within said time

period shall be deemed toc constitute consent to such reguest.
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Section 13.02.

(a) If the estimated cost of any proposed Capital
Improvement shall exceed Two Hundred Fifty Thousand Dollars
{$250,000) (Subject to Indexing), either individually or in
the aggregate with other Capital Improvements undertaken in

any twelve (1l2) month period during the Term, Tenant shall:

(i) cause the proposed Capital Improvement
to be carried out under Tenant's Architect or
Tenant's Engineer (Landlord not unreasonably to

withhold or delay approval of same);

{(1i) furnish to Landlord the following at
least fourteen (14) days before the commencement
of any work in connection with the proposed Capital

Improvement:

(w) complete plans and specifications
for the Capital Improvement, prepared by
Tenant's Architect or Tenant's Engineer, and,
at the reguest of Landlord, any of the Article
11 Materials, all of the foregoing to be sub-
ject to Landlord's review and approval for

conformity with the Master Development Plan,

the Design Guidelines, and, in the event such
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Capital Improvement is commenced within ten
(10) years after the Commencement Date, the

Plans and Specifications;

(%) a contract, in form assignable
to Landlord (subject to any prior assign-
ment to any Mortgagee), made with a reputable
and responsible contractor reasonably approved
by Landlord, providing for (1) the completion
of the Capital Improvement in accordance with
the schedule included in the plans and specifi-
cations, and (2) payment and performance bonds
in forms and issued by sureties satisfactory
to Landlord, naming each contractor as obligor
and Landlord, Tenant and each Mortgagee as
obligeess, each in a penal sum equal to the
amount of such contract or other security

reascnably satisfactory to Landlord;

(v) an assignment to Landlord (subject
to any prior assignment to any Mortgagee)
without recourse, representation or warranty

of the contract =so furnished, such assignment

o
O
o]

pe duly executed and acknowledged by Tenant

and by its terms to be effective only upon



any termination of this Lease or upon Land-
lord's reentry 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; and

(z) deposit with Depository a bond, cash
or other security reasonably satisfactory to
Landlord, which may include, without limita-
tion, a guaranty from one or more of the Guar-
antors, which guaranty and the financial con-
dition of the guarantor(s) thereunder shall be
reasonably satisfactory to Landlord, in the
amount of the estimated cost of such Capital
Improvement, to be held and applied by Deposi-
tory, to the extent applicable, in accordance
with the procedures of Section 8.0Z, as secu-
rity for the completion of the work, free of
public improvement, vendors', mechanics',

laborers' or materialmen's statutory or simi-
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(iii) vupon completion of the proposed Capital
Improvement, furnish Landlord with respect thereto
(A) a complete set of "as-built" plans, prepared
and certified to be complete and correct by
Tenant's Architect or Tenant's Engineer, (B) where
applicable, a survey meeting the regquirements of
Section 11.04 hereocf, and (C) a copy of a current
permanent Certificate of Occupancy duly issued by
the New York City Department of Buildings, to the
extent required for lawiul occupancy and use of

such Capital Improvement.

(p) DNotwithstanding that the estimated cost of any
Capital Improvement is less than Two Hundred Fifty Thousand
Dollars ($250,000) (Subject to Indexing), to the extent that
any portion of the Capital Improvement involves work which

affects either the exterior of the Building, including windows,

[

or any other matter required to be in conformity with the

e

Master Development Plan, the Design Guidelines or, in the
event such Capital Improvement is commenced within ten (10)
years after the Commencsment Date, the Plans and Specifica-
Tions, or invelves a change in the height, bulk or setback of
the 3Buillding from the height, bulk or setback existing imme-

diately prior to the Capital Improvement, then Tenant shall

deliver to Landlord at least fourteen (14) days before the
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commencement of the Capital Improvement, a complete set of
plans and specifications for the Capital Improvemen?, pre-
cared by a licensed professional engineer or registered
architect whose gualifications shall meet with the reasonable
approval of Landlord, and, at Landlord's reguest, any of the
Article 11 Materials, all of the foregoing to be subject to
Landlord's review and approval as provided in Section

13.02(a) (ii)(w).

(c) Landlord shall notify Tenant of Landlord's
determination with respect to any regquest for approval re-
guired under this Section 13.02z within fourteen (14) days of

the 1

1%

ter of (i) Landlord's receipt of such request from

3]

-

-

enant and (ii) Landlord's receipt of the plans and specifi=-
cations and the Article 11 Materials, if any, which Landlord
shall have recuested in accordance with Section 13.0Z(b).
Landlord's failure to so notify Tenant within said time
period shall be deemed to constitute approval. Landlord's
approval shall not be withheld unreasonably and shall not be

withheld if, in the reasonable judgment of Landlord, the

=

proposed Capital Improvement conforms to the Master Develop-

ment Plan, the Design Guidelines and, in the event such Capi-

Hy

tal Improvement 1s commenced within ten (10) years after the

Commencement Date, the Plans and Srecifications.

(d) In the event that Tenant shall desire to modi-

fy the plans and specificaticons which Landlocrd theretofore
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has approved pur

w

uant to Section 13.02(a)(ii){w) with respect
‘
to, or which will in any way affect, any aspect of the ex-
terior of the Building or which will affect compliance with
the Design Guidelines or the Master Development Plan, Tenant
shall submit the proposed mocdifications to Landlord. Tenant
shall not be reguired to submit to Landlord proposed modifi-
cations of the plans and specifications which affect solely
the interior of the Building. Landlord shall review the
proposed changes to determine whether or not they (i) conform
o the Master Development Plan and the Design Guidelines and
(ii) provide for design, finishes and materials which are
comparable in guality 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 azbove criteria, it shall so advise Tenant, spec-
ifying 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, finiéhes
and materials which are comparable in gquality to those pro-
vided for in the approved plans and specifications. Within

twenty (20) business days, Tenant shall revise the plans and

[}

Sp

18

cifications so as to meet Landlord's objections and shall

deliver same to Landlord for review. Each resview by Landlord

shall be carried out within ten (10) business days of the
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date of delivery of the plans and specifications, as so re-
vised (or one or more portions thereof), by Tenant, and if
Landlord shall not have nctified 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. Title to all additions, altera-
tions, improvements and replacements made to the Building,
including without limitation, the Capital Improvements,
shall forthwith vest in Landlord as provided in Section
11.06, without any obligation by Landlord to pay any com-

pensation therefor to Tenant.



REQUIREMENTS OF PUBLIC AUTHORITIES AND
OF INSURANCE UNDERWRITERS AND POLICIES;

COMPLIANCE WITH MASTER LEASE

Section 14.01. Subject to the provisions of Sec-
tion 14.02 hereof, Tenant, at its sole cost and expense,
cromptly shall comply with any and all applicable present
and future laws, rules, orders, ordinances, regulations,
statutes, requirements, codes and executive orders (collec-
tively, "Requirements") without regard to the nature or cost
of the work required to be done, extraordinary, as well as
ordinary, of any and all Governmental Authorities (other than
those of Landlord and Master Landlord acting in their respec-
tive capacities as Landlord and Master Landlord as distin-
guished from their capacities as Governmental Authorities,
except as otherwise expressly reguired in this Lease or the
Master Lease) now existing or hereafter created, and of any
and all of their departments and bureaus, of any applicable

Fire Undce

3}

writing Bur=sau or other body exercising similar
functions, affecting the Premises or any street, avenué or
sicewalk comprising a part of, or which is situated in front
of or adjacent to, the Premises cr any vault 1n or under the
Premises, or requiring the removal of any encroachment, or

affecting the construction, maintenance, use, operation,



managemant or occupancy of the Premises, whether or not the
same involve or recuire any structural changes or additions
in or 2o the Premises, and without regard to whether or not
such changes or additiens are required on account of any
particular use to which the Premises, or any part thereof,
may be put. Tenant also shall comply with any and all pro-
risions and reguirements of any casualty, liability or other
insurance policy reguired to be maintained by Tenant under
the provisions of this Lease. In the event that performance
by Tenant of, or compliance by Tenant with, any covenant,
agreement, term or condition contained in this Lease shall
cause Tenant to viclate one or more Requirements, the Re-

guirement(s) shall govern.

Section 14.02. DJNotwithstanding any provision
to the contrary contained in Section 14.01 or elsewhere
in this Lease, Tenant chall have the right to contest the

dity of any Reguirements or the application thereof

[N

}—

va
at Tenant's sole cost and expense, provided that neither the

Premises nor any part thereof, or interest therein or any

ol
o}

come therefrom, or any assets of or funds appropriated to
Landiord, would, by reason of any such procesding instituted
py Tenant, be forfeitsed or lost, or subjected to any lien,
encumbrance or charge, and neither Landlord nor Tenant would
by reason thereof be subject to any civil or criminal liabil-

ity. Any such proceeding shall be begun as soon as is reason-
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ably possible after the issuance of any such contested mat-
ters, 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. In no event, however, shall the institution of
any such proceedings excuse Tenant from its obligation to
comply with such Reguirements in accordance with the terms
thereof. Upon Tenant's request, Landlord shall join in or
otherwise cooperate in any proceeding brought by Tenant, but
in no event shall Landlord be subject to any liability for
the payment of any costs or expense in connection with any
such proceeding, and Tenant shall be responsible for any such

costs or expense.

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, at its sole cost and expense, perform
all of Landlord's obligations as tenant under the Master
Lease relating to the maintenance and operation of the Pre-

nises.
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EQUIPMENT

Section 15.01. &ll Equipment shall become and shall
remain the property of Landlord. Tenant shall not have the
right, power or authority to, and shall not, remove any
Egquipment from the Premises, except for repairs, cleaning or
other servicing, without the prior consent of Landlord, which
consent shall not be unreasonably withheld or delayed, unless
the same is reasonably promptly replaced (subject to Unavoid=-
able Delays) by Equipment which is at least equal in utility
and value to the Equipment being removed. Notwithstanding
the foregoing, Tenant shall not be reguired to replace any
Eguipment which performed a function which has become obsclete
or otherwise is no longer necessary or desirable in connec-
tion 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 Prem-
ises, 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 Eguipment

in good order and repair and shall replace the same when
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1ecessary or
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ty and value

to the Equi

P

;ith items at least egual in utili-

ment being replaced.



DISCHARGE OF LIENS; BONDS

Section 16.0l1. Except for any Mortgages or othe
mortgages on Tenant's interest in this Lease, and any security
agreements or interests or financing statements executed in
connection with such Mortgages or other mortgages, and -except
for Subleases and the Title Matters, Tenant shall not create or
permit to be created any lien, encumbrance or charge upon the
Premises or any part thereof, or the income therefrom.

T

(D

nant shall not create or permit to be created any lien,
encumbrance or charge upon any assets of, or funds appropri-

ated to, Landlord or upcn Landlord's interest in the Premises.

Section 16.02. If any mechanic's, laborer's or
materialman's lien (other than a lien arising out of Land-
lord's constructicn activity pursuant to Article 27) at any
time shall be filed against the Premises or any part thereof
or, if any public improvement lien created or permitted fo be

created by Tenant shall be filed against any assets of, or

nt, within twenty (20)

)
o]
U]

days after notice of the filing thereof, cshall cause the same
to be discharged of reccrd 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
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within the period aforesaid, and if such lien shall continue
for an additional seven (7) days after notice by Landlord to
Tenant, then, in addition to any other right or remedy, Land-
lord 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 proceed-
ings. Any amount so paid by Landlord, including all reasonable
costs and expenses incurred by Landlord in connection there-
with, together with interest thereon at the Prime Rate plus
two percent (2%) per annum, from the respective dates of
Landlord's making of the payment or incurring of such costs
and expenses, shall constitute Rental payvable by Tenant under
this Lease and shall be paid by Tenant to Landlord on demand.
Notwithstanding the foregcing provisions of this Sectiocon
15.02, Tenant shall not be regquired to discharge any such
lien if Tenant is in good faith conte;ting the same and has
furnished a cash deposit or & security bond or other such
security satisfactory to Landlord in an amount sufficient to

pay such lien with interest and penalties.

Section 16.03. DNothing in this Lease contained
shall be deemed or construed in any way as constituting
the consent or recguest of Landlord, express or implied, by
inference or otherwise, to any contractor, subcontractor,

4

laborer or materialman for the performance of any labor or



the furnishing of any materials for any specific improvement,
alteration to cr repair of the Premises or any part thereof,
nor as giving Tenant any right, power or authority to con-
tract for or permit the rendering of any services or the
furnishing of materials that would give rise to the filing of

en against Landlord's interest in the Premises or any

[=N

ny 1

m

part thereof or any assets cof, or funds appropriated to,

andlord. Notice i1s hereby given, and Tenant shall cause all

F‘

Construction Agreements to provide, that Landlord shall not
be liable for any work performed or to be performed at the
Premises for Tenant or any Subtenant or 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, 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

-
setT

the estate or a

n

of, or funds appropriated to, Landlord

w

or of any interest of Landlord in the Premises.
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ARTICLE 17

NO RETRESENTATIONS BY LANDLORD

Tenant acknowledges that Tenant is fully familiar
with the Premises, the physical condition thereof (including,
without limitation, the fact that the Premises include sub-
stantial portions of landfill which may present special dif-
ficulties in the design, construction and maintenance of the
Building), the Title Matters, the Master Lease, the Master
Development Plan and the Design Guidelines. Tenant accepts
the Premises in their existing condition and state of repair,
and, except as otherwise erpressly set forth in this Lease
or the exhibits hereto, Tenant agrees (a) that no representa-
tions or warranties, express or implied, have been made by or
on behalf of Landlord in respect of (i) the Premises or the
status of title thereto or physical condition thereof (in-
cluding, without limitation, the landfill portions thereof),
(ii) zoning or other,6 laws, regulations, rules or orders ap-
plicable to the Premises or the use thereof, this transaction
or Landlord, (iii) Taxes, or (iv) the Master Lease, the
Master Development Plan or the Design Guidelines, and (b)
that Tenant has relied on no such representations or warran-
ties, and that Landlord shall in no event whatsocever be

liable for any latent or patent defects in the Premises.

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

Section 18.01. Landlord shall not in any event
whatsoever be liéble for any injury or damage to Tenant
or to any other Person happening on, in or about the Pre-
mises and 1its appurtenances, or 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 the Building
(including, but not limited to, any of the common areas
within the Building, Egquipment, elevators, hatches, openings,
installations, stairways, hallways, or other common facili-
ties), or which may arise from any other cause whatsoever
except to the extent any of the foregoing shall have resulted
from the negligence or other tortious acts of Landlord or its
agents, servants or employees; 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 Perscon for any failure of water sup-



ply, gas or electric current except as expressly set forth in
Exhibit "J", or 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, tornado, flood, wind or similar storms or disturb-
ances, 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, or for interference with light or other incorp-
oreal hereditaments 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 other tortious

acts of Landlord or its agents, servants or employees.

Section 18.03. In addition to the provisions of
Sections 18.01 and 18.02, in no event shall Landlord be lia-
ble to Tenant or to any other Ferson 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, movements,
subsidence, failure in loadbearing capacity of, or other
matter or difficulty related to, the soil, or other surface
or subsurface materials, on or constituting a part of the
Premises (except toc the extent any of the foregoing shall
occur with reépect to the Service Road and shall result

from the negligence or other tortious acts of Landlord or
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its agents, servants or employees in connection with the

egign or construction of the Service Road), it being agreed

Q.

12t Tenant shall assume and bear all risk of loss with

ct

respect thereto.

192



ERTICLE 19

INDEMNIFICATION OF LANDLORD AND OTHERS

Section 19.01. Tenant shall not do, or knowingly
permit any Subtenant or any employee, agent or contractor of
Ténant or of any Subtenant to do any act or thing upon the
Premises or elsewhere in the Project Area which may reason-
ably be likely to subject Landlord or any former Landlord to
any liability or responsibility for injury or damage to per-
sons or property, or to any liability by reason of any viola-
“ion of law or any other KReguirement, and shall use its best
efforts to exercise such control over the Premises and, dur-
ing such period as Tenant shall be using the Storage Area,

the Storage AZrea so as to fully protect Landlord and any

}—

former Landlord against any such liability. Tenant, to the
fullest extent permitted by law, but subject to the provis-
ions of Section 41.08, shall indemnify Landlord and any for-
mer Landlord and the State of New York and their agents,
directors, officers and emploveses (collectively, the "Indem-
nitees"), against and save the Indemnitees harmless from any
and a1l 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
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the occurrence of any of the following during the Term, ex-

ept to the extent that the same shall have been caused by

(@]

ct

he negligence or other tortious acts of any one or more of

the Indemnitees:

(a) construction of the Building or any other work
or thing done in or on the Premises or any part thereof ex-

cept for Landlord's construction of the Service Road;

(b) any use, non-use, possession, occupation,
alteration, repair, condition, operation, maintenance or
management of the Premises or any part thereof, or any al-
teration, repair, condition, operation, or maintenance of any
street, alley, sidewalk, curb, vault, passageway or space
comprising a part of the Premises or adjacent thereto (ex-
cept, with respect to the Service Road, any of the foregoing
by Landlord or any emplovee, agent or contractor of Landlord
or any entity to which Landlord transfers its obligations

under Article 27);

(c) any negligent or tortious act or failure to
act (or act or failure which is alleged to be negligent or
tortious) 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
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occurring in or on the Premises or any part thereof or in, on
or about any alley, sidewalk, curb, vault, passageway or

space adjacent thereto;

(e) during such period as Tenant shall use the
Storage Area, any use, possession, occupation, alteration,
repair, condition, operation, maintenance or management of
the Storage Area or any part thereof, or any accident, injury
(including death at any time resulting therefrom) or damage
to any Person or property occurring in or on the Storage Area

or any part thereof;

(£f) any failure on the part of Tenant to pay
Rental or 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 (including, without

'

limitation, Tenant's obligations under Article 11 hereof);

(g) any lien which may be alleged to 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 (except if same arises out of
Landiord's construction activity), or any lien created or
permitted to be created by Tenant in respect of the Premises

against any assets of, or funds appropriated to, any of the

l\._l
0
wn



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;

(h) any failure on the part of Tenant to keep,
observe and perform any of the terms, covenants, agreements,
provisions, conditions or limitations on Tenant's part to be
kept, observed or performed which are contained in the Con-
struction Agreements, Subleases, or other contracts and
agreements to which Tenant shall be a party affecting the

Premises;

(1) any tax attributable to the execution, de-
livery or recording of this Lease other than any real prop-
erty transfer gains tax or any other transfer tax which may

be imposed on Landlord; or

(j) any contest by Tenant permitted pursuant to

the provisions of Articles 4, 14 and 28 hereof.

Section 19.02. The obligations of Tenant under
this &rticle 19 shall not be affected in any way by the ab-
sence 1in any case of covering insurance or, subject to the
provisions of Section 19.03, by the failure or refusal of any
insurance carfier to perform any obligation on its part under

insurance policies affecting the Premises.
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Section 19.03. 1f any claim, action or proceed-
ing is made or broucght 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 Land-
lord, Tenant, at its sole cost and expense, 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 or
delayed. 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. FProvided
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 gquestion, Tenant
shall pay the reasonable fees and disbursements of such at-
torneys. In the event such claim, action or proceeding 1is
covered by insurance and Tenant's insurer refuses to pay all
or any portion of the fees and disbursements of any attorneys

separ

tely retained by Landlord, Landlord shall pay such fees

o

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 settle-
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ment separately agreed to by Landlord without Tenant's writ-
ten consent, nor if Landlord retains its own attorneys and

such retention will materizlly impair or materially diminish
Tenant's insurance coverage and Landlord has been so advised

in writing by Tenant's insurer.

Section 19.04. The obligations of Tenant, as set
forth herein, to indemnify Landlord with respect to any event

occurring prior to the Expiration Date shall survive the

Expiration Date.
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ERTICLE 20
RIGHT OF INSPECTION, ETC.

Section 20.01. Upon reascnabkle notice, Tenant
shall permit Landlord and its agents or representatives
to enter the Premises at all reasonable times for the pur-
pose of (a) inspecting the same, (b) determining whether
or not Tenant is in compliance with its obligations here-
under, (c) constructing, maintaining and inspecting any por-
tion of the Civic Facilities, and (d) making any necessary
repairs to the Premises and performing any work therein or
thereon that may be necessary by reason of Tenant's failure
to make any such repairs or perform any such work, provided
. thet, (1) evcept in any emergency, Landlord shall have giliven
Tenant a notice specifying such repairs or work and Tenant
shall have failed to make said repairs or to do such work
within thirty (30) days after the giving of such notice, or
if said repairs or such work cannot reasonably be completed
during such thirty (30)-day period, to have commenced and
be diligently pursuing the same, or (1i) 1in an emergency,
Landlord shall have attempted to advise Tenant of same in

such manner as, under the circumstances, shall have been

practicable.



Section 20.02. Nothing in this Article 20 shall
be construed so as to impose upon Landlord the obligation to
do any work that Tenant is obligated to do 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, sup-
Vplies and eguipment. Landlord shall not be liable for in-
convenience, annoyance, disturbance, loss of business or
other damage of Tenant or any Subtenant by reason of making
such repairs or the performance of any such work, or on ac-
count of bringing materials, tools, supplies and eguipment
into or on to the Premises during the course thereof, pro-
vided Landlord shall use reasonable efforté 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.
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ERTICLE 21

LANDLORD'S RIGHT TO PERFORM TENANT'S COVENANTS

Section 21.01. 1If Tenant at any time shall be in

Fh

Default of any of its obligations under this Lease, after
notice thereof and after the expiration cof applicable grace
periods, if any, permitted hereunder for Tenant and its Mort-
gagee, respectively, to cure or commence to cure same, Land-
lord, in its own name and not as agent of Tenant, without
waiving or releasing Tenant from any obligation of Tenant

contained in this Lease, may (but shall be under no obliga-

tion to) perform such obligations on Tenant's behalf.

Section 21.02. A&ll reasonable sums paid by Land-
lord and all reasonable costs and exXpenses incurred by Land-
lord pursuant tec Section 21.0l in connection with the perfor-
mance of any obligation of Tenant under this Lease, together
with interest thereon at the Prime Rate plus two percent (2%)
per annum from the respeétive dates of Landlord's making of
each such payment or incurring of each such sum, cost, ex-
pense, charge, payment or deposit until the date of receipt
of repayment by Landlord, shall be paid by Tenant to Landlord
within (10) days after demand, provided that Landlord shall

have submitted to Tenant written evidence reasonably satis-
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factory to Tenant substantiating the amount demanded by Land-
lord. Any payment or pverformance 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, insti-
tute summary proceedings or take such other action as may be
permissible hereunder if an Event of Default by Tenant shall
have occurred. Landlord shall not be limited in the préof 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 azforesaid to the amount of the insur-
ance premium or premiums not paid, but Landlord also shall be
entitled to recover, as damages for such breach, the unin-
sured amount of any loss and damage and the costs and ex-
penses of suit, including, without limitation, reasonable
attorneys' fees and disbursements, suffered or incurred by
reason of damage to or destruction of the Premises. All
monies payable to Landlord pursuant to this section shall

constitute Rental under this Lease.
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ARTICLE 22

NC ABATEMENT OF RENTAL

Except as may be otherwise expressly provided in
this Lease, there shall be no abatement, suspension, deduc-
tion, discount, counter-claim, offset, diminution or reduc-
tion of or against Rental payable by Tenant hereunder or of
or against the other obligations of Tenant hereunder under

any circumstances.
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ARTICLE 23
PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 23.01. Subject to the provisions of law
and this Lease, Tenant shall use (and reguire each Subtenant
to use) the Premises as and for the purposes contemplated by
the Master Lease and in accordance with the Certificate or
Certificates of Occupancy for the Premises and all other
Requirements, the Master Development Plan and the Design
Guidelines, and for no other uses or purposes, provided that
Subleases of residential space (other than Subleases of more
than a floor) need not specify the Master Development Plan

and the Design Guidelines.

Section 23.02. Tenant shall not use or occupy,
or permit or suffer the Premises or any part thereof to
be used or occupied, for any unlawful or illegal business,
use or purpose, or in such manner as to constitute a nui-
sance of any kind (public or private) or that is offensive
by reason of odors, fumes, dust, smoke, noise or other pol-
lution, or for any purpose or in any way in violation of the
Certificate or Certificates of Occupancy for the Premises or
of any present or future governmental laws, ordinances, re-
guirements, ofders, directions, rules, regulations or other

Reguirements, or which may reasonably be expected to make
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void or voidable any insurance then in force in respect of

the Premises or, without Landlord's prior consent, for any
use which reguires a cspecial permit under the Zoning Resolu-
tion of the City of New York. Tenant shall take, immediately
upon the discovery of any such unpermitted, unlawful, illegal
or extra hazardous use, all necessary and lawful actions,
legal and eguitable, to compel the discontinuance of such use
or to oust or remcve any Subtenants or others causing or
permitting such unpermitted, unlawful, illegal, or extra
hazardous use. 1If for any reason Tenant shall fail to com-
mence such actions within thirty (30) days after receipt of
notice from Landlord specifying such unpermitted, unlawful,
illegal or extra hazardous use, Landlord 1s hereby irrevocably
authorized to take all such actions in Tenant's name and on
Tenant's behalf, Tenant hereby appointing Landlord as Tenant's
attorney~in-fact for all such purposes. All reasonable sums
paid by Landlord and all reasonable costs and expenses in-
curred by Landlord acting pursuant to the immediately preced-
ing sentence (including, but not limited to, reasonable attor-
neys' fees and disbursements), together with interest thereon
2t the Prime Rate plus two percent (2%) per annum 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 bj~Tenant
to Landlord oﬁ demand and shall constitute Rental under this

Lease.
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Section 22.03. Tenant shall not 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
(except to the extent, if any, required by the Declaration

of Easement).

Section 23.04. Tenant shall take all such actions
as Landlord is reguired to take in connection with the use
and occupancy of the Premises under the terms of the Master
Lease, and Tenant shall not 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 terms of the Master Lease.
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ARTICLE 24

EVENTS OF DEFAULT; CONDITIOMAL LIMITATIONS,

REMEDIES, ETC.

Section 24.01. Each of the following events shall

"=

be an "Event of Default" hereunder:

(a) if Tenant shall fail to pay any installment of
Base Rent or any other payment of Rental, or any part thereoif,
when the same shall become due and payable and such failure
shall continue for ten (10) days after notice thereof from

Landlord to Tenant;

(b) if (i) (subject to Unavoidable Delays) Com-
mencement of Construction shall have failed to occur on or
before the thirtieth (30th) day subsequent to the Commence-

ment Date, and (ii) such failure shall continue for twenty-

five (25) days after notice thereof from Landlord to Tenant;

{c) 1f (subject to Unavoidable Delays) Tenant
shall fail to remove from the Storage Area all construction
materials, equipment and every other thing placed therein by
or on behalf of Tenant on or before the date specified in any
notice given ﬁo Tenant by Landlord in accordance with the

provisions of Section 11.1Z2;
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(d) 1if Tenant shall fail to perform (subject to
Unavoidable Delays) any of Tenant's obligations under Article
11 of this Lease other than the obligations referred to in
the preceding Sections 24.01(b) and 24.01(c), and such failure
shall continue for fifty (530) days after notice thereof from
Landlord to Tenant specifying such failure, unless such fail-
ure reguires work to be performed, acts to be doﬁe, or condi-
tions to be removed which cannot by their nature reasonably
be performed, done or removed within such'fifty (50)-day
period, in which case no Event of Default shall be deemed to
exist as long as Tenant éhall have commenced curing the same
within such period and shall, subject to Unavoidable Delays,
thereafter diligently and continuously prosecute the same to

completion;

(e) 1f Tenant shall fazil to observe or periorm one
or more of the other terms, conditions, covenants or agree-
ments contained in this Lease and such failure shall continue
for a period of thirty (30) days after notice thereof from
Landlord to Tenant specifying such failure (unless such fail-
ure reguires work to be performed, acts to be done or condi-
tions to be removed which cannct by their nature or because
0of Unavoidable Delays reasonably be performed, done or re-
moved, as the case may be, within such thirty (30)-day pe-

riod, in which case no Event of Default shall be deemed to



exist as long as Tenant shall have commenced curing the same
within such period and shall, subject to Unavoidable Delays,
thereafter diligently and continuocusly prosecute the same to

completion);

(£f) to the extent permitted by law, if Tenant
or any Guarantor (during the period that the Guaranty shall
be in effect) shall admit, in writing, that either is unable

to pay its debts as such become due;

(g) to the extent permitted by law, if Tenant
or any Guarantor (during the period that the Guaranty shall
be in effect) shall make an assignment for the benefit of

creditors;

(h) to the extent permitted by law, if Tenant or
any Guarantor (during the period that the Guaranty shall be
in effect) shall file a voluntary petition under Title 11 of
the United States Code or 1f such petition is filed with
respect to any such party, and an order for relief is entered,
or if either shall file any petition or answer seeking, con-
senting to or acgulescing in any reorganization, arrangement,
composition, readjustment, liguidation, dissolution or simi-
lar relief under the present or any future federal bankruptcy
code or any other present or future applicable federal, state

or other bankruptcy or similar statute or law, or shall seek
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or consent to or acguiesce in or suffer the appointment of

any trustee, receiver, custodian, assignee, seguestrator,

—

[

iguidator creditor's agent or other similar official of Ten-

Q

ant or any such Guarantor or of all or any substantial part
of the properties of Tenant or any such Guarantor or of the
Premises or any interest therein of Tenant or any such Gua-
rantor (during the period that the Guaranty shall be in ef-
fect), or if Tenant shall take or acguiesce in any corporate
action or any such Guarantor (during such period that the
Guaranty shall be in effect) shall take or acguiesce in any
action in furtherance of any action described in Sections

24.01(f), (g) or (h) hereof; or

(i) to the extent permitted by law, 1f within
sixty (60) days after the commencement of any proceeding
against Tenant or any Guarantor (during the period that
the Guaranty shall be in effect), seeking relief under any
federal bankruptcy code or any other present or future ap-
plicable federal, state or other similar bankruptcy statute
or law, such proceeding shall not have been dismissed, or 1if,
within sixty (60) days after the appointment, without the
consent or acquiescence of Tenant or any Guarantor (during
the period that the Guaranty shall be in effect), of any
trustee, receiver, custodian, assignee, seguestrator, ligui-
dator, credit&r's agent or other similar official of Tenant

or such Guarantor or of all or any substantial part of their
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properties or of the Premises or any interest therein of
Tenant or such Guarantor, such appointment shall not have
been vacated cr 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;
(j) 1if Tenant shall abandon the Premises;

(k) 1f this Lease or the estate of Tenant here-
under shall be assigned, subleased, transferred or encum-
bered, voluntarily or involuntarily, or there shall be a
Transfer, voluntary or involuntary, without Landlord's ap-
proval to the extent reguired hereunder or without compli-
ance with the provisions of this Lease applicable thereto,
and such noncompliance 1is not remedied or such approval is
not obtained or such assignment, sublease, transfer encum-
brance or transfer is not cancelled within thirty (30) days
after notice thereof from Landlord to Tenant ("involuntary"
not to be deemed to include the death of one or more of the
Guarantors but to be deemed to include the death of all the
Guarantors at the time the Guarantors are principals of Ten-

ant);

(1) 1f a2 levy under execution or attachment shall
be made against the Premises or any part thereof, or against

this Lease or the leasehold estate created thereby and such
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execution or attachment shall not be vacated or removed by
court order, bonding or otherwise within a period of thirty

(30) days; or

(m) 1f either Tenant or any Guarantor (during the
period that the Guaranty shall be 1in effect) shall be a corpo-
ration and ‘shall at any time fail to maintain its corporate
existence in good standing, and such failure shall continue
for twenty (20) days after notice thereof from Landlord or

any governmental agency to Tenant.

Section 24.02. If an Event of Default shall occur,
Landlord may elect to declare all Base Rent for the remainder
of the Term, less the value of the unexpired term of this
Lease, due and payable and if Landlord shall make such an
election, such Ease Rent shall be due and payable ten (10)
days after notice by Landlord to Tenant of such election.
Landlord may also elect to prcceed by appropriate judicial
proceedings, either at law or in equity, to enforce per-
formance or observance by Tenant of the applicable provi-
sions of this Lease and/or to recover damages for breach

thereof.

[\S]
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Section
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(a) If any Event of Default (1) described in Sec-

tions 24.01(b), (c), (£), (g), (h), or (i) hereof shall occur,



or (ii) described in Sections 24.01(4d), (e), (3j). (k), (1)

or (m) shall occur and Landlord, at any time thereafter, at
its option, gives written notice to Tenant stating that this
Lease and the Term shall erpire 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 if 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 defi-
nitely fixed for the erxpiration of the Term and Tenant im-
mediately shall quit and surrender the Premises to Landlord.
Anything contained herein to the contrary notwithstanding, if
such termination shall be stayed by order of any court having
jurisdiction over any proceedling described in Sections 24.01(h)
or 24.01(i) hereof, or by federal or state statute, then,
following the expiration of any such stay, or if the trustee
or similar official 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
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court, or 1f said trustee, Tenant or Tenant as debtor-in-
possession shall fail to provide adecuate protection of Land-
lord'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 pro-

158

vided in Section 24.13 hereof, Landlord, to the extent per-
mitted 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 five (5) days' notice to Tenant,
Tenant as debtor-in-possession or said trustee and upon the
erxpiration of said five (5)-day period this Lease shall cease
and expire as aforesaid and Tenant, Tenant as debtor-in-

possession and/or said trustee shall immediately quit and

surrender the Premises as aforesaid.

(b)) 1If an Event of Default described in Section

24.01(a) shall occur, or this Lease shall be terminated
as proviaed in Section 24.03(a), Landlord,AJithout notice,
may re-enter and repossess the Premises without being
liable to indictment, prosecution or damages therefor and/or
may dispossess Tenant by summary proceedings or other-
wise,

Section 24.04. If this Lease chall be terminated

as provided in Section 24.03(a) or Tenant shall be disposses-
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sed by summary proceedings or otherwise as provided in Sec-

tion 24.03(b) hereof,

(a) Tenant shall pay to Landlord all Rental pay-
able 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;

(b) Landlord may, substantially in accordance with
the Master Development Plan and the Design Guidelines, com-
plete all construction reguired to be performed by Tenant
hereunder and may repair and alter the Premises in such man-
ner as Landlord may deem necessary or advisable (and may
apply to the foregoing all funds, if any, then held by De-
pository pursuant to Articles 7, 8 or 9 or by Landlord under
the letter of credit referred to in Section 11.14) without
relieving Tenant of any liability under this Lease or other-.
wise 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 Land-

e

lord's name or as agent of Tenant, and out of any rent and
other sums collected or received as a result of such relet-
ting Landlord shall: (i) first, pay to itself the reasonable

cost and expense of (&) terminating this Lease, re-entering,
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retaking, repossessing, completing construction and repairing
or altering the Premises, or any part thereof, (B) removing
all persons and property therefrom and (C) securing any new
tenants and other occupants and, (ii) second, pay to itself
any balance remaining on account of the liability of Tenant
+o Landlord; Landlord in no way shall be responsible or lia-
ble for any failure to relet the Premises or any part thereof,
or for any failure to collect any rent due on any such re-
letting, 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. For all
purposes under this Section 24.04(b), Landlord's cost and
expense shall include, but shall not be limited to, brokerage
commissions, legal expenses and reasonable attorneys' fees
and disbursements and other expenses of preparing the Prem-
ises for reletting, and, if Landlord shall maintain and
cperate the Premises, the cost of maintaining and operating

the Premises;

(c) 1if Landlord shall not have declared all BEase
Rent due and payable pursuant to Section 24.02 hereof, Ten-
ant shall be liable for and shall pay to Landlord, as dam-
ages, any deficiency (referred to as "Deficiency") between
the Rental reserved in this Lease for the period which other-

wise would have constituted the unexpired portion of the
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Term and the net amount, if any, of rents collected under
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ing effected pursuant to the provisions of Sec-
tion 24.04(k) for any part of such period (after deduct-

ing from the rents collected under any such reletting all of
the payments to Landlord described in said Section 24.04(b));
any such Deficiency shall be paid in installments by Tenant
on the days specified in this Lease for payment of install-
ments 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 subseguent installment

period by a similar proceeding;

(d) 1if Landlord shall not have declared all Base
Rent 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
ligquidated and agreed final damages (it being agreed that
it would be impracticable or extremely difficult to fix
the actual damage), a sum egual to the amount by which the
Rental reserved in this Lease for the period which other-

wise would have constituted the unexpired portion of the
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Term exceeds the then fair and reasonable rental value of
the Premises for the same period, both discounted to pre-
sent 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 pericd; it being agreed that before presen-
tation of proof of such liguidated damages to any court,
commission or tribunal, 1f the Premises, or any part there-
cf, 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 amdunt 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; and

(e) 1n any event, Landlord shall have the right
to retain as ligquidated damages all of the security (or the

proceeds thereof) deposited by Tenant under Section 11.14.

Section 24.05. No termination of this Lease pur-
suant to Section 24.03(a) or (b) or taking possession or
reletting of 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, nor relieve any Guaran-
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tor of any obligation under the Guaranty, all of which shall
survive such expiration, termination, repossession or relet-

ting.

Section 24.06. 5Suit or suits for the recovery
of gamages, or for a sum egual to any installment or in-
stallments 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 where-

on this Lease or the Term would have expired had there been

no Event of Default by Tenant and termination.

Section 24.C7. ©Nothing contazined in this Article
24 shall limit or prejudice the right of Landlord to prove
and obtain as liguldated damages in any bankruptcy, insolven-
cy, receilvership, reorganization or dissolution proceeding
an amount equal to the maximum allowed by a 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.
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Section 24.08. HNo receipt of monies by Landlord
from Tenant or any Guarantor after the termination of this
Lease, or azfter the giving of any notice of the termination
-0f this Lease shall 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, 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 monies due or
thereafter falling due without in any manner affecting such
notice, proceeding, ordsr, suit or Jjudgment, all such monies

collected being deemed payments on account of the use and

i

occupation of the Premises or, at the electicn of Landlord,

on account of Tenant's liability hereunder.

Section 24.0%. Except as otherwise expressly
rovided herein or as prohibited by applicable law, Tenant
hereby expressly waives the service of any notice of inten-

tion 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
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or under Tenant, also walves 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 1n case of re-entry or repossession by Landlord
or in case of any expiration or termination of this Lease,
and to the extent permitted by law Landlord and Tenant

waive and shall waive trial by jury in any action, pro-
ceeding 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 relation-
ship of Landlord and Tenant, Tenant's use or occupancy of
the Premises, or any claim of injury or damage. The terms

"enter", "re-e " "

er", "entry" or "re- "

ntry , as i

o}
ct

! sed in this

D

¢

Lease are not restricted to their technical legal meaning.

Section 24.10. No failure by Landlord or any
pricor Landlord to insist upon the strict performance of
any covenant, agreement, term or condition of this Lease or

to exercise any right or remedy conseguent upon a breach

therecf, and no acceptance of full or partial Rental during

[WN

the continuance of any such breach, shall constitute a wai-
ver of any such breach or of such covenant, agreement, term,

+—

condition, right or remedy. No covenant, agreement, term or
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condition of this Lease shall ke walved except as provided

in Section 41.11. ©No waiver c¢f any breach shall affect or
alter this Lease, but each and every covenant, agreement,
term and condition of this Lease shall continue in full force
and effect with respect to any other then existing or subse-
guent breach thereof.

Secticn 24.11. In the event of any breach or
threatened breach by Tenant of any of the covenants, agree-
ments, terms or conditions contained in this Lease, Landlord
shall, to the extent permitted by law, be entitled to enjoin
such breach or threatened breach and shall have the right,
subject to Section 41.08, 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 reguirement for the posting of bonds or
other security in any such action, but nothing herein shall
preclude Tenant from applying to the court for the posting of

such bonds or other security.

Section 24.12. Subject to the provisions of Sec-
tion 41.08, each right and remedy of Landlord provided for in
this Lease shall be cumulative and chall be in additicn to

every other right or remedy provided for in this Lease or now
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or hereafter existing at law or in egquity 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 pro-
vided for in this Leazse or now or hereafter existing at law
or in equity or by statute or otherwise shall not preclude

+he
che

n

imultaneous 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 eguity or by statute or

otherwise.

Section 24.13. I1f an order for relief is entered
or 1f a stay of proceedings or other acts as to Tenant, any
Guarantor (during the period that the Guaranty shall be in
effect) or Tenant's interest in this Lease becomes effective
in any proceeding which 1s commenced by or against Tenant or

any such Guarantor under the present or any future fed 1

[ty

r

n

s

BEan¥ruptcy Code or any other present or future applicable
federal, state or other bankruptcy or similar statute or law,
Landlord shall be entitled to invoke any and all rights and

remedies available to it under such bankruptcy code, statute,

vl

t

law or this Lease, including, without limitation, such rights
and remecdies as may be necessary to adeguately protect Land-
lord's right, title and interest in and tc the Premises or

any part thereof or adeguately assure the complete and con-

tinuous future performance of Tenant's obligations under <this
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Lease. Adeguate protection of Landlord's right, title and

interest in and to the Premises, and adequate assurance of
+3 FU - £ !
the complete and continuous future performance of Tenant s
obligations under this Lease, shall include, without limita-

tion, the following reguirements:

(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 subseguent to the entry of
such order, or on the effective date of such stay, a sum
in lieu of Rental egual 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 Kkental payable for such monthly period;

(c) that Tenant shall continue to use the Premises

in the manner reqguired by this Lease;

(d) that Tenant shall hire, at its sole cost
and expense, such securlty personnel as may be necessary
to insure the adeguate protection and security of the

Premises;
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(e) that Tenant shall pay to lLandlord within thirty

(03]

Hh

(30) days after entry of such order or the effective date

of such stay, as partial adeguate protection against future
diminution in value of the Premises and adeguate assurance

of the complete and continuous future performance of Tenant's

obligations under this Lease, a security deposit as may be

reguired by law or ordered by the court;

(f) that Tenant has and will continue to have
unencumbered assets (including, without limitation, rents
to be derived under Subleases) after the payment of all
secured obligations and administrative exzpenses 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
reasonably acceptable to Landlord in property of Tenant
to secure the performance of Tenant's obligations under

this Lease;

(h) that if Tenant's trustee, Tenant or Tenant as
debtor-in-possession assumes this Lease and proposes to assign
the same or enter into a Sublease with respect to all or
substantially 2ll of the Premises (pursuant to Title 11 U.5.C.
§365, as the same may be amended) to any Ferson who shall

have made =z bona fide ocffer to accept an assignment of this
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Lease and assume the obligations of Tenant hereunder or enter
into any such Sublease, as the case may be, on terms accep-
table to the trustee, Tenant or Tenant as debtor-in-posses-
sion, then notice of such proposed assignment or subletting,
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 this Lease or such Sublease,
as the case may be, 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 or Sublease, and
Landlord shall thereupon have the prior right and cption, to
be exercised by notice to the trustee given no later than
thirty (30) days after receipt by Landlord of the notice of
the proposed assignment or subletting and prior to the effec-
tive date of such proposed assignment or subletting, to ac-
cept an assignment of this Lease or to enter into such Sub-
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
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out of the consideration to be paid by such Person in connec-

tion with such assignment or subletting.

Section 24.14. DNothing contained in this Zrticle
24 shall be deemad to modify the provisions of Sections 10.10,
10.11, 10.12 or 41.08 hereof.
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ERTICLE 25
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Section 25.01. ‘Whenever it 1is provided in this
Lease that a notice, demand, reguest, consent, approval or
other communication shall or may be given to or served upon
either of the parties by thg 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, same shall be 1n writing and, any law or
statute to the contrary notwithstanding, shall be effective

for any purpose 1f given or served as follows:

(a) 1f by Landlord, by delivering cr by mailing the
same to Tenant by registered or certified meil, postage prepaid,
return recelipt reguested, addressed to Tenant at 309 East
45th Street, New York, New York 10017, &Att: Director of
Management (except that prior to Substantial Completion of
the Building all such communications shall, instead, be sent
to the attention of Director of Construction) (with a copy
to Kramer, Levin, Nessen, Kamin & Frankel, 919 Third Avenue,

New York, New York 10022, Att: Micheel P. Korotkin, Esg.),

or to such other address as Tenant may from time to time
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designate by notice given to Landlord as aforesaid and, in
the case of any notice reguired to be given to any Mortgagese
pursuant to Section 10.11(a) hereof, 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) 1if by Tenant, by delivering or by mailing
the same to Landlord by registered or certified mail, post-
age prepaid, return receipt reguested, addressed to Land-
lord at 40 West Street, New York, New York 10006, Att: Presi-
dent, or to such other address as Landlord may from time to
time designate by notice given to Tenant as aforesaid (with
a copy, given i% 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, reguest,
consent, approval, or other communiéation hereunder shall
be deemed to have been given, received or served when de-
livered, or if mailed, three days after the date that the
same shall have been depcsited in the United States mails,

postage prepaid, in the manner aforesaid (except that a no-

tice designating the name or address of a person to whom any
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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 shzll give to Tenant a
copy of any notice relating to the Premises or the Civwvic
Facilities which is given or received by Landlord pursuant to

=

the Master Lease or the Settlement Agreement.



ERTICLE 26

CONSTRUCTION END MAINTENANCE OF THE CIVIC FACILITIES

Section 26.01

(a) The term "Civic Facilities" shall mean the

following improvements on, over, under, through or adjacent

to th

D

Premises, as more particularly described in the Civic

B

ac

[

lities Drawings and Specifications enumerated in Exhibit
"D" annexed hereto and made part hereof (the "Civic Facili-
ties Drawings and Specifications") and the Plans and Specifi-

cations:

(1) Electrical, gas and telephone mains;
(ii) Water mains;2
(iii) Sanitary and storm sewers;
(iv) Fire hydrants and Emergency Response Ssr-
vice ("ERS") conduits and boxes;2

(v) Street lighting (conduit, cable, poles,

fixtures and ccnnections);

2
(vi) Streets;
2
(vii) Curbs;
(viii) Temporary concrete sidewalks;

(ix) Permanent sidewalk, including ccbble strip

and concrete paving;
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(x) Landscaped esplan
{xi) Landsca
(%ii) Street trees;
(xiii) 2RBalustrade; and
(xiv)

as may be required for (1)

ade ("Esplanade");

ped park ("Rector Park");

Such supporting platforms and foundations

through (xiii) above and

for electrical vaults to be installed by the ap-

propriate utility company.

(b)

The term "Tenant's Civ

(1 and 2)

ic Facilities" shall

mean the following portions of the Civic Facilities:

(1) Permanent sidewalk, including cobble
strip and concrete paving; and
(11) Street trees (Tenant to install ten

(10) trees on Rector Place and

South End

to be supplied by Landlord, provided, however,

m

Seven Thousand Dollars

such installation).

ivic Facilities

\N]
W)
\V]

Avenue in accordance

Tenant shall not be obligated to expend more

($7,000)

"Landlord's Civic
which are

Tenant's Civ

four (4) trees on
with specifications
that
than

with respect to

Facilities" shall

not included

ic Facilities.
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Section 26.02. Subject to Unavoidable Delays, each

party, at its sole cost and expense, shall commence and there-
after diligently undertake and complete, or cause to be under-
taken and completed, in accordance with the Civic Facilities
Drawings and Specifications, the Plans and Sﬁecifications,

the Development Schedule set forth in Exhibit "G" and the
schedule set forth in Exhibit "D", the construction or in-
stallation of Landlord's Civic Facilities or Tenant's Civic
Facilities, as the case may be, in a good and workmanlike
manner and in compliance with normal New York City construc-
tion rules and all applicable Reguirements. Notwithstanding
the fact that, prior to the date hereof, certain portions of
Landlord's Civic Facilities have been dedicated to New York
City, Landlord's obligation to complete constructiocn or in-
stallation of such Civic Facilities shall remain in full

+—

force and effect. rlterations and restorations of Rector Park

+

and the Esplanade shall be made in conformity with the Master
Development Plan, the Design Guidelines and, in the event any
such alteration or restoration is commenced within ten (10)
years after the Commencement Date, the Civic Facilities

Drawings and Specifications.
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(a) Landlord and Tenant each shall, at its re-

spective sole cost and expense, take good care of Landlord's



enant's Civic Facilities, as the case

-3
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-

[

Civic rac:
may be, and shall keep and maintain the same in gocod and safe
crder and condition and free of accumulations of dirt, rub-
bish, 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"), and may create a reserve fund

for such purposes except that, (i) if Tenant installs tempo-
rary concrete sidewalks adjacent to the Premises, pursuant to

' in the form of

"Side Letter Relating to Construction Matters'
Exhibit "J" annexed hereto, then Tenant shall have the sole
obligation to 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)(1i) to be in-
stalled in accordance with the reguirements cof this Article
26, Landlord shall have the scle obligation to perform Main-
tenance Obligations in respect of said street trees. The
obligation of Landlord to perform Maintenance Obligations
hereunder is expressly conditioned upon Tenant's compliance
with Tenant's obligations under Section 26.05. The parties
cont=mplate that, after the completion of construction pur-
suant to Section 26.02, Maintenance Obligations for the por-

.
. ~ - . . L4 . L L 5
tion of the Civic Facilities marked™ shall b

1]

performed by

the appropriate utility companies and for those portions of
C s 2 - X .

the Civic Facilities marked”™ shall be performed by New York

City. Notwithstanding the initial sentence of this Section
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26.03(a), Maintenance Obligations on the part of Landlord in

. e ivaas X 1 2
respect of any portion of the Civic Facilities marked™ or

hal

~
olic

(=

terminate on the date that the appropriate utility

[\]

company or MNew ¥York City, as the case may be, shall commence

performance of Maintenance Cbligations in respect of same.

(b) Subject to the provisions of the next-to-last
sentence of this Section 26.03(b), each party shall, at its
sole cost and expense, keep those portions of the Civic Fa-
cilities with respect to which and for so long as such party
is obligated toc perform Maintenance Obligations pursuant to
Section 26.03(a) insured (=2xcept that Landlord's obligations
under this Section 26.03(b) shall not, and Tenant's obliga-
tions shall, pertain to the street trees referred to in Sec-
tion 26.01(b)(ii)) for the mutual benefit of Landlord and

Tenant against:

(1) loss or damage by fire, water and flood
and such other risks as may be insured under an

"211 Risk of Physical Loss" form of policy, in

th

amounts sufficient in each case to prevent any

hereunder from becoming a coinsurer within

ct

insured
the terms of the applicable policies, and in any

event, in an amount not less than one hundred per-
cent (100%) of the actual replacement value of such

portions of the Civic Facilities, excluding foun-
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dation and excavation costs (such policies shall
name Tenant as an additional insured toc the extent
of its insurable interest in such Civic Facilities);

and

(ii) loss or damage by such other hazards
and in such amounts as is customarily carried
by prudent owners of like improvements, having
regard to the character of such portions of the
Civic Facilities and the use or function thereof,
(it being agreed by Landlord that it shall main-
tain in force comprehensive general liability
insurance against liability for bodily injury,
death and property damage, naming Tenant as an

additional insured thereunder).

The obligations imposed upon Landlord by this Sec-
tion 26.03(b) in respect of any portion of the Civic Facili-
ties marked1 or 2 shall terminate on the date that the appro-
priate utility company or New York City, as the case may be,

shall commence performance of Maintenance Obligations in

respect of same. In the event Landlord fails to maintain in
force the insurance reguired to be maintained by Landlord

thirty (30) days'
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notice to Landlord, or such shorter notice as may be neces-
sary to prevant cancellation of the applicable policy shall

have the right (but shall not be obligated) to pey the prem-
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iums therzfor and to receive an offset against Ease Rent and
the Civic Facilities Payment in an amount egqual to the total
premiums so paid together with interest thereon at the Prime
Rate plus two percent (2%) per annum from the respective

dates of Tenant's making of each such payment until the date

of offset by Tenant.

Section 26.04.

(a) Except as provided in Section 26.04(d), Ten-
ant's sole remedies for a failure by Landlord substantially
to complete construction or installation of a portion of
Landlord's Civic Eacilities as provided in Section 26.02
("Landlord's Construction Obligations'") shall be (i) an ex-
tension of the Scheduled Completion Date (and, in the event
of such a failure by Landlord with respect to those portions

of Landlord's Civic Facilities enumerated in paragraph I.A.

-t

of Exhibit "D", an extension of the respective dates set
forth in Exhibit "G" for Substantial Completion of Super-
structure and Enclosure of Building) by the number of days
elapsing between the date Landlord is obligated substantially
to complete such construction or installation and the date

such construction or installation is substantially completed,

(1i) as more fully described in Section 3.01(d), the abate-

3
)
o]
t
o]
Hy
3
]

nant's obligation to pay Base Rent and delay in the
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fective date of any i ease in Base Rent provided for in

Section 3.01(a), (iii) the right to engage in Selfi-Help, as

defined in Section 26.04(b), and to receive the offset against

S

Base Rent and Ciwvic Facilities Payment provided for in Sec-

ct

tion 26.04(c) and (iv) the right to seek an injunction (the
remedies specified in (i) through (iv) above, collectively,
"Approved Remedies"). Landlord's failure to perform Landlord's
Construction Obligations shall not give rise to any right or
remedy except the Approved Remedies or the remedy provided in
Section 26.04(d), or entitle Tenant to any discount from or
cffset against any Rental except as set forth in Sections
3.01(4d) and 26.04(c) or to any other damages, and no delay,
non-performance or part performance by Landlord under Section
26.C2 shall release Tenant from or modify any of its obliga-
tions under this Lease except as provided herein. Tenant's
sole remedies against Landlord for a failure by Landlord to
perform its Maintenance Obligations in accordance with Section
26.03 shall be (i) the right to engage in Self-Help ané to

raceive the offset against Base Rent and Civic Facilities

Payment provided for in Section 26.04(c) and (ii) the right

to seek an injunction, and no such failure shall entitle
Tenant to any other right, remedy or damages against Land-
lord. Furthermore, notwithstanding the provisions of Section

26.04(b), Tenant shall not be entitled to act pursuant to the

preceding sentence at any time that a Default exists with



respect to Tenant's obligation to pay Civic Facilities Pay-
ment, as provided in Section 26.05. No delay, non-performance
or part performance by Landlord under Section 26.03 shall re-
lease Tenant from any of its obligations under this Lease.
The election by Tenant of any remedy specified in this Sec-
tion 26.04(a) shall not preclude Tenant from pursuing any

other available remedy set forth herein.

(b) If (subject to Unavoidable Delays) Landlord
fails to perform Landlord's Construction Obligations or
thereafter tc complete Landlord's Civic Facilities as pro-
vided in Section 26.02 with reasonable diligence, or if Land-
lord fails to perform any of Landlord's Maintenance Obliga-
tions, Tenant (in its own name and not as agent of Landlord)
shall have the right (but shall not be obligated) to under-
take Landlord's Construction Obligations or Landlord's Main-
tenance Obligations, as the case may be ("Self-Help"), in
accordance with the provisions of this Section 2€.04(b).
Prior to engaging in Self-Help, Tenant shall give Landlord
written 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 such thirty (30)-day period, Ten-
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ant shall not be entitled to engage in Self-Help 1if 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
“his Section 26.04(b) shall be sent to all other tenants of
Landlord in Phase 11 of whose names and addresses Landlord
shall have given Tenant notice, and, in the event Tenant
engages in Self-Help, Tenant covenants to use its best ef-
forts to cooperate with such other tenants and to coordinate

any acticns 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 Phase II. In furtherance of Ten-

ant's exercise of the ri

Q

ht of Self-Help set forth in this
Section 26.04(b), Landlord, upon reasonable notice, shall
permit Tenant and its agents or representatives tTo inspect

the Civic Facilities at all reasonable times for the purpose

8]

f determining whether or not Landlord is in compliance with

andlord's Construction Obligations and Landlord's Mainten-
ance Obligations. Landlord hereby grants Tenant a right to

ties in order to perform 3Self-Help

[ ™R

enter upon the Civic Facil
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in accordance with th
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n 26.04(b). Tenant shall not

be liable for inconvenisnce, 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.



(c) In the event Tenant engages in Self-Help as
provided in this Section 26.04 (except pursuant to the suc-
ceeding Section 25.04(d)), 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 Base Rent and Civic Facilities
Payment payable under this Lease an amount equal to the rea-
sonable expenses thereby incurred and/or theretofore paid by
Tenant together with interest thereon at the Prime Rate plus
two percent (27) per annum computsd with respect to each
rayment made by Tenant under this Section 26.04(c) from the
date such payment is made until the date(s) Tenant effectu-

ates the offset(s).

(d) In the event Landlord shall fail substantially
to complete construction or installation of a portion of
Landlord's Civic Facilities by the date set forth in Exhibit
"D" with respect to such portion and such failure shall re-
sult from Unavoidable Delay, then, noctwithstanding that the
Epproved Remedies shall be unavailable to Tenant, Tenant

nant's s
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shall have the right, at T cost and expense,

3

without receiving the offset against Base Rent or Civic Fa-
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.04(c), to engage
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or in Se
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cilities Payment provi
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in Self-Help in accordance with Section 25.04(b).

(e) In the event Landlord shall fail to perform

Landlord's Constructicn Obligations, Landlord shall inecur no

N
S
H



substantial completion shall not be deemed a failure by Land-
lord to perform a substantial obligation on Landlord's part

to be performed under this Lease.

Section 26.05.

(a) &s its allocable share of the cost of operat-
ing, maintaining, repairing, restoring, replacing and upgrad-
ing Rector Park, the Esplanade, the curbs referred to in
Section 26.01(a)(vii) and the street trees referred to in
Section 26.01(b)(i1i) and insuring the Civic Facilities in
accordance with Section 26.03(b) (and creating a reserve fund
for such purposes) (such costs being hereinafter referred to

as "Operating Costs"), Tenant, for each Tax Year or portion

1Y

thereof within the period commencing on the date on which a
Temporary Certificate of Occupancy shall be issued for any
dwelling unit in the Building ("Initial Occupancy Date") and

ending on the last day of the Term, shall pay to Landlord an

'_.l
ct

annual sum ("Civic Facilities Payment") determined as follows:

—
-
~

h

o+
g
M

Initial

K
t
o

o e period commencing on
Occupancy Date and ending on the last day

cf the Tax Year in which the Initial



(iv)

Occupancy Date occurs, an amount equal to
the product obtained by ﬁultiplying the
sum computed under the succeeding clause
(ii) by a fraction the numerator of which
shall be number of days between the In-
itial Occupancy Date and the last day of
the Tax Year in which the Initial Occu-
pancy Date occurs and the denominator of
which shall be three hundred sixty-~-five
(305);

for each of the next two Tax Years an
amount egual to the product obtained by
multiplying the number of residential
units in the Building by One Hundred
Fifty Dollars ($150);

for each of the next three Tax Years, an
amount egual to the product obtained by
multiplying the number of residential
units in the Building by Two Hundred
Dollars ($200);

for the next succeeding Tax Year and for
each Tax Year thereafter throughout the
remainder of the Term, with respect to
Rector Park, said curbs and said street

trees, an amount egual to the product of



() the Rector Park Budget (as hereinafter
defined) multiplied by (B) .112 (said
figure being computaed by dividing the
number 0f square feet of floor area
in the Building, as permitted by the
Zoning Lot Declaration, by the total
numpber of square feet of floor area in
all buildings in Phase II, as permitted
by said Declaration);

(v) Zfor the period referred to in the preced-
ing clause (iv), with respect to the
Esplanade an amount equal to the product

of (R) the Esplanade Budget (as herein-

after defined) multiplied by (B) .112
(said figure being computed as set forth

in the preceding clause (1v)).
Notwithstanding the provisions of the foregoing clauses (iv)

Tenant's Civic Facilities Payment for

th

and (v), the amouni ©
any Tax Year referred to therein shall not be greater than
one hundred twenty-five percent (125%) of Tenant's allocable
share of Operating Costs for the immediat=sly preceding Tax

.

iear.

(b) For each Tax Year (or portion thereof in the

case of (i) the period commencing on the Initial Occupancy



Date and ending on the last day of the Tax Year in which the
Initial Occupancy Date occurs and (ii) the Tax Year during
which the Term ends) (each such Tax Year or portion thereof
being hereinafter referred to as a "Payment Period") Landlord
shall submit to Tenant (i) an estimate of the Operating Costs
for Rector Park, the curbs referred to in Section 26.01(a)(vii)
and the street trees referred to in Section 26.01(b)(ii) for
such Payment Period (the "Rector Park Budget") and (ii) an

estimate of the Operating Costs for the Esplanade for such

'

o

e

ayment Period (the "Esplanade Budget") (collectively, the
"Civic Facilities Budget"). The Rector Park Budget shall be
an amount computed by multiplying (A) the estimated Operating
Costs of all parks (és such term 1s reasonably defined by

Landlord) in the Project Area other than parks situated in

H

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 1in the area described as

0

foresald by (B) a fraction the numerator of which shall be
the number of sguare feet in Rector Park and the denominator
of which shall be the total number of sqguare feet in all
Resicdential Parks. The Esplanade Budget shall be an amount
computed by multiplving (&) the estimated Operating Costs of
the entire esplanade in the Project Ar=za 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

o

extenced intersects thes North Cove to (ii) the point where

o
1Y
(03]



the extension of the western line of (proposed) North End
Avenue interesects the North Cove (the "Residential Esplan-

ade") by (B) a fraction the numerator of which is the number

h

of linear feet of the Esplanade for Phase II and the dencmi-

+

nator 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 calendar month that occurs within such
Payment Period. As soon as shall be practicable after the
end of each such Payment Period, Landlord shall submit to
Tenant a written statement setting forth the Operating Costs
incurred by Landlord during such Payment Periocd, 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 Ten-
ant'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
shali have the right to ocffset against the next monthly in-
stallments of Civic Facilities Payment the amount of such
excess. The area referred to 1in 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 MNorth
Cove to the extension of the western line of (proposed) North
End Avenue and then along said western line as extended to
the southern line of (proposed) Vesey Street, on the north by
proceeding along said southern line to the western line of
Marginal Street, Wharf or Flace, and on the east by the
western line of Marginal Street, Wharf or Place between the
southern line of (proposed) 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.

(c) Notwithstanding any other provision of this
Article 26, if the reasonable cost of restoring or replacing
any portion of Landlord's Civic Facilities (including, with-
out limitation, construction costs, bidding costs, attorneys',
architects', engineers' and other professional fees and dis-
bursements, and supervisory fees and disbursements) shall
exceed the aggregate of the monies available to Landlord
therefor from the reserve fund created pursuant to Section
26.03(a) and the net proceeds of insurance or condemnation
available to Landlord for such purpose, provided Landlord
shall have maintained the insurance coverage reguired undef
Section 26.03(b)(1), Tenant shall pay to Landlord eleven and

two-tenths percent (11.2%) of such excess. Landlord shall
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submit to Tenant a written statement setting forth (i) the
cost of such restoration or replacement (together with sup-
porting documentation) and (ii) on an itemized basis, the
mcnies available to pray such cost. Within twenty-five (25)
days of the date any such statement and documentation are
submitted to Tenant, Tenant shall make the payment provided
for above. All monies payable to Landlord under this Section
26.05(c) shall constitute Rental under this Lease. 1In the
case of any replacement of Landlord's Civic Facilities for
which Landlord expects to reguire contribution from Tenant
pursuant to this Section 26.05(c), Landlord shall give Tenant
six (6) months' advance notice of same, provided that where,
due to emergency or exigency, such notice is not practicable,
Landlord shall give such notice as is practicable under the

circumstances.

(d) Landlord shall have the right, subject to
Terant's reasonable approval, to transfer to a trust or other
entity the responsibility of performing Landlord's obliga-
tions relating to the Civic Facilities, and provided such
trust or cother entify, in writing, assumes and agrees to
perform all such obligations for the benefit of all tenanté

rcels within Phase 11, from and after the date of such

O
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nption Landlord shall have no further liability with
respect thereto. In the event such trust or other entity is

composed of the tenants of at least five (5) of the twelve
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(12) parcels within Phase II (for the purpose of this sen-

'

tence Tenant to be deemed to be the tenant of two (2) of such
parcels), Tenant shall be deemed to have granted its approval
to such transfer. Prior to effecting such transfer, Landlord
shall (i) furnish Tenant with reascnable assurances of the
transferee's ability to perform Landlord's obligations in
respect of the Civic Facilities and to recover the costs of
same and of Tenant's right to enforce the obligations of
other tenanits within Phase II to make payments in respect of
“he Civic Facilities in accordance with the provisions of
their respective leases, and (ii) 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 and, commencing with the first month following
such notice, Tenant shall pay installments of the Civic Fa-
cilities Payment directly to such trust or other entify,
which Payment shall continue to constitute Rental hereunder.
Thereafter, for each Tax Year throughout the remainder of the
Term, such trust or other entity shall submit to Tenant the
Civic Facilities Budget and other information required by
Section 26.05(b) and shall give notice thereof to Tenant in
th2 same manner as would otherwise be reguired of Landlord.
Notwithstanding any transfer of Landlord’s obligations her=s-
uncder, Tenant shall retain the rights provided in this Arti-

cle 26 with respect to Self-Help and offsets against Civic
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Facilities Payments. From and after such transfer, (i) a
Mortgagee which holds a first lien on Tenant's interest in
this Lease and becomes Tenant by virtue of a foreclosure, as
Mortgagee 1in possession or as Tenant under a new lease, chall
have the right of offset against Base Rent provided in Sec-

tion 26.04(c)} unless such Mortgagee has approved a trans-

Hy

er referred to in this Section 26.05(d), and (1i) no other

Tenant shall have such a right of offset against Base Rent.

(e) The leases of all parcels within Phase I1
shall require the tenants thereunder to pay their allocable
share of the costs referred to in this Section 26.05, which

shall be computed in the same manner as Tenant's share.

Section 26.06. Landlord shall perform the obliga-

tions of Landlord set forth in Exhibit "J".
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ARTICLE 27

SERVICE ROAD

Section 27.01. The Parcels shall be serviced by a
road (including catch basins located thereon and the side-
walks and curbs adjacent thereto) (the "Service Road") to be
constructed in accordance with plans prepared by Vollmer
Essociates, entitled "Contract Plans for Albany Street Ser-

vice Drive,"

dated December 29, 1983, as same may hereafter
be revised in accordance with letter delivered to Tenant
simultaneously with the execution and delivery of this Lease
(the "Serwvice Road Plans"). To efifectuate the foregoing,
Landlord has executed and caused to be submitted to the New

York County Office of the Register of the City of New York

for recordation therein the Declarztion of Easement.

Section 27.02. Subject tc Unavoilidable Delays,
Landlord shall (a) commence construction of the Service Road
on or before November 1, 1984, and (b) substantially complete
construction of the Service Road in accordance with the Serv-
ice Road Plans by the later of (i) Enclosure of Building or
(ii) January 1, 1985. The date of substantial completion of
the Service Road is hereinafter referred to as the "koad
Completion Date." Landlord shall advise Tenant of such sub-
stantial completion and shall thereafter diligently complete

construction of the Service Road in accordance with the Ser-
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vice Road Plans. Tenant's sole remedies for a failure by
Landlcrd substantizlly to complete such construction as pro-

vided in the first sentence of this Section 27.02 shall be

g

the remedies set forth in Section 26.0%. rior to the com-
mencement of construction of the Service Road, Landlord shall
provide, and thersafter shall keep in force, comprehensive
general liability insurance against liability for bodily
injury, death and property damage, naming Landlord as named
insured and the tenants of all the Parcels as additional
insureds, in such amount as a prudent person in the position
of Landlord would maintain, but not less than Fifty Million

Dollars ($50,0C0,000) combined single limit for liability for

bodily injury, death and property damage.

Section 27.03. LEfter the Road Completion Date,

[‘—1
[o8

andlord shall submit tTo Tenant & written statement setting

N

orth, on an itemized basis, the total cost incurred by Land-

Hh

lord in constructing the Serwvice Road, including, but not
limited to, costs in respect of design, engineering, labor,
materials and supervision of construction. Tenant shall pay
to Landlord thirty-iour and seven-tenths percent (34.7%) of
such cost (said percentage being computed by dividing the
total number of sguare feet of floor area in the Building,
as permitted by the Zoning Lot Declaration, by the total
number of sguare feet of floor area in all buildings per-

mitted by said Declaration to be erected on the Parcels)
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within fifteen (15) days after receiving the aforesaid state-

ment. Such payment shall constitute Rental under this Lease.

[42]
o

ction 27.04. Subseguent to the Road Completion
Date, (a) Landlord shall keep and maintain the Service Koad
in good and safe ordsr and condition, free of debris, snow
and ice, making all repairs (including structural repairs),
restorations, replacements, alterations and additions to the
Service Road necessary to maintaih the same in first-class
condition (collectively, "Service Road Maintenance"), and (b)
Tenant shall, at its sole cost and expense, install and main-
tain adjacent to that portion of the Service Road which tra-
verses the Premises street lighting (in accordance with speci-
fications which shall be provided by Landlord). The obliga-
+ion of Landlord to perform Service Road Maintenance is ex-
pressly conditioned upon Tenant's compliance with Tenant's
obligations under Section 27.05. Tenant's sole remedies
against Landlord for a failure by Landlord to perform Service
Road Maintenance shall be the right to engage in Self-Help as
provided in Section 26.04(b) and to receive an offset against
Base Rent and the payments in respect of Service Road Mainte-
nance in the manner provided in Section 26.04(c), provided
that Tenant shall not be entitled to act pursuant to this
sentence at any time that a Default exists with respect to
Tenant's obligation to make payments pursuant to Section 27.05.

Lt any time after the Road Completion Date, Landlord, subject
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to Tenant's reasonable approval, shall have the right to trans-
fer to a trust or other entity (including, but not limited to,

the Parcels or a trust or other entity estab-

[

one o

Hh

a tenant o
lished by Landlord) the responsibility of performing Landlord's
obligations set forth in this Article 27, and provided such
entity, in writing, assumes and agrees to perform all such
obligations for the benefit of all tenants of the Parcels,

from and after the date of such assumption Landlord shall

have no further liability with respect thereto. In the event
such trust or other entity is owned or controlled by the
tenants of three (3) of the six (6) Parcels (for the purpose

of this sentence Tenant is deemed to be the tenant of two

(2) of such Parcels) Tenant shall be deemed to have granted

its approval to such transfer. Landlord shall give Tenant

any such transfer and there-

Fh

notice of the consummation o
after such trust or other entity shall submit to Tenant the
statement, and Tenant shall pay directly to such trust or
other entity the charges, specified in Section 27.05 (such
charges to continue to constitute Rental under this Lease).
Notwithstanding any transfer of Landlord's cbligations here-

in the rights provided in Section

[EH

under, Tenant shall ret

m
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27.04 with respect to Self- v and offisets against payments
in respect of Service koad Maintenance. From and after such

lien on Tenant's
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transier, (i) a Mortgagee which ho

interest in this Lease and becomes T

(1)

M

nant by virtue of a fore-

closure, as Mortgagee in possession or as Tenant under a new



lease, shall have the right of offset against Base Rent in
the manner provided in Section 26.04(c), unless such Mort-

agee has approved a transfer referred to in this Section

Q

.0

Ny
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, and (ii) no other Tenant shall have such a right of

0
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t against Base Rent. Nothing herein contained shall be

cemed +o limit Tenant's remedies against tenants of the

Q,
(
1]

other Parcels under the Declaration of Easement or otherwise.

Section 27.05.

(a) After the end of each Maintenance Payment
Period (as defined below), Landlord shall submit to Tenant a
written statement setting forth the total cost incurred by
Landlord in performing Service Road Maintenance for such
Maintenance Payment Period (the "Service koad Maintenance
Cost"), together with supporting documentation. Within ten
(10) days after such submission, Tenant shall pay to Landlord
thirty-four and seven~-tenths percent (34.77%) of such cost
(said percentage being computed as set forth in Section 27.03
above). Such payment shall constitute Rental under this Lease.
For purpcses of this Section 27.05, Maintenance Payment Period
shall mean each three (3) month-calendar period from and

after the Road Completion Date.

(b) In the event that Tenant, any contractor,

subcontractor or other Person in the Project Area connected



with Tenant's construction, or any employee, licensee, agent,
invitee or Subtenant of Tenant, or any employee, licensee,
agent or invitee of any such Subtenant (each, a "Related
Party"), causes damage to the Service Road, Tenant shall,
within ten (10) days after receipt from Landlord of a written
statement setting forth the total cost incurred in repairing
such damage, pay such cost, such payment to constitute Rental.
Any monies received by Landlord pursuant to this paragraph

(b) shall be subtracted by Landlord from the Service Road

Maintenance Cost.

(c¢c) Tenant shall be obligated to pay Tenant's
share of the costs of constructing and maintaining the Serv-
ice Road, as provided herein, irrespective of whether the

Building has been completed.

Section 27.06. From and after the Road Completion
Date, if any tenant of one of the Parcels, or any person or
entity which is an Authorized Person by reason of such tenant's
lease with Landlord, shall obstruct Tenant's access to the
Premises over any portion of the Service Road in violation of
the Declaration of Easement, Landlord, after receipt of writ-
ten notice from Tenant advising of the existence of such ob-
struction, shall use its best efforts to pursue such remedies
as shall be available to Landlord under the Declaration of

Easement and such tenant's lease in order to remove such
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obstruction. From and after the Road Completion Date, Land-
lord shall take such action as shall be necessary to assure
Tenant and any Authorized Person of Tenant continuous access
to the Premises from Albany Street across one leg of the
Service Road. Nothing herein contained shall be deemed to
impair Tenant's rights of enforcement under the Declaration

of Easement.

Section 27.07. If any mechanic's, laborer's, pub-
lic improvement or materialman's lien arising out of Land-
lord's construction of the Service Kkoad at any time shall be
filed against the land on_which the Service Road shall be
constructed or against any other part of the Premises, Land-
lord, within thirty (30) 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 juris-

diction or otherwise.

Section 27.08. In the event that, during any
period subsequent to the Road Completion Date, there shall be
one or more Parcels with respect to which no lease shall be
in effect, Landlord, during such period but not otherwise,
shall, in addition to Landlerd's obligation to undertake
Maintenance, if the street lighting referred to in Section
27.04 shall not have been installed in respect of such Par;
cel(s), install and maintain such street lighting. Except

(a) as expressly provided in this Article 27 and (b) with
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respect to any liability arising out of the negligence or
other tortious acts of Landlord or any employee or agent of
Landlord, Landlord shall have no obligation or liability with
respect to the Service Road. Under no circumstance shall
Landlord be liable to any Related Party for any act or omis-

sion of any other Related Party.

Section 27.09. The Premises shall be subject to
the Declaration of Easement, as same may be changed or modi-
fied from time to time in accordance with the provisions of
Paragraph 6 thereof. The execution and delivery of this
Lease shall constitute an agreement by Tenant that the pro-
visions of the Declaration of Easement, as same may be changed
or modified as aforesaid, are accepted and ratified by Tenant
and Tenant agrees to comply with and abide.by salid provisions.
Tenant shall be deemed to be a licensee of Landlord under
Paragraph 4 of the Declaration of Easement for the purpose of
enabling Tenant to exercise Self-Help with respect to the
construction and maintenance of the Service Road as provided

in this Article.

Section 27.10. Landlord agrees to include the pro-
visions set forth in Sections 27.03, 27.04, 27.05 and 27.09
in all leases of the Parcels (Sections 27.03 and 27.05 to be
modified so that the tenant under each such lease .shall be
reguired to pay its allocable share of the costs referred to

in said sections computed in the same manner as Tenant's share).
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STREET WIDENING

If at any time during the Term any proceedings are
instituted or orders made by any Governmental Authority other
than Landlord for the widening or other enlargement of any
street contiguous to the Premises regquiring 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, wvaults (other than vaults which are under the
control of, or are maintained or repaired by, a utility com-
pany), gutters, curbs or appurtenances, Tenant, at Tenant's
sole cost and expense, reasonably promptly (subject to Un=-
avoidable Delays) shall comply with such reguirements, and on
Tenant's failure to do so, Landlord may comply with the same
in accordance with the provisions of Article Z1. Tenant
shall be permitted to contest in good faith any proceeding or
order for street widening instituted or made by any Govern-
mental Authority, provided thet during the pendency of such
conteét Tenant deposits with Landlord security in amount and
form reasonably satisfactory to Landlord for the performance
of the work reguired in the event that Tenant's contest
should fail. In no event shall Tenant permit Landlord to
become liable for any criminal or civil liability or penalty

as a result of Tenant's failure to comply promptly with any



of the foregoing orders. Any award or damages in respect of
the widening or other enlargement of any such street shall be
paid as follows: first to Tenant, in trust, an amount egual
to the cost of any required removal of any projectiocn or en-
croachment on, under or above any such street so widened or
enlarged, or any reguired changes or alterations upon the
Premises, or in the sidewalks, vaults, gutters, curbs or ap-
purtenances for application by Tenant to the cost thereof,
and Landlord shall receive the balance of the award or damadges,
if any. Notwithstanding the foregoing, if any such widening
or other enlargement of any such street shall be deemed a
condemnation of any portion of the Premises, such taking
shall be subject to the provisions of Section 9.01l(c) or
Section 9.03 of this Lease, whichever shall be applicable,
and any award or damages in respect of such taking shall be
paid in accordance with the provisions cof such applicable

section.
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BERTICLE 2°©

SUBORDINATION; ATTORNMENT

Section 29.01. Landlord's interest in this Lease,

H

as the same may be modified, amended or renewed, shall not
be subject or subordinate to (a) any mortgage now or here-
after placed upon Tenant's interest in this Lease, or (b)

any other liens or encumbrances hereafter affecting Tenant's

interest in this Lease.

Section 29.02. 1f by reason of (a) a default
under the Master Lease, or (b) a termination of the Master

Lease pursuant to the terms of the Settl

[

ment kgreement,
such Master Lease and the leasehcld 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 Leases and will recognize such
holder as Tenant's Landlord under ;his Lease. The Tenant
agrees to execute and deliver, at any time and from time

to time, upon the reguest of the Landlord or of the Master
Landlord, any further instrument which may be necessary and
appropriate to evidence such attérnment. Tenant walives

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 posses-
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sion of the Premises in the event any proceeding is brought

by the Master Landlord to terminate the same, and agrees

ct

that this Lease cshall not be affected in any way whatsoever

by any such proceeding.



ERTICLE 30

EXCAVATIONS AND SHORING

If any excavation shall be made or contemplated
<0 be made for construction or other purpcses upon property

adjacent to the Premises, Tenant, at its option, 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 cf the Building 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
Regquirements, ({(ii) Tenant shall have an opportunity to have
its representatives present during all such work, (1i1i)
Tenant shall be indemnified by Landlord or such other person
(whichever shall do the work) against any injury or damage to
the Building or persons or pré_erty therein which may result

1

}—

from any such work, but st

o
o

not have any claim against
Landlord for abatement, suspension, deduction, discount,

counter-claim, offset, diminution or reduction of or against
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ental payable by Tenant hereunder and (iv) Landlord or such

t

th

o

D

r person (whichever shall do the work) shall agree to
reimburse Tenant for i1ncome, 1f any, lost by Tenant as a

result of any such work; or

(b) shall do or czuse 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 Building from injury or damage and to support the same
by proper foundations, provided that (i) Tenant shall not,
by reason of any such excavation or work, have any claim
against Landlord for damages or for indemnity or for abate-
ment, suspension, deduction, discount, counter-claim, offset,
diminution or reduction of or against Rental payable by Tenant
hereunder and (ii) Landlord or such other person for whom the
work is being performed shall agree to reimburse Tenant for

income, 1f any, lost by Tenant as a result of any such work.
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ARTICLE 31

CERTIFICATES BY LANDLORD AND TENANT

Section 31.01. Tenant agrees at any time and
from time to time upon not less than ten (10) days' prior
notice by Landlord to execute, acknowledge and deliver to
Landlord or any other party specified by Landlogd a state-
ment in writing certifying that this Lease is unmodified
and in full force and effect (or if there have been modi-
fications, that the same, as modified, is in full force
and effect and stating the modifications) and the date to
which each obligation constituting the Rental has been paid,
and stating whether or not, to the best knowledge of Tenant,
(a) there is a continuing default by Landlord in the per-
formance or observance of any covenant, agreement or con-
dition contained in this Lease to be performed or observed
by Landlord, or (b) there shall have occurred any event
which, with the giving of notice or passage of time or both,
would become such a default, and, if so, specifying each

such default or occurrence of which Tenant may have knowledge.

Section 31.02. Landlord agrees at any time and
from time to time upon not less than ten (10) days' prior
notice by Tenant to execute, acknowledge and deliver to

Tenant or any other party specified by Tenant a statement



in writing certifying that this Lease is unmodified and

Fh

in full force and effect (or if there have been modifica-
tions, that the same, as modified, is in full force and
effect and stating the modifications) and the date to which
each obligation constituting the Rental has been péid, and
stating whether or not, to the best knowledge of Landlord,
(a) there is a continuing Default by Tenant in the per-
formance or observance of any covenant, agreement or con-
dition contained in this Lease to be performed or observed
by Tenant, or (b) there shall have occurred any event which,
with the giving of notice or passage of time or both, would
become such a Default, and, if so, specifying each such De-
fault or occurrence of which Landlord may have knowledge.
Upon Tenant's reguest, Landlord shall use its best efforts
to obtain for Tenant such a certificate in respect of the
Master Lease from Master Landlord, in accordance with Section
20.C1 of the Master Lease. I1f Master Landlord fails to de-
liver such a certificate, then, in lieu thereof, Landlord
shall execute, acknowledge and deliver to Tenant a statement
in writing certifying that Landlord has not erxecuted and de-
livered to Master Landlord any instrument modifying the Master
Lease (or if Landlord has executed such an instrument, stat-
ing the modifications) and that, to the best of Landlord's
knowledge, the Master Lease is in full force and effect.
Whenever any provision of this Lease reguires Tenant to per-

form an act or undertaking to the satisfaction or subject to
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the approval of Landlord but does not provide a specific

ct

ime period for Landlord to inform Tenant whether Tenant has
performed such act or undertaking to Landlord's satisfaction
or so as to meet with Landlord's approval, Landlord agrees at
any time and from time to time upon not less than ten (10)
days prior notice by Tenant or any Mortgagee to execute,
acknowledge and deliver to Tenant or such Mortgagee a state-
ment in writing certifying to Tenant or such Mortgagee whether
Tenant has performed such act or undertaking to Landlord's
satisfaction or so as to meet with Landlord's approval, pro-
vided, however, that this agreement shall not enlarge, alter
or diminish any express time periods within which Landlord is

reguired to grant approvals or consents hereunder.

267



ERTICLE 32

COMSENTS AND APPROVEALS

Section 32.01. £11 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 re-
guiring 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 reguired consent or approval, shall
not be deemed a waiver by the party whose consent or approval
was reguired of its right to reguire such consent or approval

for any further similar act.

Section 32.02. I1f, pursuant to the terms of
this Lease, any consent or approval by Landlord or Tenant
is not to be unreasonably withheld or delayed or is sub-
ject to a specified standard, then 1n the event that there

ionn that the consent or approval

ct
'_l

shall be a final determina
shall have been unreasonably withheld or delayed or that
such specified stancdard had been met so that the consent
or approval should have been granted, the consent or ap-

roval shall be deemed granted and Landlord or Tenant, as

KS)

the case may be, promptly shall deliver to the other, upon

reguest therefor, written confirmation of such consent or
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approval. Unless there shall be a final determination that
the withholding or delay of such consent or approval was
arbitrary and capricious or an abuse of discretion, such
granting of the consent or approval shall be the only remedy
available to the party reguiring the consent or approval.

If any lease entered into by Landlord in respect of a parcel
within Phase II or any agreement supplemental thereto shall
contain provisions with respect to the aforesaid subject
matter which are more favorable to the tenant thereunder than
the provisions set forth in this Section 32.02, this Section
32.02 shall be deemed modified to recite such more favorable

provisions.

Section 32.03. Whenever any provision of this
Lease reguires Tenant to obtain the consent or approval of
Landlord, Landlord shall act expeditiously, provided that
nothing herein shall alter or reduce any express time periods

provided herein for the granting of any consent or approval.

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 reguired under this

Lease.
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ERTICLE 33

SURRENDER AT END OF TERM

Section 33.01. ©On the last day of the Term or upon
any earlier termination of this Leazse, 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 Land-
lord the Premises in good order, ccndition and repair, rea-
sonable wear and tear excepted, free and clear of all lettings,
occupancies (subject to applicable law), liens and encumbrances
other than those, if any, existing at the date hereoi, created
or consented to by Landlord or which lettings and occupancies
by their express terms and conditions extend beyond the Ex-
piration 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 re-entry
by Landlord upon the Premises pursuant to Article 24 hereof,
Tenant shall deliver to Landlord all of the following which

shall be in Tenant's possession: Tenant's executed counter-
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parts of all Subleases and any service and maintenance con-
tracts then affecting the Premises, true and complete main-
tenance records for the Premises, all original licenses and
permits then pertaining to the Premises, permanent or tempo-
rary Certificates of Occupancy then in effect for the Build-
ing, 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 Building, together
with a duly executed assignment thereof to Landlord, all
financial reports, books and records reguired by Article 38
hereof and any and all other documents of every kind and
nature whatsoever relating to the construction, use or oper-

ation of the Premises.

Section 33.03. Any personal property of Tenant
or of any Subtenant 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 from the Premises,
may, at the option of Landlord, be deemed to have been aban-
doned by Tenant or such Subtenant and either may be retained
Ey Landlerd as its property or ke disposed of, without ac-
countability, in such manner as Landlord may see it. Land-~
lord shall not be responsible for any loss or damage occur-

ring to any such property owned by Tenant or any Subtenant.
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Section 33.04. The provisions of this Article

survive any termination of this Lease.



ARTICLE 34

This Lease, together with the exhibits hereto, con-

(o)

tains all the promises, agreements, conditions, inducements
and understandings between Landlord and Tenant relative to
the Premises and there are no promises, agreements, condi-
tions, understandings, inducements, warranties or representa-

tions, oral or written, expressed or implied, between them

other than as herein or therein set forth.
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ARTICLE 35

QUIET ENJOYMENT

Landlord covenants that, if and as long as

£

Tenant shall faithfully perform the agreements, terms,
covenants and conditions herecf, Tenant shall and may
(subject, however, to the exceptions, reservations, terms
and conditions of this Lease) peaceably and gquietly 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 en-
cumbrance, liens or defects of title created or suffered
by Landlord, except those encumbrances, liens or defects
of title, created or suffered by Tenant and the Title

latters.

o
~J
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ERTICLE 36

ERBITRATION

In such cases where this Lease expressly provides
for the settlement of a dispute or guestion by arbitration,
and only in such cases, the same shall be finally determined
by arbitration conducted in New York City, before and in
accordance with the rules then obtaining of the American
Arbitration Association, and judgment upon the award rendered
may be entered in any court having jurisdiction. In the
event that the American Arbitration Association or any suc-
cessor body of similar function shall not then be in exist-
ence, the party desiring arbitration shall appoint a dis-
interested person as arbitrator on its behalf and give notice
thereof to the other party who shall, within fifteen (15)
days thereafter, appoint a second disinterested person as
arbitrator on its behalf and give written notice thereof to
the first party (each such arbitrator to be experienced in

th

(¥

field in which the dispute or question to be settled arose).
The arbitrators thus appointed shall appecint a third disinter-
ested person, and said three (3) arbitrators shall, as promptly
as possible, determine the matter which is the subject of the
arbitration. The decision of the majority of the arbitrators
shall be conclusive and binding on all parties and judgment

upon the award may be entered in any court having jurisdiction.
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If a party who shall have the right pursuant to the
foregeing to appoint an arbitrator fails or neglects to do so,
then and in such event, the other party (or if the two (2)
arbitrétors appointed by the parties shall fail within fif-
teen (15) days after the appointment of the second arbitrator
to appoint a third arbitrator, then either party) may apply
to any court of competent jurisdiction to appoint such arbi-
trator. The expenses of arbitration shall be shared egually
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 do all other things necessary to
submit any such matter to arbitration and shall, and hereby
do, waive any ana 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 render-
ed thereunder. The arbitrators shall have no power to vary,
reform or modify any of the provisions of this Lease and
their jurisdiction is limited accordingly. Landlord shall
recognize the Mortgagee whose Mortgage 1s senior in lien (and
as to whom Tenant shall have given a notice as provided 1n
the first sentence of Section 10.10(a)) as a proper party to
participate in any arbitration conducted pursuant to this
Lease, provided, however, that such Mortgagee shall not have
the right to appoint or participate in the appointment of the

arbitrators.
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ERTICLE 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. Anything to the contrary contained in this Lease
notwithstanding, in no event shall any interest payable
by Tenant or Landlord hereunder exceed the maximum permissi-

ble interest rate then in effect in the State of New York.
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FINEZNCIEL REPORTS

Section 38.01l. Tenant, from and after the date
upon which any portion of the FPremises 1s subleased or oc-
cupied or rents or other charges are received by Tenant for
the use or occupancy thereof, shall furnish to Landlord on or
before the fifteenth (l5th) day of each third month during
the period after Completion of the Building and prior to
actual occupancy by bona fide Subtenants under valid Subleases
of ninety percent (S90%) of the rentable residential space,
and thereafter on or before the fifteenth (15th) day of each
Lease Year and at such additional times as Landlord may rea-
sonably reguest throughout the Term, a vacancy report/leasing
status report as of the first day of each such period or

Lease Year, as the case may be.

Section 38.02. Upon Landlord's request, if at any
time Tenant shall furnish to any Mortgagee operating state-
ments or financial reports in addition to thcse reguired to
be furnished by Tenant to Landlord pursuant to Section 38.01,
Tenant promptly shall furnish to Landlord copies of zll such
additional operating statements and financial resports. At
the time at which Tenant furnishes any such operating state-

ments or reports Tenant may inform Landlord of its belief
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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 reguest that
to the extent permitted by law Landlord attempt to avoid such
disclosure. In the event Tenant makes such regquest, Landlord
shall use its best efforts to avoid such disclosure (but shall
incur no liability to Tenant if Landlord complies with any

provision of applicable law reguiring 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 generally
accepted accounting principles consistently applied through-
out the periods involved and otherwise in accordance with

each Mortgage and accurately

Hh

any applicable provisions o
shall record and preserve for a period of six (6) years the
records of 1ts operations of the Premises. Upon written
reguest by Landlcord, 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 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 reguest that to the extent permitted by law
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Landlord attempt to aveid such disclosure. In the event
Tenant makes such request, Landlord shall use its best ef-
forts to avoid such disclosure (but shall incur no liability
to Tenant if Landlord complies with any provision of appli-

cable law reqguiring such disclosure).

Section 38.04. From time to time during the period
that the Guaranty shall be in effect, at Landlord's reqguest
Tenant shall furnish or cause to be furnished to Landlord
evidence of the net worth within the Unitéd States of any
Guarantor or Guarantors, such evidence to be similar in
nature and degree of specificity to the evidence furnished to
Landlord in connection with the execution and delivery of
this Lease. Landlord shall use its best efforts to avoid
disclosing such information (but shall incur no liability to
Tenant i1f Landlord complies with any provision of applicable

law requiring such disclosure).
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ARTICLE 39

RECORDING OF MEMORANDUM

Efter Landlord has executed and delivered leases
in respect of zll parcels within Phase II, but not prior
thereto, either party hereto may record this Lease. On the
date hereof, Landlcrd and Tenant have joined in the execution
of a memorandum of this Lease in proper form for recordation.
At the request of either party, the other party hereto shall
join in the execution of a memorandum, in proper form for
recordation, with respect to any amendments of this Lease

which may be executed and delivered by Landlord and Tenant.
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ARTICLE 40

NOC DISCRIMINATION

Section 40.01. Tenant covenants and agrees that
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 its subleasing of the Premises
or any part thereof, or in connection with the erection,
maintenance, repair, Restoration, alteration or replace-
ment of, or addition to, any Building or the Civic Facili-
ties (a) it shall not discriminate nor permit discrimina-
tion against any person by reason of race, creed, color,
religion, national origin, ancestry, sex, age, disability
or marital status, and (b) it shall comply with all applic-
éble 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 per-

taining to egqual employment opportunities.

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
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the operation of the Premises, in such a mannexr 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 "con-

tractor"):

"(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 timé to time in effect and the provi-
sions of the Restated Amended Agreement of Lease, made as of
June 30, 1980, between BPC Development Corporation, as land-
lord, and Battery Park City Zuthority, as tenant, as there-
after amended, prohibiting such discrimination or pertaining
toc equal employment opportunities and shall undertake pro-
grams of affirmative action to ensure that employees and
applicants for employment are afforded egual employment op-
portunities without discrimination. Such action shall be
Taken with reference to, but not Limited to, recruitment,
employment, job assignmént, 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.
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"(b) Contractor shall regquest each employment
agency, labor union and authorized representative of work-
ers with which it has a collective bargaining or other agree-
ment 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 fulfillment of contractor's obligations

hereunder.

"(c) 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, ances-

try, sex, age, disability or marital status.

"(d) Contractor shall comply with all of the provi-
siens 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 successor statute to either of the foregoing], shall
upon reasonable notice furnish all information and reports
deemed necessary by Landlord and shall permit access to its

relevant books, records and accounts for the purpose of
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menitoring compliance with the Civil Rights Law and such

sections of the Executive Law [or any successor statute].

"(e) Contractor shall include in all agreements
with subcontractors the foregoing provisions of Sections (z)
through (d) in such a manner that said provisions shall be
binding upon the subcontractor and enforceable by contrac-
tor, Tenant and Landlord. Contractor shall take such action
as may be necessary to enforce the foregoing provisions.
Contractor shall 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 partici-
pated in the development of the Zffirmative Action Program
annexed hereto as Exhibit "F". Tenant covenants and agrees
that it shall, and shall cause each of its agents, contractors
and subcontractors to, promptly and diligently carry out its
obligations under said Program in accordance with the terms
thereof. Notwithstanding the provisions of Article 24, if
Tenant fails to comply with its obligations under this Sec-
tion 40.03 or under Exhibit "F", Landlord's sole remedies
shall be as provided in Exhibit "F", provided that any amounts
payable by Tenant to Landlord under Section 8 of the Affirma-

tive Action Program.shall constitute Rental hereunder.
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Section 40.04. Tenant has reviewed and partici-

vated in the development of the Lffirmative Marketing Pro-

- P

gram annexed hereto as Exhibit "I".

Tenant covenants and

+

- 0

1, and shall cause each of its agents to,

[

agrees that it sha
comply with all of the terms and provisions of said Program.
Notwithstanding the provisions of Article 24, if Tenant fails
to comply with its obligations under this Section 40.04 or
under Exhibit "I", Landlord's sole remedies shall be as pro-

vided in Exhibit "I".
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RRTICLE 41
MISCELLANEQOUS

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 "successcors 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 1its
reasonable charges for services rendered hereunder. Tenant

shall pay Depository any additional charges for such services.
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Section 41.05. 1If more than one entity is named
as or becomes Tenant hereunder, Landlord may regquire the
signatures of all such entities in connection with any no-
tice 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, subject to the provisions
of Section 41.08, for all of Tenant's obligations hereunder.
Any notice by Landlord to any entity named as Tenant shall be
sufficient and shall have the same force and effect as though
given to all parties named as Tenant, provided such notice is
given to all other psrsons named pursuant to Article 25. If
all such parties designate in writing one entity to receive
copies of all notices, Landlord agrees to send copies of all

notices to that entity.

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 limitaﬁion, 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, li-
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censes, franchises, claims, causes of action or other inter-
ests, sums or receivables appurtenant to the Premises.
Neither Landlord nor any such Person nor any of the mempers,
directors, officers, employees, agents or servants of 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 ser-
vants of either shall be subject to levy, execution or other
enforcement procedure for the satisfaction of Tenant's re-

medies hereunder.

Section 41.07. 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 acguiring or holding, directly or indirect-
ly, 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. HNotwithstanding anything contained
in this Lease or at law or in equity to the contrary, it is
expressly understood, acknowledged and agreed by Landlord
that, subseguent to Substantial Completion of the Building

(and prior to Substantial Completion of the Building, if the



Guaranty remains in full force and effect until Substantial
Completion of the Building and the letter of credit referred
+o in Section 11.14 remains in full force and effect until
Completion of the Building), (a) the liability under this
Lease of Tenant or of any Person who has at any time acted as
Tenant for Rental, damages or any other obligation arising

out of this Lease or relating to the FPremises shall be limited
to Tenant's interest in the Premises, including, without
limitation, any then present or future rents or profits, the
proceeds of any insurance policies covering or relating to

the Premises and payable to Tenant or Depository on behalf of
Tenant, any awards payable to Tenant or Depository on behalf
of Tenant in connection with any condemnation of the Premises
or any part therecf (it being agreed that, for purposes of
this Section, the interest of Tenant in such insurance pro-
ceeds or condemnation awards shall pertain only to such por-
tion or portions thereof as are paid to and retained by Tenant
rather than any Mortgagee and as shall not theretofore have
been expended by Tenant for Restoration), and any other rights,
privileges, licenses, franchises, claims, causes of action or
other interests, sums or receivables of Tenant, arising out

of this Lease or appurtenant to the Premises; and (b) neither
Tenant nor any of the directors, officers, partners, joint
venturers, principals, stockholders, employees, agents or

servants of Tenant (but excluding Guarantors, during such
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period that the Guaranty shall be in effect) shall have any
liability (personal or otherwise) hereunder and no property
or assets of Tenant (other than Tenant's leasehold iﬁterest
in the Premises) or of any of the directors, officers, part-
ners, joint venturers, principals, stockholders, employees,

-~

agents or servants of Tenant (but excluding Guarantors, during
such period that the Guaranty shall be in effect) shall be
subject to levy, execution, or other enforcement procedures
for the satisfaction of Landlord's remedies hereunder. If

a Mortgagee becomes Tenant puréuant to Section 10.10 or 10.11
or as permitted by Section 10.01(f), then, in addition to the
foregoing exculpation, prior to Substantial Completion of the
Building, the liability of such Mortgagee shall be limited to
the assets of the entity that is Mortgagee, including, with-
out limitation, such Mortgagee's interest in the Premises and
excluding the assets of any paregt or affiliate of such
Mortgagee. The exculpation of personal liability set forth

in this Section 41.08 is intended to be absolute, unconditional

and without exception of any kind.

Section 41.02. Tenant will store all refuse from
the Premises off the streets, in an enclosed area on the
Premises and in a manner which shall both be reasonably satis-
factory to Landlord and Tenant and in accordance with the
regquirements of municipal and/or private sanitation services

serving the Premises.
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Section 41.10. 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

dealt with Tenant or Landlord in connection with this

0
N

w

transaction, Tenant or Landlord, as the case may be, shall

pay the brokerage commission, fee or other compensation to
which such Person is entitled, shall indemnify and hold harm-
less 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, attorneys'
fees and disbursements, incurred by such other party in defen-

ding itself against claims made against it for any such bro-

kerage commission, fee or other compensation.

Section 41.11. This Lease may not be changed,
modified, or terminated orally, but only by a written in-
strument of change, modification or termination executed by
the party against whom enforcement of any change, modifi-
cation, or termination is sought. In addition, no breach of
any covenant, agreement, term or condition of this Lease to
be performed or complied with by Tenant or Landlord, as the
case may be, shall be waived by the other party hereto except

by a written instrument executed by such other party.
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Section £1.12. This Lezas

1)

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
heirs, personal representatives, successors and (except
as otherwise provided herein) assigns.

Section 41.14. A1]1 references in this Lease to
"Articles" or "Sections" shall refer to the designated

Erticle(s) or Section(s), as the case may be, of this Lease.

=]

Section 41.15. Subject to the rights of Tenant's
construction lender, all plans and drawings reguired to be
furnished by Tenant to Landlord pursuant to Article 11, in-
cluding, without limitation, the Schematics, the Preliminary
Plans and Specifications and the Plans and Specifications, and
any and all other plans, drawings, specificaticns or models
prepared in connection with the initial construction of the
Building, shall become the sole and absclute property of
Landlord upon termination of this Lease. Tenant shall de-

liver a2ll such documents to Landlord promptly upon such ter-

mination.



Section 41.16. A1l references in this Lease to
"licensed professional engineer", "licensed surveyor" or
egistered architect" shall mean a professional engineer,
surveyor or architect who is licensed by, or registered with,
as the case may be, the State of New York or any successor

licensing body or authority.

Section 41.17. 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
the Landlord's entire interest in the Premises as lessee
under the Master Lease, Battery Park City Authority 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 Landlord 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
Ferson who acguires or owns the lessee's interest in the
Premises under the Master Lease, including, without limita-
tion, the purchaser or transferee in any such sale, disposi-
tion or transfer, and any fee owner of the Premises upon ter-

mination of the Master Lease that, subject to the prey&éﬂgns

N,

\‘\‘

of Section 41.06, such Person has assumed and agreed to\bgiéli\

out any and all agreements, covenants and obligations of
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Landlord hereunder to be performed from and after the date of

such acgulisition, sale or transfer.

Section 41.18. 1f the Tenant named herein or any
successor to i1ts interest hereunder ceases to have any in-
terest in the Premises under this Lease or there is at any
time or from time to time any valid sale or sales or dispo-
sition 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, shzll
be and hereby is entirely freed and relieved of all agree-

ments, covenants and obligations of Tenant hereunder to be

o

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 be-
tween the parties and the Person who acguires or owns the
Tenant's interestvin 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 41.08, such Person has assumed and agreed to carry
out any and all agreements, covenants and obligations of
Tenant hereunder to be performed from and after the date of
such acquisition, sale or transier. Mothing contained in
this section shall alter or affect the obligations of any

Guarantor during the period that the Guaranty is in effect.
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Section 41.19. This Lease is subject to all the
terms and conditions of the Master Lease. Landlord covenants
and agrees that it shall not enter into or cause to be en-
tered into any amendment or supplement to the Master Lease
or the Design Guidelines which (a) increases or materially
alters or otherwise materially affects Tenant's obligations
under this Lease, (b) decreases or materially alters or
otherwise materially affects Tenant's monetary rights or
monetary claims under this Lease, (c) limits the permitted
uses of the Premises, the Civic Facilities or the Service
Road, (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 which holds a first lien
on Tenant's interest in this Lease under Sections 10.01(f),
10.10 or 10.11, unless the same is consented to by Tenant
(or, in the case of (e), by Mortgagee) or is made subject and
subordinate to this Lease and to the rights of any Mortgageé.
In the event that Landlord shall enter into or cause to be
entered into an amendment or supplement to the Master Lease
or Design Guidelines which is not in conformity with this
Section 41.19, Tenant shall not be obligated to copply with the
provision 6r provisions of such amendment or supplement which

do not so conform and same shall have no effect on Tenant.

Section 41.20. Nothing herein is intended nor
shall be deemed to create a joint venture or partnership

between Landlord and Tenant.
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Section 41.21. To the extent permitted by law
from time tc time, Tenant shall have the right to all depre-
ciation deductions, investment tax credits and other similar
tax benefits attributable to any construction, demolition
and Restoration performed by Tenant or attributable to the
ownership of the Building. Landlord from time to time shall
execute and deliver such instruments as Tenant shall reason-
ably reguest in order to effect the provisions of this Sec-
tion 41.21, and Tenant shall pay Landlord's reasonable costs
and expenses therecf. Landlord makes no representations as
to the availability of any such deductions, credits or tax

benefits.

Section 41.22. 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 con-
sultant. Whenever Tenant is required to obtain Landlord's
approveal of an architect, engineer or lawyer, Tenant shall
notify Landlord if it intends to employ an architect, engineer

or lawyer previously approved. In the event that Landlord
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shall refuse to approve the continued employment of such con-
sultant, it shall sc notify Tenant, specifying the reason

therefor.

Section 41.23. Tenant shall not disseminate, re-
lease or in any way use any advertising or promotional mate-
rials of any kind, in whatever medium, in connection with the
sale or lease (by Tenant, any Subtenant or any successor to
Tenant) of any part of the Building unless, simulténeously
with such dissemination, release or other use, Tenant shall
submit such materials to Landlord, but Tenant shall not be
required to obtain Landlord's approval of or consent to any
such materials. Tenant shall have the right to use the name

Battery Park City in such materials.

Section 41.24. In connection with any payment to
be made to Landlord pursuant to Section 11.06(c), Landlord,
upon reguest 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 Building by Landlord, no sales
or compensating use tax is payable in respect of materials
incorporated (or to be incorporated) in the Building. Tenant
shall promptly reimburse Landlord for any and all costs or
expenses which Landlord may sustain or incur vwhile acting

pursuant to this section.
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41.25. Prior to the execution of any Mortgage
which is a first ;ien on Tenant's leasehold eétate or the
refinancing of such Mortgage (other than a Mortgage given by
“Tenant to Citibank, N.A. or to a subsidiary (direct or in-
direct) of Citibank, N.A. pursuant to commitment dated

merch 20, 1984), Landlord agrees to make such reasonable

rrespect. to ‘'such Mortgagee's rights under this Lease (a) to

perform Tenant's obligations and/or exercise Tenant's fights
p¢ X

ﬁpder this Lease, (b) to receive notice of and cure Defaults

‘under this Pease, {c) to obtain a new lease of the Premises
n the event this Lease is terminated by Landlord, or (d) to

articipate in any arbitration, insurance adjustment and

‘condemnation proceeding. -

IN WITNESS WHEREOF, 'Landlord and Tenant have ex~

BATTERY PARK CITY AUTHORITY

By: W/ / »\«M_ﬁm

e51de t

RIVER ROSE COMPANY ,
l ’:'/ // : /
H

{ f -
“ z /
By: T ¢ 7
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cuted this Lease as of the day and year first above written.
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STATE OF MNEW YORK )
COUNTY OF NEW YORK)

On this <27 day of /Wteec?™— 1984, before me
A - /

personally came iy, oo 0 T e Aot to me known, who,
being by me duly sworn, did depose and say that he

2 A ) Do . 7 , /s Y7y -
resides at o> - ¥ IQ/Mﬂif_/blmllyzudyam[)'lfﬁz.ku?
that he is the ) oo of BATTERY PARK CITY AUTHOR-

ITY, the public benefit corporation described in and which
executed the foregoing instrument: that he knows the ceal

0f =aid corporation; that the seal affixed to said instru-
ment is such corporate seal; that it was so affixed by the
order of the members of said corporation, and that he signed
his name thereto by like order.

e //’,
T achlisss b e T
a NMotary Public
KATHLEEN A, ONORATO .
Notary Public, State of New York
No. 30-4764667

Seal] ifiod in Noessau Gounty
neal nalifind in MNassau G
J e res iiarci 30, 1984

Lomaissiul Lo

35.:

On this 7.7 day of,/ﬁlia</i«f , 1984, before me
personally camed sncnie » Ctgiasiair TO me known, who,
being by me duly sworn, did depose and say that he is a
partner of RIVER ROSE COMPENY, a general partnership organized
and existing under the laws of the State of New York, that he
executed the foregoing instrument in the firm name of RIVER

ROSE COMPANY, and that he had autthority to sign the same, and

he acknowledged to me that he executed the same as the. act and
gsed ©f sald partinership for the uses and purposes therein
mentioned

- ’ i 7 P
Y oaot lew L Covoon o f
i Noetary Public

KATHLEEN A. O:JOHATO’
Notary Public, State of New York

No. 30-4765667 ty
Qualified in Mas~ay Cogrl ‘
Commission Exnires March 30, 1984
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DESCRIPTION OF LAND

ELL that certain plot, piece or parcel of land, situate, lying
and being in the Borough of Manhattan, County, City and State
of New York and more particularly bounded and described as
follows:

BEGINNING at the corner formed by the intersection of the
westerly line of South End Avenue with the northerly line of
Rector Place;

RUNNING THENCE in a westerly direction along the northerly line
of Rector Place North 77 degrees 31 minutes 29 seconds east
247.41 feet to a point;

THENCE in a northerly direction North 12 degrees 28 minutes
31 seconds west 124.83 feet to z point;

THENCE in an easterly direction North 77 degrees 31 minutes
29 seconds east 132.00 feet to a point;

THENCE in a southerly direction south 12 degrees 28 minutes
31 seconds east 25 feet to a point;

THENCE in an easterly direction MNorth 77 degrees 31 minutes
29 seconds east 12Z8.53 feet toc a point on the westerly side
of South End Avenue;

THENCE southerly along the westerly line of South End Avenue
on a curve to the right on an arc of a circle having a radius
of 1244.14 feet and a central angle of 4 degrees 38 minutes
17 seconds 100.71 feet to the point or place of BEGINNING.

"
I
[
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EXHIBIT "B"

TITLE MATTERS

1. Terms, covenants and conditions of Agreement of
Lease between the City of New York, as landlord, and Landlord,
as tenant, dated November 24, 1969, recorded December 26,
1869, in Reel 161, page 1, as amended by Amendment of Lease,
dated October 19, 1971, by Second Amendment of Lease, dated
June 18, 1974, by Third Zmendment of Lease, dated October
24, 1974, by Fourth Amendment of Lease, dated October 24,
1974, and by Fifth Amendment to Lease, dated September 10,
1972, and as further amended and superseded by the Master
Lease.

2. The Settlement Agreement.

3. Memorandum of Understanding, dated as of Novem-
ber 8, 1979, among the Governor of the State of New York, the
Mayor of the City of New York and the President and Chief
Executive Officer of UDC and Landlord, as supplemented by
letter, dated November 8, 1979, from the President and Chief
Executive Officer of UDC and Landlord to the Mayor of the
City of New York.

' 4. Option to Purchase, dated as of June 6, 1980,
among UDC, BPC Development Corporation, Landlord and the
City of New York, recorded June 11, 1980, in Reel 527, page

153, in the Office of the Register of New York City (New York



County).

5. Terms, covenants and conditions of Agreement
between BPC Develcpment Corporation, Landlord and the City
of New York, dated as of Epril 23, 1982, recorded October 27,
1982, in Reel 646, page 700, in the Office of the Register
of New York City (New York County).

6. Zoning Lot Declaration.

7. tate of facts shown on survey by Benjamin D.
Goldberg (Earl B. Lovell - S.P. Belcher, Inc.), bearing nota-
tion "surveyed March &, 1984", as updated by visual examina-
tion made on March 22, 1984.

8. Declaration of Easement, made as of the date
of this Lease, by Landlord.

9. Zoning and cther laws, ordinances, governmental
regulations, orders and reguirements pertaining to the Prem-
ises or this transaction.

10. Standard printed exceptions set forth in
Schedule B of title insurance policy issued by the title in-
surance company selected by Tenant, except to the extent such

exceptions are modified by such policy.
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STCOND ANENDMEINT T3 X;S?;\.‘!’.ﬂ AMENDED LIJXST, dated

m—

the 15th day of June, 198} Detween BATTERY PARX

£ITY AUTRORITY {°Landlord®), a public benelit corporation
e —————

of the States of New Yor¥, as laandlord under the Restated

Amended Lease (a3 hersimafzer ‘afined) (ahd MTTIRY PARX

STTY ACTBCRITY (°Tenant®), a putlic benafit corporacion
/———

af the State of Bew Yorx. as tenant undagr the Restated

Azenced lLaase.

x1I1zssE

[I4]

i H

(134
"4

WHFrRTAS, 3attery 2ark City Autlority 1S 3030

eve .andlord and the zenant under the Restated Amencad

rAgTeement of lLease, cated as of Jane 19, 1380, ariginally

etween 3PC Cevelopssnc Corpocatica. as landiord, and

3actary 2iLTX ZTi%y Authority, as tasant (2he “teasze’), as

-

aaenced &y Pirst Amancmant 0 teszated Amencded Lease, .

even date ~erewiz" {(the Lease a3 0 amended Rersinalter

coliecs:vely refersed to a4 Ine “Ressazed Anenced lLaase®):
and
WEZRZAS, the City of New York has promuigazed

a2 housing policy and prograa approved by the Maycl a=d
sme Board 5f fatizate and set forin i3 the ‘Sevenih Years -

~szmunity Cevelopment Program: Kcusing Azsiszance Plan

222e4 Septemoer i, 4721 (zhe ‘Housirg pLan® . : and

EXHIBIT "C"
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WHIREAS, on November 1), 1981 the New Yorx Clety
3card of Zstizats approved an amendzent {(the “loning Amend-
>ent®) to the Zoning Resolution of thae Clty of New York
anending the Spec.al dattery ParxX Qity Diatrict rslating
te the ?Project Arsa (as that term i3 defined (n the Restated
Amended lLeass); and

WHEZRZAS, on January 13, 1383, the Nev .ork Ci=
Scard of fstizate aApproved in increase 10 the asouat of
allowadle rezail space f{rom 100,300 square fes= to 283,000
square f{eet 17 tRe comeercial core of the Prot . .: Arsa:
and

AHIRTAS, lLandlord and Tenant Zasice 0 amend
the Restazed Amended Lease =9 .nsute TNAL Ceve.Spment Lhele-
under 1s consisctant with *he Housiag Plan., the loning Asend-
sent and cthw January 1), L98]) Resolution of ihe Newv Yorx
Ci~ Board of ELstizate:

MOW, TEILREFCRE, Landlzrs? and Tenant heredy
azend the Restated Anended Ledase a3 follows:

1(a). Section 1.0l(x) 3¢ the Leaase 1s hereby
amended by deleting the words "superseded and =aodil.ec”

appearing on the third line tnerasf and inserti.njg in L.ey

therecf! “supplesented”; -

(b). Schedule A to the Lease i3 hersdy smeniesd

by deleting such Schedule 10 1%y ent.resy and substituting
aa L chereo! 5Checduls A 23 i3 Acenizent- and

(@), Scradule 2 Tt the Lease s merepy amenied
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e

by dsleting such Schedule in its entirery and substituting
in lieu thereof Schedule °B*® to this Amandment.

2. As amended hereby, the Restated Amended Laase

i3 in all respects ratified and confirmed.

IN WITNZSS WHEREOP, the pa-ties hava cduly exec. ed
th.s Second Azmendment to the Restated Azended Lease as

of the day and ywsar first above written.

BATTERY PARX CITY AUTHOTITY.
Landlord

- /q /-
P oy (tn (
e Inddend _/
e BATTTRY PARR CTTY AUTHORITY,
Tenant

P
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MASTER DIVILOPMENT PLAN == RESTIENTIAL A2TA

AT BATTIMY PARX CITY

This Master Develcpoent Plan concerns itself .
wizh the approx.zately 91 acres of land .ocated Detween
che existing Su.khead line 20 <he Ua.ted States Piechead
line from Baztery Place %0 the edge of zhe landfill leocazed
approxizately 100 feet nor:th of Chaabers 5Street exienied.

A nap of the project ar-i i3 atzached as Exhidit 1.

The resicdaential area at 3Sattery Park City she'l
contain no more than 14,100 dwalling units and be devel- ed
Ln accordance with the Ilsning Resolution of New Yorx Qi ./
applicable ©o Batzary Parx Clty, as sa=me (s 1n effect ‘- om
ti»e to tizme, and shall be cons:scent with New Yorx Tt 's
Housing Assisztance Plan, as same .3 in =flecs Irca tixe
S0 timae. The development shall dDe precdicated u0n 4n over-
all development strateqgy that sesks 0 .NCSTpOrate e

Sest physical Fualitles cf New Yook Jity. fach dev-icper
shall use =very effort to =ake 2he res.Zenz.al neighh~-~ood
at Bactery Park Jity an excens-on 5f New Yark J.ty. This

.38 0 De eccompl.sned by applyisng =5 3attery 2arx J.zy
Zamil.ar and oroven design elementzs .7 existenCe .p Stiner
areas 2f ‘liew York City. At *“e near: of each 2eve_:cocen?
shall Se a svstes of zradi%iona. screets and SloCrs punciuated
Oy cpen spaces and landscaped arfecas.

T™he residential 3reas shall de or73nic=d arv.nd
an at grade c:rroculazion system of strects surrounding son-
venticnally siled dlocxs. The use of =n.3 sradizicgnal )
pattern of streets and bBlocks s i1ntencded Y estedl:ish
a direct relaticninip =0 "he acdioiaing uplend areas and
reflecs =2 long-standing and successful patzesn of leve.dp-
ment 11 New Yerx Quity.

A strong selatisnsmid Setween streets 4and Sactks
18 %0 De Crested., Parkxs are o De .neqgrated .nto e
street grid and the streets are tO take 21 the Character.stics
of parks wher.ver they meet. !n scme aress, 3UCh 43 RecCldr
Place, Neorzh End Avenue and South £ad Avenue, tne nelgndOC-
roods afe °2 enjoy & direct relationshid td the 3arks.
At Rector Plece, a for=al lendszaped parx shall Deccne
a focus f¢r the adjacent residential Jevellpmenc. azns3
Norzh £nd Avenue and Soush Znl Avenye, ianJdscapiag .3 T2
enhance the streets wh:ch will ine:nduce complementa:’
retall 4nd commercial uses o ne residential area.  As
the resident.al ir=2a .3 Jdevelcoed. :ne neigndcrhocds will
take on Jualit.es that provide & sense 7f specialne: . 1ad
Create & Jnigue adiress Ior the.r Tesilenty.
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The davelopment of the residential area contemplates
construczion of a variety of building types. <his mux .
shall include high rise apartment :owers, zsdium size
apartoent houses, and small, Drownatone scaled dulldings.
These different Xinds of structures shall be conflzured

to complement each other, to cCreate dasirable relationships

to the adjacent parks and to allow uncdstrucied views of

the Clzy and the watarfrant wvnerever possible.

The residential area shall bde develcped in accordance
with additicnal design Fuidalines zhat will Zescride the
individual bduildings in terms of location, Sulx and agterials.
The guidelines also shall prescride certain desisgn fsetures
for the duildings such as arcades, aandatory «treet walls
and architectural treaczaents. It i3 intendr that care-
ful application of ¢he guidelines 3ot forth nerein and
of any such additional quidelines shall ens~_e creation
of the das.red charactar of the resicdantial lavelopaent.

All such gquicdelines shall sovern 1nd direct the resilantial
develcopment a3 it is Coepleted over & period of severa.
years Ty aumesous davelopers on 2ozens of development parg-
cels. Within zhe context of the aforssa.d directives
varisty of ds7elopment at the res.cantlal ‘rea will de
provided througn thy cTreative intarpfec?z.ion of the Fuide-
lines 5y the dulfarent Zevelopears,
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BATTTRY PARX CITY

LARCZ-3CALY COMMIRCTIAL STVELOPMZNT PLAN

1n ordar to prowmots and facilitats supericr site
planaing and to allov gTeatar f£lexibilizy wnile salegquard-
ing the present and fucurs uses of the surrounding areas,
the following requlations shall suicda Zevelopoent within
the project!

1. Descristion of the Site (See Attachment “A°)

(1.1} The site ls approximately 13.2 acres of and
poundad by the north edge ©of LiDerty Street zxzended on
cha souias —@ 1341 Bulxhead line ca the east; thv ROILA
sdge Of Vesay StIsal vxeznded on :he north; and the 1977
Sulkhead line at the Hudson River on the west.

2. Usa lecqulations

(2.1) Total retail spresce 3y 1ot exceed 2%.,.00 square
feet.

{2.2) The uses per='.ited Zor 170,000 squire leet shall
me those allowed by the vqew York City Zoning Resolution
for general rectail (Use Czoups §-12).

(2.)) In addition, uses permitted :n Use SIoup 14,
special services and facilities IcT boating and relaced
activitias, shall also be allowed except with -espect 0
che 181,000 square feet of restail space refrrTed 2o un
2.5 delow. :

2.4 Retail uses permicted shall e limited o those
intendad to serve only the site; retail space shall De
distributed in & shallow, linear sonfiguration limited,
except as set forth in 2.9 below, to not more than 10,000
square [eet per establishment.

{2.5) Por the remaining 133,300 square teez., retail
space shall be liaited to the following usel 1a Jse Sroup

§:
§A. Convenience Retall or Servige ZstabBlishmernzs
1. Bakeries

2. Barber shops

j. BSeauty parlors
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4. DOrug stores
$. Drycleaning or clothes pTessing
extadlishment
§. Lating and drinking p.aces
7. Tfood stores, iacluding -~ delicatassen
stores
8. Eardware stores
9. Tacxage liguor stores
10. Post ot:icci
1l. Shoe or q.: repair shops
Offices
l. ©Offices, busiaess, professiosal or

governmental, provided that tie o fices
shall de restricted 20 hose that deal
directly with the pudlic, such st it
not limited 20 stockBSrokers, TS, real

estata, lasurance and prafessional affices I

Retail or Service Zstabl. .nments

i.

Are gcllirxns. commerciel

Arcists’ supply scores

Banks

3OOk stores

Candy OrC 1Ca CTeam 3tores

Cigar or todaclo stores

rlorist shops

GiZet shops . -
Loan offices

Lockamith shop

medical or orthoped.ic appl.ance 3tITes

meeting “alls

1]
e
L]
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13. Music stores
14.. Newstands, open or enclosed
1s. O§tici:n or optometrist establishmencs
16. Pet shops
17. Pnoeographic stu4ios
18, Picrurs fraaing shops
19. Record stores
20. Stamp or coin stores
21, Telegraph o;ficcn
2. Travel Bureaus
0. Public Service fstablishmsencs

Telesphone exchangea Or other comm:nic--.ons
eTILpMent 3TIVLUCE.

§E. Clubps

MNon-~commsercial clubs without restriztions
on activities or facilities.

§7. Accesscery Usaes

Further, eating and 4rinking establishmencs,
seeting halls, public sarvice astedlisa-
ssnti, non-cosmmercial cluds and theatsrs,
and offices ;ccated on tha ground (-12.5)
level aasy exceed zhne limi® of 10,020 square
feet per establishment.

J. Bulk Regulations

(3.1) Por the purposes of future develooment wvizh:in
the si%s, the sita shall be considered ss one zoning .ot.

(3.2) The Hensicy of the site shall not exceed an
overall Ploor Area Razio (FAR: of 15.0. This PAR i3 attri-
butable to the entire area of the site, excluding those -
areas designated for street Or public Open space usage.



e 650

(3.2.1) Residential density, Lif provided,
shall not sxcsed a TAR of 12.0. Vo
residentlal duilding or residential
poreion of & =2ixed duilding shall
exceed a floor area of 12.0 tixes the
lot area of the site attridutable O
such duilding.

(3.2.3) Tor each 300 square feet o! gross resi-
dantial {loor aZwe, thare shall be
ne more than one 0ning rooa.

(3.3) Public cpen spaca of not less than 1.0 acres
(20 percent of the site area) shall . provided (See Atzach-
ment *B3°), .

(J.4) Setbacks shall be provided in the followving
aannert

(3.4.1) Along the perideter streety of he
site, bulldince may rise on zhelir street
line without setbacks for 1 hei3nhz
0f 140 Zset. Trey mu3st hen 1e2 Zack
nG less thar \S fewt f0r the femauin-
ing height., If a duilding provides
an initial setback of 20 f{eet OFr grwater
irom the street line, no additional
setDack i3 rTequired. FOr purpcies
of this paragragh, Liderzy, west and
Vesey Streets shall De Zsemed IO De)
perisetsr 3tIvets.

(3.4.2) Total coverige of zhe 3ite by bduildiags
ADOve elevation 140 shall act exceed
30 percent,.

{1.%) The height of any duilding aay nct de Treacer
than one-half the height of the adjacent world *vT.de Jenzer.

{3.6) The ainimam distan.: Detween bduildings., abo.
a4 base height of 140 feet, shall De no less =han 100 fee,
seasured {rom the center point 3¢ facing wa..s.

{3.7) The distribution of dulk shall 1n general reflecs
the illustrative concept plan shown Ln Attachmenty A. 3
and C. : :

4, Qff-atrear Parking

{4.1) Paixing shall be limited 2c 1,000 spaces wizl.a
the sits. .

41l
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(4.2) All permanent spaces shall be provided within
enclosed structures.

S. Provisicn of Imorovements (See Attachmant °3°)

{$.1) Public improvements shall de scheduled lor con-
struetion such that same will be substantially complezed
srior to the issuance of permanent Cerzificaces of Occupancy
fcr the comnercial office space as follows:

(S.1.1) Enclosed pedestrian bridge: Iin excess
of 2.5 million square [leet

($.1.2) ©Public open space: in excess of 4.0
million square leset

{$S.1.31) .Privats streets: in exccess of 5.3
aillion square feet ~

(5.2) The central porzions of the Wintergarlen and
the Courszyard shall Se designed in accorzancs wizh the
followimg:

{$.2.1) The centzal portiun o he Wincergarden
in an east-west aligrsent shall provide pr.olic access Setwveen
the larding of the Nor:h 3ridge and he suslic plaza and
watariront prcoenade or esplanade. To that end, the cenzzal
porzion of the spac., §5 feet wida betwewn coliman lines, shall
be davoted %0 public use with 3n average aggrecace wnobstructed
width of J0'-0° Zor pedestrian access ana cirecvlazicn, and witnh
at least one ma‘or pedestrian route having & clear zazh cf
not less than L5'=-0°. Permitted obstructions, wizthin the 65
foot wide space, but not infringing upon the 30 foot wicde publacg
pedestrian pathis), and in addition to the small, =movabie,
income producing retail and display uses, suca as !ountains
and reflecting pools, sculpture and other works cf ar=, snall

;¢ occupy aore than 13% of said space.

{$.2.2) Ia the remaining central space. small
movable, income-producing retail or display uses may De ferl
aitted, but in no event shall the total area occupied Ty ¢
uses exceed eight percent of the area of the space wii™.n
column line. <The City Plamning Commission will be concezned

specifically with the size and number of such movable elements.

(§.2.3) Free public seating shall be provided
in the central space of the Wintergarden. The City ~Lann:ing
Commission will be looking for public seat:i-3 TRroucndLt shat
space, in addition to the seating permitied on tie grand
staircase.

{s.2.4) #Physically and visually uninterzusted
including access for tre mandicagcped, shall De sToviled 7
trhe <est elevation of :he winterzallen tO *he zuBiis L3232

arz ndace or esglanade. The City Planning Tommission, i°
seguent. rev.ew, w..l 2e looxk.mg for aslequats aroviIsLOn 3 Woes
- - T - t g Tad!
“=d e .o, - -

and agpreopriate signage, J3 specified N
Letzer 0f Cervzification.

.S
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(5.2.5) <The central portion of the clg%rr.yud (the
public space, opsn to the sky, locatad betwesn Tower C
and Tower D) in a north~south allgmment, shall provide publice
acCass batwean tha exzansion of Vesey Streat and ths pudblic
plaza and wvaterfzont promenads or esplanada. 7o that end,
the central bay of the Courtyard, 25 Zeet wids between col-
w==n lines, shall be devoted to public use., Within this
space thare shall De aan averaga, aggregate circulation path
of not less than 15'-Q¢°®, Perzitted cbstructions, vitiia
the 25 foot widae spacs, but pot {ofringing upon the 15 foot
wide public pedastrian path, shall be limited to fountains
and reflecting pools, sculpture and oihar works of are, seating,
and trees and planting Seds Zlush with grade. Thase permizted
obstructions s2all, however, occupy 20 2crs than L0V of the
public access area, between the columns.

($.2.6) Physically and visually unintsrTupted
access and eqress, {acluding access and egTeas {oF the b ii-
capped, shall be provided through tha opan air courtyard 20 the
oublic plaza and vatsrfront promanade Or esplanada, to *.a south,
and the sextansion of Vessy Stleet, 20 the north. The Ci.y
Planning Coxzission, in its subsequant reviaw, will be lookxing
for adeguate provision of access and appropriate signage, as
specified ia the June 15, 1981 Laetter of Cerzificacicr.

§. Site Joundary Alzernazive /See Attachaent °C°%)

(6§.1) In the event that watsrfront portions of tha site
aze developed for residential "se, the 31ta Dousdarsies aay-
be axtended along Yest Street north of Vessy St-vet and
south of Liderty Strmet as shown, Commarcial develoment
on thesa sitss would De subject 0 the Large 5Cale Developmant
Plan controls previously outlined.

7. Modificaticns 29 the Plan

{7.1) If BPCA wishes to 3ake any ma‘or sodifications
to the Lar- Scale Develorwment ?lan, it snall submit the —
proposed major >difications to ;hn New Yorx City ?Planning
Comaission for raview.
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STATZ OF NIEW YORKX ) -
)} 88,
COUNTY OPF NIW YORK)

on the «5tar of , 1983, before ne
personally came 3~a~7 z , to »e xnown, who,
being by ne duly sworn, did depose 4 say that he resides
At IS e HP awS N T W - ;

that he is the President and Chie! fxecutive Oflicer of
Batzery Parx Clty Authority, the Authority tescribed in

and wh:ch executed the f{oregoing iastIuser - That ha knows
the seal of sald Authority: that the seal 3ffized %o said
instrument La such Author:ity's seal: that .t wvas so affixed
oy ordars of the aealaess of 3aid Authorit, . -and that he
signed his nase thereto by lixa order. ’ -

2 Chtttad T (7 a4 RS ‘ R
reaery Ase=s S - o . M
‘-"Aﬁ:';"~'J:r.. - .. L Pl 7 Q/-
Qe Sy ._,,“c'""‘"' s g o
Coma oy [ 3 Shdrond Q‘:r- Notary .;‘f_t /_ J

STATZ OF NITW YORX )
) ss.:
COUNTY CF NIW YORK)

on the _r%day o! m . 1933, before oe
personally came éh*—7 , 0 me Xnown, winc
being Dy me duly sworn, did depiose and say that ae res .3
At NI war 5o s puy st § .
that he is the President and Chiaf Zxe¥utive Ctficer of
Battery Park City Authority described 1a and which executed
che foregoing ilnstrument; that he xnows the seal ¢! said
Auchority: that the seal aff.xed to said insiruzent i3
suech AUTROTItY'S seal; that 1t was 30 affixed Dy order
of the =f said Authority. and that he sicned Rius
name thereto by like order.
Pl e D e memband

Foay: - . -
I'r.l l.’."m‘ m . ~ /

1 e o lew T - . /S -
TR e e - A I
e - 1 lruavy Not. » v, 7

an-ﬂn.n;. Neotary rualic //’ .
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EXHIBIT "D"

PHASE II CIVIC FARCILITIES DRAWINGS AND
SPECIFICATIONS AND DEVELOPMENT SCHEDULE

Landlord's Civic Facilities

Date of Substan-
tial Completion

I. STREETS

Albahy Street, Rector Place
and South End Avenue (to
south side of Rector Park)

A. 11l subsurface work, including Later of Substan-
supporting platforms and foun- tial Completion
dations, mains for utilities of Foundation or
specified in Section 26.01 May 1, 1984
(a)(i) and (1ii), sanitary and

storm sewers, concrete base
and 1 1/2" of asphalt surface
paving. Finish treatments:
curbs and fire hydrants.

B. Finish treatments: temporary Later of Enclosure
concrete sidewalks (6-feet wide cf Building or
except the sidewalks in (v) and January 1, 1985

(vi) below shall be full-width)
extending along (i) south side

of Albany Street from eastern
boundary of Parcel D to Esplanade;
(ii) east side of South End Avenue
from Albany Street to Rector Place
North; (iii) Rector Place North
from South End Avenue to the
eastern boundary of Parcel D;

(iv) Rector Place South from
eastern boundary of Parcel B to
Esplanade; (v) west sids of South
End Avenue adjacent to Parcel G;
and (vi) north side of Rector
Place from boundary between
Parcels H/I and J to portion of
Esplanade situated to the west

of Rector Park (except that
Landlord may provide alterna-

tive access consistent with New
York City construction rules

over temporary concrete sidewalks



if parcels adjacent to the fore-
going sidewalks are, or are about
to be, under construction); ERS
conduits and boxes; final 1" of
asphalt surface paving.

All other

(including
south
north side

sStreets in Phase II
South End Avenue from
of Rector Park to
cf West Thames Street)

C s
si1de

A1l work, including West Thames
Street (no curb or sidewalk to
be installed on south side of
West Thames Street).

II. STREET LIGHTING
Conduit, cable, poles

fixtures and connections

ITI. ESPLANADE & BALUSTREDE

All work except planting
which cannot be performed
effectively before Spring,
1985

IV. RECTOR PARK

All work except planting
which cannot be performed
effectively before Spring,
1985

Tenant's Civic Facilities

Later of Enclosure
of Building or
January 1, 1985

Later of Enclosure
of Building or
January 1, 1985

Later of Enclosure
of Building or
January 1, 1985

Later of Enclosure
of Building or
January 1, 1985

Each portion of Tenant's Civic Facilities shall be

substantially completed no later than the Scheduled Comple-

tion Date.



Civic Facilities Drawings and Specifications

Drawings Prevared by Cooper, Eckstut

Lessoci

—
atesd

I. Esplanade and Streets

DWG NO. TITLE

E.O Title Sheet

A1 Cverall Plan

A2 Northwest Plan

A.3 ‘Southwest Plan

A& Southeast Plan

A.5 Northeast Plan

A.B Partial Plans: Esplanade
E.7 Partial Plans: Rector

Place West

E.8 Partial Plans: West Thames
Street Park

A.9 Partial Plans: Street
Intersections
A.10 Partial Plans: Rector

Place East

A.11 Sections
A.12 Sections
A.13 Seawall: Elevations,

Plans, Details

a.14 Seawall & Property Wall
Details
E.15 Property Walls: Elevations

and Details

A.16 Rector Place East: Wall
Elevations

DATE

7/30/82

LDDENDUM NO.
{Revision No.
Date

2

5)

3/28/83



DWG NO.

A,

E.

A.

R

ey

el

.

17

18

.19

.20

21

.22

.23

.24

.25

.26

.27

.28

30

.31

.32

.33

TITLE

Rector Place East: Wall

Details
Rail Elevations and Flans
Rails and Fence Details
Paving Details
Paving Details
Miscellaneous Details
Esplanade Profiles

Street Profiles

treet Profiles
Grading Plan: Northwest
Grading Plan: Southwest
Grading Plan: Southeast
Northeast

Grading Plan:

Planting Plan: Northwest

Planting Flan: Southwest
Planting Plan: Southeast
Planting Plan: DNortheast

FPlanting Details

td
s
v
ja}

Northwest Structural
Southeast Structural Plan

Northeast Structural Plan

Walls P-1, P-2
Walls P-3, P-4
Walls P-5, P-6

DATE

7/30/82

ADDENDUM NO.
(Revision No.
Date

2

3)

3/28/83



DWG .

)]

[l

.10

TITLE

Rector Place (East Side)
Details

Rector Place (East
Side) Sections

Seawall and Miscellaneous
Details

Foundation Details

Northwest Utility Plan

Southwest Utility Plan
Southeast Utility Plan
Northeast Utility FPlan

Esplanade Drainage
et

Detaills

West Street Drainage
Details

Water Details
Miscellaneous Details
Informal Dwg.

Northwest Electric Plan
Southwest Electric Plan
Southeast Electric Plan
Northeast Electric Plan
Electrical Details

Type "B.C." Fixture

Type HB" and ”B'l”

Fixtures

Luminaire Details

DALTE

7/30/82

"

ADDENDUM NO. 2
(Revision No.
Date

3/28/83

1"

4/2%9/83
(Revision
No. 6)

4/29/83

n



Drawings Prepvared by Vollmer Associates

IT. Utilities and Related Support Systems
DWG NO. TITLE DATE
G-1 Title Sheet
G-2 Location Plan and

List of Drawings 10,/9/81
G-3 General Plan Support

System "
G-4 General Plan Road

Alignment "
G-5 General Plan Utilities "
C-1 Sewers and Water Main

Plan - 1 "
C-2 Sewers and Water Main

Plan - 2 "
C-3 Sewers and Water Main

Plan - 3 "
C-4 Sewers and Water Main

Plan -~ 4 "
Cc-5 Typical Street Sections

South End Avenue and

Albany Street "
C-6 Typical Street Sections

Rector Place and West

Thames Street "
C-7 Roadway Profiles and

Sewer Lines: South End

Avenue and West Thames

Street "
C-8 Roadway Profiles and

Sewer Lines: Albany
Street and Rectfor
Place

IS

REV.

NO.

7,30/82

$/30/82

12/20/82

3/23,/83

7/30,82

9/30,/82

4/30,/82

4/30/82

9/30/82

3/23/83



DWG NO.

C-17A

C-17E

TITLE

Wiater Main Profiles:

" South End Avenue and

West Thames Street

Water Main Profiles:
Rector Flace and
Marginal Street

Drainage Tables

Water Distributions
Details - 1

Water Distributions
Details - 2

Storm and Sanitary
Sewer Details - 11

Storm and Sanitary
Sewer Details

Chamber St-17 Chamber
St-21

Sewers on Cradle on
Pile Profiles

Utility Plan Enlarge-
ment at South End
Ave. and Rector
Place

Utility Critical
Profiles

Utility Plan
Enlargement at South
End Ave. and West
Thames Street

Utility Critical
Profiles

Utility Critical
Profiles

10,/9/81

10/¢/82

16/9/81

>

>

>

1N

1Sy

1>

DETE

9,/30/82

3/23/83

9,/30,82

7/15/83



e
+]
(]

DWG NO. TITLE - DATE REV. NO. D

Cc-18 Utility Plan
Enlargement at
South End Zvenue
" and Battery Place 10/9/81 8 7/15/83

C-18A Utility Critical
Profiles " 8 "

c-1¢9 Llbany Street
Utilities " 8 "

c-20 Utility Critical
Profiles " 8 "

c-21 Utility Critical
rofiles

g ot

C-22 Utility Critical
Profiles " 8 "

S-1 Support System
Piles Plan
and Sections " 2 4/30/82

S-2 Support System
Piles Plan
and Sections " 3 7/30/82

s-3 Support System
Piles Plan
and Sections " 2 4/30/82

S-4 Support System
Typical Bar
Placement " 2 "

E-1 Dry Utility Site
Plan - 1 " 9 7/11/83

E-2 Dry Utility Site
Plan - 2 " 9 "

E-3 Dry Utility Site
Plan - 3 " 7 "

E-4 Dry Utility Site
Plan -~ 4 " & "



DWG NO.

53]
]
o)
(@]

-11

3]

Detail Sheet
(Telephone)

Detail Sheet
(Miscellaneous)

Profiles

Detail Sheet
(Electric)

Detail Sheet
(Electric)

Detail Sheet
(Electric)

ITII. Rector Park

DWG NO.

1

2

TITLE

Title Sheet

Legend, General
Notes, Key Plan
and List of
Drawings

Layout Plan-West Park
Layout Plan-East Park

Grading and Drainage
Plan-West Park

Grading and Drainage
Plan - East Park

Electrical, Lighting
and Irrigation Plan
- West Park

Electrical, Lighting
and Irrigation Plan
- East Park

DATE

10/9,/81

DETE

8/22/83

o]
t71
<

NO.

Reissued

New Dwg.

Reizsued

1"

DLTE

7/11/83



DWG NO.

S

10

16
17

i8

TITLE

Planting Plan-West
Park & Plant List

Planting Plan
- East Park

Pavement and Curb
Details

Sitting Wall and
Granite Pier

Picket Fence and
Bench Details

Detail Layout Plans
Drainage Details

Electrical Details
Irrigation Details

Planting Details

DATE

9/22/83



Dated: 10/9/81

TECHNICAL SPECIFICATIONS
FOR
UTILITIES AND
RELATED SUPPQORT SYSTEMS

FOR
SOUTH RESIDENTIAL PHASE II INFRASTRUCTURE

BATTERY PARK CITY
NEW YORK, NEW YORK

TABLE OF CONTENTS

FROM  THROUGH

SECTION DESCRIPTION PAGE  PAGE
1 MOBILIZATION 1-1 1-1
2 SURVEY AND STAKE oUT : 2-1 2-3
3 EXCAVATION, BACKFILL AND FILL EMBANKMENTS 3-1 3-11
4 STEEL PILING 4-1 4-7
4A PERMANENT STEEL SHEET PILING 4A-1  4A-2
5 CONCRETE 5-1 5-13
6 STORM SEWER DRAINAGE SYSTEM 6-1 6-11
7 SANITARY SEWERS 7-1 7-10
8 TELEPHONE AND COMMUNICATION SYSTEM 8-1 8-6
g WATER DISTRIBUTION SYSTEM 9-1 9-13

10 GAS DISTRIBUTION SYSTEM 10-1  10-19
11 ELECTRICAL DISTRIBUTION SYSTEM il1-1 11-18

12 EMERGENCY REPORT SYSTEM (ERS) 12-1 12-1
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EXHIBIT "E"

GUARANTY

The undersigned, H. HENRY ELGHANAYAN, KAMRAN T.
ELGHANAYAN, FREDERICK ELGHANAYAN and JEFFREY ELGHANAYAN (col-
lectively, the "Guarantors" and each, a "Guarantor"), having an
office at 309 East 45th Street, New York, New York 10017, to:
BATTERY PARK CITY AUTHORITY ("Landlord"), a body corporate and
politic constituting a public benefit corporatioﬁ of the State of

New York, having an office at 40 West Street, New York, New York

10006.
WITNESSETH:
WHEREAS, the Guarantors are partners of River Rose
Company, a New York partnership ("Tenant"); and

WHEREAS, Landlord and Tenant, contemporaneously with the
execution and delivery hereof, are entering into a certain Agree-
ment of Lease (the "Lease") between Landlord, as landlord, and
Tenant, as tenant, of certain premises known as Parcel H/I, Phase
ITI Residential Development, Battery Park City, and as more

particularly bounded and described in the Lease;
NOW, THEREFORE, the Guarantors hereby agree as follows:

1. The Guarantors heréby jointly and severally guar-

anty to Landlord the complete and punctual performance by Tenant



of its obligations to commence and prosecute construction of the
Building and to accomplish the Substantial Completion thereof,
all in accordance with, and subject to the terms and conditions
of, Article 11 of the Lease, including without limitation Exhibit
J annexed to the Lease (hereinafter, collectively, the

"Guarantied Obligations”).

2. Except as otherwise expressly set forth herein,
(i) this Guaranty is an absolute, present, primary, continuing,
irrevocable, unlimited and unconditional gquaranty by each of the
Guarantors of the Guarantied Obligations, and (ii) neither this
Guaranty nor the obligations of the Guarantors hereunder are con-
ditioned or contingent upon any effort or attempt to seek per-
formance or payment from Tenant, any Mortgagee, or any other
Guarantor, or upon any other condition or contingency. Landlord
is not and shall not be required, before exercising any right or
remedy against any Guarantor, to first attempt to exercise any
right or remedy against or seek any redress from Tenant, any
Mortgagee, any other Guarantor, or any other person, firm or
corporation, or to first take any action whatsocever under or with

respect to the Lease or the Premises.

3. If at any time an Event of Default described in
Section 24.01(b) or 24.01(d) of the Lease occurs and is continu-
ing, Landlord may at its option, without waiver of the Default

which is the basis for such Event of Default, and without release



of Tenant, exercise one or more of the following rights: (a) by
written notice to one or more of the Guarantors, require such
Guarantor (s) to cure such Default within ten (10) days after the
giving of such notice or, if such cure requires work to be
performed which cannot by its nature reasonably be performed
within such ten (10)-day period, to commence the cure of the same
within such ten (10)-day period and thereafter diligently and
continuously prosecute the curing thereof; and (b) if such
Guarantor (s) shall fail to perform as required in (a) above, take
action to commence or prosecute construction and/or Substantially
Complete the Building substantially in accordance with all Appro-
vals, the Plans and Specifications, the Master Development Plan
and the Design Guidelines, and require any one or more of the
Guarantors to reimburse Landlord for all reasonable costs and
expenses incurred in so doing, including, without limitation,
construction costs, bidding costs, attorneys', architects',
engineers' and other professional fees and disbursements, and
supervisory and inspection costs. In the event Landlord takes
action to commence or prosecute construction and/or Substantially
Complete the Building as aforesaid and requires the Guarantors to
reimburse Landlord for the cost thereof, Landlord may, from time
to time but not more frequently than monthly, present written
statements to the Guarantors, setting forth in reasonable detail
the costs incurred by Landlord since the submission of the

previous statement, which statement shall be accompanied by docu-



mentation supporting the same. The Guarantors shall reimburse
such costs within ten (10) days after receipt of each such state-
ment; and if the Guarantors shall fail so to reimburse Landlord
within such ten (10)-day period, they shall also pay interest to
Landlord on any unpaid amount at the Prime Rate plus two (2%)
percent per annum from the date of receipt of such statement.

The foregoing notwithstanding, (i) Landlord shall not have the
right to take the actions described in clause (b) of this para-
graph unless and until any Mortgagee has, in accordance with Sec-
tions 10.10 énd 10.11 of the Lease, been given an opportunity and
has failed to cure the Defaults specified in Section 24.01(b) or
24,01(d), as the case may be, of the Lease; and (ii) Landlord
shall have the right to require the Guarantors to cure anyvsuch
Default by notice given pursuant to clause (a) of this paragraph
simultaneously with notice given to such Mortgagee pursuant to
Section 10.10(a) of the Lease advising such Mortgagee of Tenant's

failure to cure such Deféult.

4, The obligations and liabilities of each Guarantor
hereunder shall not be impaired, abated, deferred, diminished,
modified or otherwise affected by: (a) any amendment or modifi-
cation of or addition or supplement to the Lease; (b) any modifi-
cation, compromise, settlement, adjustment, waiver or extension
of the obligations or liabilities of Tenant under the Lease or of
any other Guarantor under this Guaranty; (c) any waiver, consent,

indulgence, forbearance, lack of diligence, action or inaction on



the part of Landlord in enforcing the obligations of Tenant or
any of the Guarantors or other parties in connection with the
Lease or this Guaranty; (d) any default by Tenant under the Lease
or of any other Guarantor hereunder; (e) any bankruptcy, insol-
vency, reorganization, arrangement, readjustment, composition,
liquidation, rehabilitation or other proceeding for the relief,
liquidation or rehabilitation of debtors (each of which is
referred to herein as an "Insolvency Proceeding" regardless of
whether the insolvency of the subject of such proceeding is a
prerequisite to the commencement thereof) involving or affecting
Tenant or any other Guarantor; (f) any limitation on or release,
impairment, abatement, deferral, diminution, modification or
discharge of the obligations or liabilities of Tenant or any
other Guarantor in or as a result of an Insolvency Proceeding;
(g) any stay or other provision of law or court order in an
Insolvency Proceeding delaying, limiting or prohibiting perfor-
mance or enforcement of any obligation of Tenant or any other
Guarantor; (h) any claim, counterclaim, cause of action, offset,
recoupment or other right or remedy which Tenant or any other
Guarantor may at any time have against Landlord; (i) any assign-
ment, conveyance, extinguishment, merger or other transfer,
voluntary or involuntary (whether by operation of law or other-
wise) of all or any part of the interest of Tenant in the Lease
or the Premises, or any Transfer; and any action taken or omitted

to be taken by or on behalf of Landlord in accordance with the



Lease and in respect of the Premises, whether or not the Guaran-
tors shall have notice or knowledge thereof. Anything to the
contrary set forth in clauses (a) or (b) of the foregoing sen-
tence notwithstanding, the Guarantied Obligations shall be
modified, waived or extended to the extent, if any, that Tenant's
obligations under Article 11 of the Lease have been so modified,
waived or extended. Nothing contained in this Guaranty is
intended to impair any rights the Guarantors may have to assert

any claims against Landlord or any other person or entity.

5. The obligations and liabilities of each Guarantor
hereunder are independent of the obligations and liabilities of
Tenant and all other Guarantors. Each Guarantor may be joined in
any action, suit or proceeding in respect of the Guarantieé Obli-
gations or otherwise to enforce Landlord's rights hereunder com-
menced by Land;ord against Tenant or another Guarantor, or may be
sued in a separate action, suit or proceeding. Recovery may be
had against the Guarantors or any of them in such an action, suit
or proceeding without any requirement that Landlord previously or
simultaneously assert, prosecute or exhaust any right, power or
remedy against Tenant or any other Guarantor or any other party
or with respect to the Lease or the Premises. 1In any action,
suit or proceeding commenced by Landlord against Tenant or one or
more of the Guarantors, dismissal from such action, suit or pro-
ceeding with respect to, or judgment on any ground in favor of,

any Guarantor, or any finding of unenforceability or invalidity



of the Guarantied Obligations as against Tenant shall not impair,
abate, defer, diminish, modify or otherwise affect the obliga-
tions and liabilities of any Guarantor, as set forth in this
Guaranty, with respect to whom there has been no such dismissal,

discontinuance, judgment or finding.

6. The Guarantors shall reimburse Landlord for all
costs and expenses (including attorneys' fees) reasonably
incurred by or on behalf of Landlord in enforcing the obligations

and liabilities of the Guarantors hereunder.

7. Each Guarantor absolutely and unconditionally
waives all notices and consents, except to the extent such
notices and consents may be expressly required herein, which may
otherwise be necessary, whether by statute, rule of law or other-
wise, to charge such Guarantor or to preserve Landlord's rights
and remedies against such Guarantor hereunder, including but not
limited to: (a) notice of any of the matters referred to in
paragraph 4 hereof; (b) presentment or demand for payment or
performance by Tenant or Guarantors; and (c) protest for nonpay-

ment or nonperformance.

8. (a) No waiver by Landlord of any Default or Event
of Default described in Section 24.01(b) or 24.01(d) of the Lease
or of any default, breach or violation of any of the obligations
of any Guarantor shall be considered a waiver of any other or

subsequent Default or Event of Default, and no delay or omission



by Landlord in enforcing the rights, exercising the powers, or
pursuing the remedies granted in the Lease or herein shall be
construed as a waiver of such rights, powers or remedies; no
enforcement of any right, exercise of any power, or pursuit of
any remedy by Landlord shall be held to exhaust such right, power
or remedy, and every such right may be enforced, every such power
may be exercised, and every such remedy may be pursued from time

to time.

(b) None of the rights, powers and remedies of or for
the benefit of Landlord provided in this Guaranty is exclusive
of, and all are in addition to, any and all other rights, powers
and remedies now or hereafter existing under this Guaranty and
the Lease, at law or in equity. ULandlord, in addition to the
rights, powers and remedies expressly provided herein, shall be
entitled to exercise all other such rights and powers and resort
to all other such remedies as may now or hereafter exist under
the Lease, at law or in equity for the enforcement of the
obligations and liabilities of Tenant and the Guarantors. The
resort by Landlord to any right, power or remedy provided in this
Guaranty or the Lease at law or in equity, shall not prevent the
concurrent or subsequent employment of any right, power or remedy

provided in this Guaranty or the Lease, at law or in equity,

9. By accepting this Guaranty, Landlord covenants and

agrees that if the Guarantors or any Guarantor shall fully and



punctually perform the Guarantied Obligations in accordance with
paragraph 3(a) hereof, then any Default of Tenant in respect of
the Guarantied Obligations shall be deemed cured and Landlord
shall not terminate the Lease by reason of such Default. By
accepting this Guaranty, Landlord further covenants and agrees
that the Guarantors shall not be obligated to perform hereunder
unless the notice referred to in paragraph 3 hereof is duly
given; and Landlord further agrees to give the Guarantors a copy
of any notice of Default given by Landlord to Tenant if such

Default is in respect of any of the Guarantied Obligations.

10. 1In any action or proceeding brought by Landlord
against any Guarantor on this Guaranty, each Guarantor shall and
does hereby waive trial by jury, and each Guarantor agrees that
the Supreme Court of the State of New York for the County of New
York, or, if a basis for federal jurisdiction exists, the United
States District Court for the Southern District of New York shall

have jurisdiction of any such action or proceeding.

11. In the event Landlord takes action to complete
construction of the Building and requires the Guarantors to reim-
burse Landlord for the costs thereof, as provided in paragraph
3(b) hereof, Landlord may, prior to Substantial Completion, com-
mence one oOr more actions to recover its costs to the date of
such recovery and may, subsequent to Substantial Completion,

commence additional actions to recover the balance of its costs.



12. In the event any provision of this Guaranty shall
for any reason be held to be invalid, illegal or unenforceable in
any respect, such invalidity, illegality or unenforceability
shall not affect any other provision hereof, but this Guaranty
shall be construed as if such invalid, illegal or unenforceable

provision had not been contained herein.

13. This Guaranty is effective upon the date hereof.
This Guaranty, and all of the Guarantors' obligations hereunder,
shall terminate (a) upon the Substantial Completion of the
Building by Tenant, the Guarantors or any Guarantor, or any Mort-
gagee, or (b) if construction is undertaken by Landlord, upon
full reimbursement of Landlord by the Guarantors or any
Guarantor, as provided in paragraph 3(b) hereof. By accepting
this Guaranty, Landlord agrees that after the termination of this
Guaranty, Landlord shall (i) promptly return this Guaranty and
all counterparts hereof to the Guarantors, and (ii) at the
request of any Guarantor, confirm once in writing to such
Guarantor that the Guaranty, and all of the Guarantors'

obligations thereunder have terminated.

14. ©Unless otherwise specifically defined in this
Guaranty, all initially capitalized terms used in this Guaranty

shall have the respective meanings ascribed to them in the Lease.

15. All notices, demands and other communications which

any party desires to give hereunder shall be given in the manner

-10~-



set forth in the Lease for the giving of notices, to the parties
hereunder at their respective addresses set forth above, or to

such other addresses as the parties may specify by like notice.

16. This Guaranty shall inure to the benefit of Land-
lord and its successors and assigns and shall be binding upon the
successors, assigns, heirs, executors, administrators and per-
sonal representatives of the Guarantors; excépt that, in the
event of the death of one or more (but not all four) Guar-
antor {(s), the estate, heirs, executors, administrators and
personal representatives of such Guarantor (s) shall have no
further liability or obligation hereunder if the aggregate net
worth of the surviving Guarantors shall exceed $35 million in the
aggregate, as demonstrated by evidence reasonably satisfactory to

Landlord.

17. This Guaranty is made in the State of New York and

shall be governed, construed and interpreted as to validity,

-11-



enforcement and in all other respects, in accordance with the

internal laws of said State.

IN WITNESS WHEREOF, the Guarantors have executed this

Guaranty as of this day of March, 1984.

H. HENRY ELGHANAYAN

KAMRAN T. ELGHANAYAN

FREDERICK ELGHANAYAN

JEFFREY ELGHANAYAN

-12-



Acknowledgements

STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On the of March, 1984, before me personally came
' Elghanayan, to me known to be the person
described in and who executed the foregoing instrument, and he
acknowledged that he executed the same.

Notary Public

STATE OF NEW YORK )
5S.:
COUNTY OF NEW YORK )

On the of March, 1984, before me personally came
Elghanayan, to me known to be the person
described in and who executed the foregoing instrument, and he
acknowledged that he executed the same.

Notary Public

STATE OF NEW YORK )
§S.:
COUNTY OF NEW YORK )

On the of March, 1984, before me personally came
Elghanayan, to me known to be the person
described in and who executed the foregoing instrument, and he
acknowledged that he executed the same.

Notary Public

STATE OF NEW YORK )
) SS.:
COUNTY QOF NEW YORK )
On the of March, 1984, before me personally came

Elghanavan, to me known to be the person
described in and who executed the foregoing instrument, and he
acknowledged that he executed the same.

Notary Public
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EXEHIBIT F
BATTERY PARK CITY

River Rose Company's Affirmative Action Program
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by Battery Fa

H

ity Zuthority ("BPCA") in order to assist
River Rose Company, a New York general partnership ("Tenant"),
its contractors, subcontractors and suppliers (collectively,
"Contractors") and all other persons participating in the
development, construction, operation and maintenance of that
portion of the Battery Park City Phase II Residential Devel-
opment designated as Site H/I (the "Project") to comply with
their respective affirmative action obligations relating to
the Project, and to permit BPCL to carry out its affirmative
action obligations under applicable laws and regulations.

1. Definitions. As used in this Program, the

following terms shall have the following respective meanings:

oproved MEE Contract: each Contract between

Tenant or its Contractors and an eligible MBE approved by
B2CZ which has been entered into in accordance with this
Program.

Contract: as defined in Section 2.

Contract Value: the total contract prices of

all Contracts let te MEEs by Tenant or its Contractors pur-

suant to Zpproved MBI Contracts less the total contract prices



of all work let to MBEs by other MBEs, provided that (a)
where an MBE subcontracts (other than through supply con-
tracts) more than 50% of its work, the contract price of the
work let to such MBE shall be deemed to egual the excess, if
any, of the work let to such MBE over the contract price of
the work subcontracted by such MBE, (b) where materials are
purchased from an MBE which acts merely as a conduit for
goods manufactured or produced by a non-MBE, the price paid
by the MBE to the manufacturer or producer shall be deducted
from such total contract price and (c¢) where a contractor or
subcontractor is a joint venture including cone or more MBEs,
such joint venture shall be treated as an MBE only to the
extent of the percentage of the joint venture's profits which
are to accrue to the MBE joint venturer under the terms of
the joint venture arrangement. In any event, Contract Value
shall include only amounts of money actually paid to MBEs

by Tenant or its Contractors.

Lease: the Agreement of Lease, of even date
herewith, to which this Program is annexed between BPCA and
Tenant, as amended and supplemented from time to time.

MBE: a business owned, operated and con-
trolled by one or more Minority (hereinafter defined) per-~
sons. "Owned", for purpose of this definition, shall mean,
(A) in the case of a corporation, that one or more Minority
persons owns more than fifty percent (50%) of each class of

stock of such corporation or, (B) in any other case, that



one or more Minority persons owns more than fifty percent
(50%) of the beneficial interest in the business and is en-
titled to receive more than fifty percent (50%) of the net

' for

profits of the business. "Operated and controlled,'
purposes of this definition, shall mean that one or more
Minority persons has the day-to-day responsibility for run-
ning and making all important decisions affecting the busi-
ness enterprises. In determining whether a firm is a bona
fide MBE, BPCA shall consider, but not be limited to, the
following factors:

(i) Whether the business 1s a small concern as
defined in Section 3 of the Federal Small Business Act
and implementing regulations.

(ii) Whether the business is an independent enter-
prise or is controlled by another concern. A concern
may be considered as controlling or having the power to
control another concern when one or more of the follow-
ing circumstances are found to exist and it is reason-
able to conclude that under the circumstances such con-
cern 1s directing or influencing or has the power to
direct or influence the operation of such other concern:

- Interlocking Management. Officers, directors,

employees, or principal stocckholders of one concern
serve as a majority of directors cor officers of

another concern.



Common Facilities. One concern shares common

office space and/or employees and/or other facil-
ities with another concern particularly where such
concerns are in the same or a related industry or
field of operation, or where such concerns were
formerly affiliated.

- Newly Organized Concern. Former officers, direc-

tors, principal stockholders, and/or key employees
of one concern organize a new concern in the same
or a related industry or field of operation and
serve as 1its officers, directors; principal stock-
holders, and/or key employees, and one concern is
furnishing, or will furnish, the other concern with
subcontracts, financial or technical assistance,
and/or other facilities, whether for a fee or
otherwise.

(iii) Whether the Minority ownership and control is
actual and continuing and not created solely to take
advantage of special or set aside programs aimed at
Minority business development.

{(iv) Whether the Minority owner énjoys the customary
incidents of ownership and shares in the risks and prof-
its commensurate with his percentage of ownership.

(v) Whether there are any restrictions which are
placed on the Minority owner's ability to control the

firm, including, for example, by-law provisions, part-



nership agreements or charter recgquirements for cumula-
tive-voting rights which prevent the Minority owner from
making a business decision without the cooperation or
vote of a non-minority owner. Absentee ownership by =a
Minority owner shall not be considered control.

(vi) All securities which evidence ownership of a
corporation for purposes of establishing it as a MBE
shall be held directly by the Minority owner. No secu-
rities held in trust or by any guardian for a minor
shall be considered held by Minority persons in deter-
mining ownership and control of a corporation unless a
legitimate reason (including, without limitation, tax
planning) for the same can be shown.

{(vii) The contributions of capital or expertise made
by the Minority owner to acquire his interests in the
firm shall be real and substantial. A Minority owner's
promise to contribute capital, a note payable to the
firm or its owners who are not socially and economically
disadvantaged or mere participation as an employee are
not real and substantial contributions of capital or
exXpertise.

(viii) A firm engaged in the procurement of materials
and supplies'shall be significantly and substantially
involved in the production of those materials and sup-
plies or have sufficient inventory on hand in its own

facility to effectively meet contractual obligations.



Minority or Minorities: (a) Black persons

having origins in any of the Black African racial groups not
of Hispanic origin;

(b) Hispanic persons of Mexican, Puerto Rican,
Cuban, Central or South American culture or origin, regard-
less of race;

(c) Asian or Pacific Island persons or per-
sons having origins in any of the original-peoples of the Far
East, Southeast Asia, the Indian subcontinent or the Pacific
Islands; and

(d) American Indian or Alaskan Native per-
sons having origins in any of the original peoples of North
America and maintaining identifiable tribal affiliations
through membership and participation in tribal associations

or community identification.

Minority Werkforce Participation: the number

of person-hours of training and employment of Minority workers
(including supervisory personnel) in each trade used by Ten-
ant's Contractors in the construction of the Project.

Total Development Costs: the total contract

prices of all Contracts awarded by Tenant for the furnishing
of labor, materials or services for inclusion in the Project
plus (x) the cost of all general conditions work applicable
to the Project and not included in such Contracts and (y)

the cost of architectural, structural engineering, mechanical



engineering, graphic'design and controlled inspection ser-
vices on the Project.

2. Compliance with Lease and Contract Obligations.

Tenant shall (a) comply with all of its non-discrimination
and affirmative action obligations as set forth in the Lease,
gnd (b) cause each of its Contractors to comply with all of
such Contractor's non-discrimination and affirmative action
obligations as set forth in the construction contract or
other instrument relating to construction (collectively,
"Contract") pursuant to which such Contractor furnishes mate-
rials or services for the Project.

3. Minecrity Workforce Participation. (a) Tenant

shall, and shall cause its Contractors to, afford priority
with respect to employment in the construction of the Project
to Minority group workers, provided that such obligation
shall be deemed to have been fulfilled when the proportion of
Minority Workforce Participation to total person-hours of
training and employment in each trade listed on Schedule 1 of
this Program equals the specified percentages set forth in
such Schedule. Tenant and BPCA have, after reviewing the
work to be included in the Project and the qualifications and
availability of Minority group workers for participation in
such work, determined that the percentages set forth in such
Schedule are reasonable and reasonably attainable.

() In order to assist Tenant in carrying out

the provisions of paragraph (a) above, Tenant shall, and



shall cause its Contractors to, participate in an on~the: job
i{raining program of the type known as the "New York Plan" or,
1f neither BPCA nor any other entity shall continue to sponsor
such a program in New York City for any trade included in
construction of the Project, such other or successor program
as shall be generally applicable'to public construction in
New York.

(¢) Tenant shall cause its Contractors to
submit dailly reports on the composition of the workforce on
the Project and monthly payroll reports by person-hours to
BPCA.

4. MBE Participation. Tenant shall, and, when

contemplated by the applicable contract bid package, shall
cause 1ts Contractors to, afford priority in the construction
of the Project to MBEs, provided that such obligation shall
be deemed to have been fulfilled when the aggregate Contract
Value of Approved MBE Contracts shall equal twenty percent
(20%) of Total Development Costs. In order to fulfill its
obligations hereunder:

(a) Tenant shall, during the Construction
Period (which shall mean the period commencing at the Com-
mencement of Construction of the Building and terminating at
Substantial Completion of the Building, as such terms are de-
fined in the Lease), enter into, or cause its Contractors to

enter into, Approved MBE Contracts having an aggregate Con:



tract Value of at least ten percent (10%) of Total Develop-
ment Costs.

(b) In further fulfillment of its obligations
under this Section 4, Tenant shall, with BPCA's assistance,
throughout the Construction Period, (i) conduct a thorough
and diligent search for qualified MBEs to carry out addi-
tional portions of the construction of the Project, (ii) re-
view the qualifications of each MBE suggested to Tenant by
BPCA, and (iii) enter into, or cause its Contractors to enter
into, Approved MBE Contracts with all gualified and available
MBEs in accordance with and subject to the procedures set
forth in Section 5 hereof. |

5. Procedures. Tenant and BPCA shall observe the
following procedures throughout the Construction Period:

(a) Tenant shall advise BPCA promptly of Ten-
ant's proposed design and construction schedule for the Pro-
ject and afford BPCA's Affirmative Action Officer a reason-
able 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) working
days before issuing requests for proposals or invitations to
bid for any Contracts, Tenant shall furnish BPCA with a pro-
jected schedule (the "Contract Schedule") of such Contracts,
broken down by trade. Tenant will update or amend the Con-

tract Schedule as required to reflect any changes in Tenant's



proposed Contracts for the Project. The Contract Schedule
will set forth the anticipated times at which invitations to
bid or reguests for proposals are to be issued for work in
each trade, the scope of such work and the estimated contract
prices or range of prices of such work. In formulating the
Contract Schedule, Tenant will, with BPCA's assistance, iden-
tify those portions of the work which can be divided into sep-
arate contract packages or which can be subcontracted, so as to
maximize opportunities for participation in the work by MBEs.
(b) BPCA will review the Contract Schedule
as promptly as practicable, and, within seven (7) working
days of receipt, will advise Tenant whether and how, in BPCA's
judgment and consistent with the method of construction util-
ized on the Project, the work can be further divided or sub-
contracted so as to maximize opportunities for participation
by MBEs. To the extent practicable and consistent with such
method of construction, Tenant will prepare contract packages
which will provide maximum opportunity for those MBEs found
qualified and available hereunder to participate in the work,
provided that, Tenant shall not be required to award more
than ten (10) Contracts for Fifty Thousand Dollars ($50,000)
or less (including no more than five (5) Contracts for Twenty-
Five Thousand Dollars ($25,000) or less) for construction
work which would, in the absence of this Program, otherwise

have been awarded through individual Contracts exceeding



Fifty Thousand Dollars ($50,000) in value. The foregoing
limitations shall not apply to Contracts for general condi-
tions work on the Project.

(c) Concurrently, BPCA and Tenant wili review
the qualifications and availability of MBEs to determine the
extent to which MBEs are gqualified and available to perform
all or portions of the work identified in the contract pack=-
ages. In general, an MBE 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 under paragraph (f) of this Section 5, to
organize, supervise and perform work of the kind and quality
contemplated for the Project. In determining whether an MBE
meets these standards, BPCA and Tenant shall consider experi-
ence in the trade, technical competence, organizational and
supervisory ability, general management capacity and, where
applicable, whether the employees of an MBE are licensed in
their respective trades. An MBE shall not be considered
ungualified to perform work on the Project (i) because such
MBE (A) cannot obtain bonding or (B) cannot obtain commercial
credit or cannot obtain such credit on normal terms or (ii)
solely because such MBE (A) does not have the capacity to
perform work of the nature and scope reguired without the
assistance to be made available by Tenant under paragraph (f)

of this Section 5 or (B) has not previously performed work



equal in scope or magnitude to such work, provided that the
work previously performed by such MBE reasonably demonstrates
the capacity to perform work on the Project.

(d) Tenant and BPCA shall agree on those MBEs
which are qualified and available to perform work on the Pro-
ject. In general, an MBE will be deemed to be available to
perform work contemplated by a contract bid package if it is
capable of completing the work in accordance with the terms
and conditions of the proposed contract. In the event of any
failure to agree, BPCA's determination with respect to any
MBE's qualifications and availability to perform the work
contemplated by any contract bid package shall be final and
binding for purposes of the Contract in gquestion, unless
Tenant shall, within twenty (20) days after the receipt of
BPCA's written notice of such determination, reguest that the
matter be determined by arbitration pursuant to paragraph (h)
of this Section 5, in which event such MBE's qualifications
and availability shall be determined as provided in such
paragraph.

(e) Tenant shall invite, and, when contem-
plated by the applicable contract bid package, shall cause
its Contractors to invite, all MBEs found qualified and avail-
able hereunder to submit proposals for work required to be
performed under Tenant's contract packages (including both
contracts and subcontracts). Tenant shall award, and shall

cause its Contractors to award, the Contract to an MBE which



submits a bid or proposal in response to such reguest, pro-
vided that such MBE's proposal is responéive to the Contract
requirements and its proposed Contract price is fair and
reascnable.

(£) In order to assist MBEs in submitting
informed and responsive bid proposals, Tenant will pay to
BPCA the sum of Three Thousand Dollars ($3,000) to be used
by BPCA to retain the services of professional estimators and
other qualified personnel to review bid proposals prepared by
MBEs. Tenant shall have the right to approve the consultants
retained by BPCA. Payment shall be made by Tenant to BPCA,
from time to time, as needed to pay for such services. Neilther
Tenant, any of its Contractors, nor any MBE shall have any
interest in such fund, which shall be administered by BPCA in
such manner as BPCA shall from time to time determine to be
appropriate-in order to carry out the purposes thereof. In
addition, Tenant will provide financial assistance to an MEE
to which a contract or subcontract is to be awarded 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
and (ii) making progress payments for work performed more
frequently than the normal one-month cycle, but not more than
twice a month. Tenant shall also waive bonds where MBEs. are
unable to obtain the same, shall make available to MBEs tech-

nical assistance to conform to the method of construction of



the Project, shall provide guidance consistent with the MBE's
experience'and capacity and shall conduct periodic job meet-
ings with each MBE at reasonable intervals to review the
progress of such MBE's job performance and suggest appro-
priate action to remedy any deficiency in such performance.
As may be necessary to carry out this Program, Tenant shall
offer to provide the foregoing assistance to MBEs prior to
their submission of bid proposals and, wherever practicable,
at the time of Tenant's request for such proposals.

(g) The determination of whether a business
enterprise is an eligible MBE hereunder shall be made by
BPCA in accordance with the criteria set forth above in the
definition of MBE in Section 1, and such determination shall
be conclusive for purposes of this Program, provided that,
where (i) BPCA determines that a proposed Contractor is not
an eligible MBE and (ii) Tenant thereafter enters into a
Contract with such proposed Contractor, Tenant may reguest
that the question of such Contractor's eligibility as an MBE
be submitted to arbitration as provided in paragraph (h) of
this Section 5.

(h) In the event that Tenant shall demand
arbitration as to the guestion of the gualifications or avail-
ability of any MBE pursuant to paragraph (d) above, or the
eligibility of any proposed MBE pursuant to paragraph (g)
above, such question shall be determined 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
shall be appointed by the American Arbitration Assocjation),
in accordance with the rules of the American Arbitration
Association then obtaining, 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, if any, for its disagreement with BPCA's determina-
tion on such question, (ii) BPCA shall, within five (5) days
after its receipt of such written statement from Tenant,
submit to such arbitrators (when selected) 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 receipt of such written statement from BPCA. Such
decision shall be conclusive for all purposes of this Pro-
gram, provided that, anything to the contrary contained here-
in notwithstanding, any decision that an MBE is or is not
gualified or available to perform work on a particular Con-
tract 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 attorney's fees in connection with such
arbitration and shall share egqually the costs of such arbi-

tration (including the arbitrators' fees).



(1) Tenant shall maintain reasonably complete
and accurate written records of (i) its efforts to identify
and contract with MBEs, (1i) the reasons, if applicable, for
any determination by Tenant that an MBE is not qualified or
available to perform work on the Project, (iii) the assist-
ance offered or provided to MEEs in accordance with paragraph
(f) of this Section 5, (iv) the reasons, if applicable, why
contracts or subcontracts were not awarded to MBEs found
gualified hereunder, and (v) total Contracts and Approved MBE
Contracts awarded on the Project, including without limita-
tion, the dollar value of such awards and a description of
the scope of the work awarded. Such records shall be fur-
nished to BPCA quarterly and at such other times as EPCA may
reasonably request, provided that only the aggregate amount
of the contract prices and a summary description of the scope
of the work need be furnished to BPCA for non-mincrity Con-
tracts, but the individual contract prices for such non-
minority Contracts shall be made available to EPCA at Tenant's
offices.

(i) Prior to the issuance by Tenant of any
letter of intent or Contract to a Contractor which will be
entering into subcontracts with MBEs in accordance with Sec-
tions 5(b), (e) and (k) of this Program, Tenant shall provide
to BPCA a written list of specific affirmative action measures
which such Contractor will undertake in complying with this
Program, including a list of MBEs to which Tenant intends to

let subcontracts.



{k) Tenant shall not enter into any Contract,
or permit its Contractors to entzr into any Contract, except
in accordance with the reguirements of this Program. After
the award of a Contract, Tenant shall not enter into, or
permit its Contractors to enter into, any onelor more written
modifications of such Contract which will, singly or in the.
aggregate, reduce the scope of the work to be performed by an
MBE under any Contract (including subcontracts) by more than
five percent (5%) without giving written notice and explana-
tion to BPCA within fifteen (15) days of such modification or
modifications. Each Contract entered into by Tenant shall
(i) contain such non-discrimination provisions as shall be
required by the Lease, (ii) regquire the Contractor thereunder
co comply wich the applicable Minority Workforce regquirements
of Section 3 of this Program and (iii), when contemplaied by
the applicable contract bid package, regquire such Contractor two
comply with the applicable provisions of Sections 4 and 5 of
this Program with respect to any Contracts awarded by such
Contracter. Tenant shall promptly furnish BPCA with the name
of each Contractor to which Tenant (or its Contractors)
awards a Contract, together with, in the case of each Ap-
proved MBE Contract, a summary of the scope of services to
be performed under such Contract and the Contract Price there-
of, as the same may be amended from time to time.

(1) Tenant shall from time to time designate

an affirmative action officer, satisfactory to BPCA, with full



authority to act on behalf of and to represent Tenant .in all
matters relating to this Program. Tenant hereby designates,
and BPCA hereby approves, Stephen Eisner as such affirmative
action officer. BPCA and Tenant shall meet to review the
implementation of this Program as frequently as BPCA deems
necessary. BPCA shall provide Tenant with at least forty-
eight (48) hours prior notice of any such meeting.

6. Subsequent Construction. After the Construc-

tion Period, in connection with all subsequent construction
work on the Project, including interior improvements, altera-
tions, capital improvements, structural repairs, Restoration
(as defined in the Lease), replacement of, or additions to,
the Project or any portion theréof, undertaken by Tenant,
whether on its own behalf or on behalf of its subtenants,
Tenant shall, and shall cause its Contractors to, -afford
pricrity in such work to qualified and available MBEs which
submit competitive proposals for such work. Tenant and BPCA
hereby agree that the annual goal for MBE participation in
such work is ten percent (10%) of the total contract prices
thereof. Ih order to achieve the goal of ten percent (10%)
established under this Section 6, Tenant shall, and shall
cause its Centractors to, (i) conduct a thorough and diligent
search for gualified MBEs, (ii) review the qualifications of
each MBE suggested to Tenant by BPCA and (iii) afford an
opportunity to submit proposals for the work to those MBEs

found qualified. Tenant shall meet semi-annually with BPCA



to review the operations and status of this Program, and
Tenant shall submit quarterly reports to BPCA setting forth
the nature and scope of construction work carried out during
the preceding guarter, all efforts made by Tenant and its
Contractors to employ gqualified MBEs in performing the work
and all contracts let to MBEs. The obligations under this
Section 6 shall continue until the Members of BPCA find that
this Program is no longer necessary to remedy the effects on
the Project of discrimination in the construction industry.

7. Project Management. In connection with the

management and operation of the Project, Tenant shall, and
shall cause sqch persons as i1t may employ to manage and oper-
ate the Project (collectively, the "Operator"), to:
(1) make good faith efforts to include
Minority group members in such work in the
proportion that Minorities bear to the total
New York City workforce;
(1i) ~in the event of lay-offs, make good
faith efforts to maintain the same proportion
of Minority employees in Tenant's (or Opera-
tor's, as the case may be) workforce as existed
immediately prior to commencement of such
lay-offs;
(iii) make good faith efforts to seek and

to include MBEs in all service and management



agreements, agreements for the purchase of
goods and services and other agreements relat-
ing to the operation of the Project (for
purposes of this subparagraph (iii) of this
Section 7, whether or not Tenant has made
"good faith efforts" will be determined in
light of the circumstances under which Tenant
acted);

{iv) advise BPCA a reasonable time in
advance of each service, management or pur-
chase agreement exceeding Five Thousand Dol-
lars ($5,000) in amount (for each calendar
year subsequent to 1884 this $5,000 threshold
shall be adjusted by the percentage increase or
decrease in the U.S. Consumer Price Index or
its successor index for such year), which
Tenant or Operator proposes to execute, so
that BPCA may furnish Tenant or Operator, as
the case may be, with a list of MBEs which
may be capable of performing the work called
for by such proposed agreement; and

(v) meet with BPCA's Affirmative Action
Officer on a periodic basis, but not less than
semi-annually, to review employment needs and
practices of Tenant or Operator, to review
Tenant's and Operator's compliance with this

Section 7 and to determine specific contract-
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ing opportunities where Minority workforce or
MBE participation in the management and opera-
tion of the Project might be encouraged.

8. Non Compliance. (a) Tenant acknowledges that

the percentages of Minority Workforce Participation set forth
in Schedule 1 and the aggregate Contract Value set forth in
Section 4(a) above with respect to the Project, represent
reasonable estimates of Tenant's ability to afford priority
to Minority workers and MBEs, respectively, during the Con-
struction Period. Tenant recognizes and acknowledges that
the purpose of this affirmative action program and of Ten-
ant's and BPCA's undertakings hereunder is to redress the
effects of past discrimination in the construction industry
by affording'Minority workers and MBEs an opportunity to
participate in the construction of the Project, to the end
that such Minority workers and MBEs can share in economic
benefits from which they have heretofore been excluded by
such discrimination and also can gain necessary training,
experience and other benefits, including increased financial
resources, 'which will facilitate their full participation in
the construction industry hereafter. Tenant recognizes and
acknowledges that its failure to afford priority in construc-
tion.of the Project to such Minority workers and MBEs, as
provided herein, will result in substantial damage to BPCA's
affirmative action program, as well as to Minority workers
and MBEs who will be denied an opportunity to share in the

economic benefits provided by the construction work and who
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will be denied the training, experience and other benefits
which participation in the Project would provide. Tenant
further recognizes and acknowledges that the damage referred
to above cannot be readily gquantified, but that the amounts
set forth below are reasonable in light of the magnitude of
the harm which would result from its non-compliance here-
under, and that payments made for the purposes of the Minor-
ity Workers Training Fund and the MBE Assistance Fund, re-
ferred to in paragraph (c) of this Section 8, are a reason-
able means of compensating for that harm.

(b) In the case of Tenant's failure to afford
priority in the construction of the Project to Minority work-
ers and MBEs, respectively (other than failure resulting
directly from any order of judicial authorities having jur-
isdiction over the Project or this Program), Tenant shall pay
to BPCA compensatory damages (such damages, together with
the relief provided in Section 8(e) below, constituting BPCA's
exclusive remedies hereunder), in the following liguidated
amounts:

(i) 1in the event that during the Con-

struction Period Tenant fails to employ, or

to cause its Contractors to employ, Minority
group workers in any trade egual to the per-
centages set for such trade in Schedule 1 here-
to, fifty percent (50%) of the hourly wages that
would have been paid (a) to the minority group

workers who were made available to, but not
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hired by, Tenant or its Contractors by BPCA or
the unions representing workers in each trade
under applicable collective bargaining agree:
ments, and (b) to the trainees made available
to, but not hired by, Tenant or it Contractors
under the "New York Plan" or any successor or
comparable training program operating in New
York City;

(ii) in the event that during the Con-
struction Period, Tenant fails to enter into,
or cause its Contractors to enter into, an
Approved MBE Contract for work on the Project
with any MBE found to be gualified and é&ail-
able to perform such work for a fair and rea-
sonable price, in accordance with and subject
to the provisions of Section 4 and 5 herecof,
twelve and one-half percent (12.5%) of the
contract price at which such MBE was willing
to perform such work but in no event less. than
Two Thousand Five Hundred Dollars ($2,500) (or,
in the event the contract price is less than
$2,500, the contract price) for each such Con-
tract, provided that, if such failure 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 be-

lieves such a pattern to exist, then such dam-
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ages shall equal twenty percent (20¥%) of such
contract price but in no event less than Five
Thousand Dollars ($5,000) (or, in the event
the contract price is less than $5,000, the
contract price) for each such Contract; and
(i1i1) 1in the event that during the Con-
struction Period, Tenant fails to enter into,
or cause its Contractors to enter into, Ap-
proved MBE Contracts having an aggregate Con-
tract Value at least equal to ten percent
{10%) of Total Development Costs as provided
in Section 4(a) above ("Specified Amount"),
twelve and one-~half percent (12.5%) of the
amount by which the Specified Amount exceeds
the aggregate Contract Value of Approved MBE
Contracts actually entered into by Tenant and
its Contractors during such Period, provided
that (A) if such failure 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 to exist, such damages shall equal
twenty percent (20%) of the amount by which
the Specified Amount exceeds the aggregate
Contract Value of such Approved MBE Contracts

and (B) Tenant shall, in any event, be entitled



to credit against any sums payable under this

paragraph (iii) all payments theretofore made

by Tenant pursuant to paragraph (ii) of this

Section 8(b). Notwithstanding the foregoing,

Tenant shall not be liable for damages under

this paragraph (iii) if and to the extent that

Tenant can demonstrate (A) that it has fully

and diligently performed all of its obligations

under this Program and diligently complied with

each and every provision of Sections 4 and 5 and

(B) that, notwithstanding such efforts, it was

unable to locate additional, gualified MBEs

with which to contract in accordance with and

subject to the procedures set forth in Sections

4 and 5 of this Program.

(c) Payments made by Tenant under paragraph

(b) (1) of this Section 8 shall be used by BPCAE for the pur-
poses of a Minority Workers Training Fund to provide job
training and other assistance to Minority Workers as BPCA
shall determine to be useful in enabling such workers to
overcome the effects of past discrimination and to partici-
pate more fully in the construction industry. Payments made
by Tenant under paragraphs (b)(ii) and (b)(iii) of this Sec-
tion 8 shall be used by BPCA for the purposes of an MBE
Assistance Fund to provide such financial, technical and

other assistance to MBEs as BPCA shall determine to be useful



in enabling MBEs to overcome the effects of past discrimi -
nation and ﬁo participate more fully in the construction
industry.

(d) Anything to the contrary contained herein
notwithstanding, (i) the aggregate damages payable by Tenant
pursuant to paragraph (b)(i) of this Section 8 shall in no
event exceed Two Hundred Thousand Dollars ($200,000), and (ii)
the aggregate damages payable by Tenant pursuant to para-
graphs (b)(ii) and (iii) of this Section 8 shall in no event
exceed Eight Hundred Seventy-Five Thousand Dollars ($875,000).

(e) In the event Tenant fails to fulfill any
of its obligations hereunder, BPCA may, in addition to assess-
ing damages as provided in paragraph (b) of this Section 8,
(i) advise Tenant that, except for completion of the Project
and the exercise of its rights under the Lease, Tenant shall
be ineligible to participate in any work on Battery Park City
or any other BPCA project and (ii) apply to any court of com-
petent jurisdiction for such declaratory and equitable relief
as may be available to BPCA to secure the performance by
Tenant of its obligations hereunder, provided that such equi-
table relief shall not include enjoining or restraining the
performance of any Contract which Tenant has previously en-
tered into or of which Tenant has given BPCA notice pursuant
to Section 5(k) hereof.

9. Confidentiality. BPCA acknowledges that the

information to be furnished by Tenant hereunder concerning



Tenant's Contracts and bidding procedures constitutes infor-
mation which, if disclosed, could impair present or imminent
Contract awards, is maintained for the régulation of Tenant's
commercial enterprise and could, if disclosed, cause substan-
tial injury to the competitive position of that enterprise.
Accordingly, BPCA will, in accordance with and subject to
applicable law, treat such information as confidential and
use 1its 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 to perform work on the Project, (b) BPCA may
determine to use such information, without identifying such
individual Contracts, as part of BPCA's overall 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. BPCA
and Tenant shall agree on measures to be taken by them to
protect the confidentiality of information furnished by

Tenant.

10. No BPCA Liability. No act of, or failure to
act by, BPCA hereunder shall create or result in any lia-
bility on the part of BPCA or any of its members, 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, employees or agents, whether for delay, for dam-
ages or for any other reason, provided that nothing contained
herein shall preclude Tenant from challenging any such act or
failure to act as unreasonable, arbitrary or capricious.

11. Performance under Lease. MNo regquirement of

this Program, or the assumption or performance by Tenant of
any obligation hereunder, shall excuse Tenant from the per-
formance of any of its obligations under the Lease, or con-
stitute a defense to any claim by BPCA under the Lease,
whether for default, rental, damages or otherwise.

1z2. Notices And Addresses. (a) Any notice or

other communication 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 regquested, addressed to the other at its address set
forth below, or delivered personally to the other at such
address, and such notice or §ther communication shall be
deemed given three (3) days after the date of mailing or when
so delivered:

If to BPCA, to:

Battery Park City Authority

40 West Street - Gate 3

New York, New York 10006

Att'n: Vice President for Affirmative Action

If to Tenant, to:

River Rose Company

309 East 45th Street

New York, New York 10017

Att'n: Affirmative Action Officer
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(b) Either BPCA or Tenanﬁ 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 the other of such change or designation in the manner
provided in this Section 12.

13. Persons Bound. This Program, the Schedule

and the Side Letter hereto, including any amendments thereto,
shall be binding upon and inure to the benefit of BPCA and
Tenant and their legal representatives, successors and per-
mitted assigns. Tenant shall require its successors or as-
signs to confirm and agree in writing to all terms and condi-
tions of this Program. The provisions of this Program shall
be enforceable by BPCA and Tenant only, and are not intended
to confer any right of enforcement or cause of action upon
any other perscn, entity or association.

14. Women. Consistent with its other okligations
hereunder, Tenant shall use good faith efforts to (a) employ,
and cause its Contractors to employ, qualified women workers
in all trades during the construction of the Project; (b)
request proposals from and employ qualified construction
firms which are owned and operated by women; and (c) utilize
the services of women workers and service and management
firms owned and operated by women in connection with the
operation and management of the Project. In the event that
legislation is enacted which authorizes or directs BPCA to

carry out additional affirmative action programs with respect



to women workers or business firms owned and operated by
women, BPCA reserves the right to take such measures as may
be necessary or appropriate to implement such programs.

15. Separability. If any provision of this FPro-

gram shall for any reason be held unenforceable or inwvalid,
neither the enforceability nor the validity of any other
provision of this Program shall be affected thereby.

16. Governing Law. This Program shall be con-

strued and enforced in accordance with the laws of the State
of New York.
Dated: New York, New York
As of March 23, 1984
ACCEPTED AND AGREED:
TENANT

RIVER ROSE COMPANY

By:

, General Partner
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Schedule 1

MINORITY WORKFORCE PARTICIPATION

Trade
Electricians

Carpenters

Steamfitters

Metal Lathers

Painters

Op. Engineers

Plumbers

Iron Workers (structural)
Iron Workers (ornamental)
Elevator Constructors
Bricklayers

Asbestos Workers

Roofers

Cement Masons

Glazers

Plasterers

Teamsters

Boilermakers

Laborers

All other

F-31

Percentage

20.

30.

20.

30.

35.

25.

20.

29.

29.

13.

30.

30.

20.

30.

22,

30.

27.

17.

35.

22.

0

0
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EXHIBIT "G"

TENANT'S DEVELOPMENT SCHEDULE

Event
1. Commencement of Construction No later than
30 days after
Commencement
Date
2. Substantial Completion of
Foundation 6 months after
commencement
of construction
2. Substantial Completion of
Superstructure 11 months after
' commencement
of construction
3. Enclosure of Building 20 months after
commencement
of construction
4. Residential TCO 24 months after

commencement
of construction
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EXHIBIT I

BATTERY PARK CITY
Phase II Residential Development
RIVER ROSE COMPANY'S AFFIRMATIVE FAIR HOUSING MARKETING PROGRAM

This Affirmative Fair Housing Marketing Program has
been adopted by the Battery Park City Authority ("BPCA") in
order to assure that River Rose Company, a New York general
partnership ("Tenant"), its agents, successors and assigns,
comply with their obligations to prevent discrimination on
account of race, color, creed, sex or national origin in the
rental, sale or other disposition of Tenant's residential and
commercial units and related facilities located on that por-
tion of the Battery Park City Phase II Residential Development
designated as Site H/I and to permit BPCA to promote open,
integrated housing and to afford individuals a range of hous-
ing or commercial facility choices regardless of their race,
color, creed, sex or national origin.

This Program is designed to implement BPCA's cor=-
porate policy of ensuring that all housing at Battery Park
City affords equal access to, and equal opportunity for,
minority persons and families, and that occupancy reflects,
to the maximum extent possible, the minority demographic
characteristics of the City of New York's population.

1. Definitions. As used in this Program, the

following terms shall have the following respective meanings:



Building: As defined in the Lease.

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

Minority or Minorities: (a) Black persons having

origins in any of the Black African racial groups not of
Hispanic origin;

(b) Hispanic persons of Mexican, Puerto Rican,
Cuban, Central or South American culture or origin, regard-
less of race;

(c) Asian or Pacific Island persons having origins
in any of the original peoples of the Far East, Southeast
Asia, the Indian subcontinent or the Pacific Islands; and

(d) American Indian or Alaskan native persons having
origins in any of the original peoples of North America and
maintaining identifiable tribal affiliations through member-
ships and participation in tribal associations or community
identification.

2. Submission of Affirmative Fair Housing Market

ing Plan. Tenant shall submit to BPCA an affirmative fair
housing marketing plan (the "Plan") at least one hundred twenty
(120) days prior to undertaking any marketing activity. For
the purposes of this Program "marketing activity" shall in-
clude any advertising and/or the solicitation of applications
for Tenant's residential units (the "Units"). No marketing

activity shall take place until BPCA shall have approved in



writing the Plan. The Plan shall specify all actions which
Tenant proposes to take to attract Minorities who might not
otherwise apply for the Units in the Building. The Plan
shall include, inter alia, provisiocns for: (a) publicizing
the availability of the Units to Minorities in Minority media
and other Minority outlets; (b) maintaining a non-discrimina-
tory hiring policy for marketing staff; (c) instructing all
marketing staff and agents in writing and orally in the poli-
¢cies of non-discrimination and fair housing; (d) displaying
fair housing posters approved by BPCA; (e) including in any
printed materials used in the marketing of the Units an equal
opportunity logo, slogan, or statement approved by BPCA; (f)
prominently posting signs displaying the logo, slogans and
statements referred to in (d) and (e) above at each of Ten-
ant's sales or rental offices; and (g) listing all community
groups and organizations to be contacted by Tenant.

The Plan shall also include: (a) a description of
the training to be given to Tenant's rental and/or sales
staff; (b) evidence of non-disciminatory hiring and recruit-
ing policies for staff engaged in the rental or sale of the
Units; (c¢) a description of Tenant's selection and screening
procedures for prospective renters or buyers; and (d) copies
of Tenant's lease or sale agreements for the Units.

In addition, the Plan shall include information
concerning the number of Units available, the rental or sale

range of the Units, the financial eligibility and other se-



lection criteria to be employed by Tenant in the rental or
sale of the Units, the anticipated occupancy results for
Minorities and non-minorities and Tenant's commitment to make
such changes to the Plan as may be reasonably required by
BPCA to achieve the purposes thereof. In the event BPCA
requires Tenant to make changes to the Plan, such changes
shall not causé Tenant to incur more than five thousand
dollars ($5,000) in additional expenditures in excess of the
amount set forth in the Plan.

Tenant shall submit with the Plan an advertising
budget for its Minority outreach effort, which budget shall
also be subject to BPCA's prior written approval.

3. Pre-Marketing Conference. At least ninety (90)

days prior to undertaking any marketing activity, Tenant and
BPCA shall meet to review the Plan and determine what modifi-
cations, if any, to the Plan should be made to achieve the
purposes thereof. At the pre-marketing conference Tenant
shall provide BPCA with information regarding the commercial,
professional and other non-residential space available at

the Building. Tenant shall accept for consideration referrals
from BPCA of prospective lessees of such commercial, profes-
sional and non-residential space.

4. Reporting Requirements. Following the commence-

ment of marketing activities and until eighty percent (80%)
of the Units are rented or sold, Tenant shall submit, on a

monthly basis, to BPCA: (a) one copy or script of all adver-



tising regarding the Units, including newspaper, radio and
television advertising and a photograph or copy of all rental
or sale signs at the Building and each rental or sale office
of Tenant; (b) one copy of all brochures and other printed
material used in connection with the rental or sale of the
Units; (c) evidence of outreach efforts to community groups
and organizations; (d) any other evidence of affirmative
outreach to Minorities with respect to the Units; (e) evi-
dence of instructions to employees with respect to Tenant's
policy of non-discrimination in the rental or sale of the
Units; (f) data by race and sex on the composition of Ten-
ant's rental or sales staff; (g) one copy of each application
list and waiting list of prospective renters or buyers; (h) one
copy of each sign-in list maintained at the Building and each
rental or sales office of Tenant for prospective renters or
buyers who are shown the Units; (i) any other information
which documents Tenant's efforts to comply with the Plan; (3)
a list of any Minority applicants who have been rejected and
the bases for their rejection; and (k) any other documents,
records and information relating to the marketing of the
Units which BPCA may reasonably regquest (except that Tenant
need not provide proprietary marketing studies and informa-
tion utilized solely by Tenant in setting rent levels for
the Units).

Thereafter, whenever Tenant revises, amends, changes

or corrects any document, record or information previously



provided to BPCA, Tenant shall provide a copy of such revised,
amended, changed or corrected version to BPCA.

5. Recordkeeping. Tenant shall maintain records

which show the racial, ethnic and gender characteristics of
all applicants for, and occupants of, the Units. The date

of each application shall be recorded and applications shall
be retained for a period of one year. On or before the fif-
teenth day of each month beginning with the commencement of
marketing activities and until ninety-five (95%) of the Units
are rented or sold, Tenant shall submit to BPCA a report, on

the form annexed hereto as Schedule I-1, summarizing the

raclal, ethnic and gender characteristics of applicants and
occupants, and an occupancy report on the Units. After éighty
percent (80%) of the Units have been rented or sold, Tenant
may, 1f it so chooses, provide such information with respect
to new occupants only. The classification of applicants and
occupants by the regquired characteristics shall be made in
accordance with estimates of Tenant's staff, which will make
such estimates on the basis of their observations of the
perscnal appearance, surname, speech pattern and other iden-
tifying characteristics of the applicants and occupants.

Such observations shall be subject to and shall respect the
applicants' and occupants' rights of privacy. Tenant and its
staff shall not be required to ask any applicant or occupant

to identify his or her race, ethnicity or gender.



If the number of Minorities applying for the Units
does not meet the expectations of BPCA and Tenant, they will
consider jointly the implementation of other measures designed
to attract Minority applicants and occupants.

6. Monitoring. At BPCA's request and expense,
Tenant shall allow BPCA to place a representative at Tenant's
rental or sale office to monitor compliance with the Plan,
provided that such BPCA representative shall not interfere
with Tenant's sales and marketing activities. BPCA shall
determine, in its discretion, when and whether it wishes to
commence, discontinue or renew monitoring Tenant's activities
under the Plan.

7. Non-Compliance. In the event that Tenant fails

to comply with the Plan or with any of its other obligations
hereunder, BPCA shall be entitled to take the following re-
medial action or actions, as BPCA shall deem appropriate, as
its exclusive remedies hereunder: (a) applying to any court
of competent jurisdiction for such declaratory and equitable
relief as may be available to BPCA to secure the specific
performance by Tenant of its obligations hereunder; (b) de-
claring Tenant ineligible to participate in any other aspect
of, or work on, Battery Park City or any other BPCA project
(except for completion of the Building and the exercise of its
rights under the Lease); (c) requiring Tenant to take remedial
action such as holding some or all of the Units off the market

until Tenant is in compliance (provided that the aggregate



number of Units required to be held off the market is propor-
tional to the materiality of Tenant's non-compliance); (d)
hiring a consultant to assist with the Minority outreach
efforts whose services shall be paid for by Tenant; and (e)
pursuing any other remedies available to BPCA under the Lease
(except for declaring Tenant in default thereunder).

8. Rent Levels and/or Sale Prices. Nothing herein

contained is intended to restrict or limit Tenant in setting
rent levels and/or sale prices for the Units or non-residential
space at the Building.

9. No BPCA Liability. No act of, or failure to

act by, BPCA hereunder shall create or result in any liability
on the part of BPCA or any of its members, employees or agents
to Tenant or to any other party, or give rise to any claim by
Tenant of any other party against BPCA or any of its members,
employees or agents, whether for delay, for damages or for any
other reason. The provisions of this Program shall be enforce-
able by BPCA and Tenant only, and are not intended to confer
any right of enforcement or cause of action upon any other
person, entity or association.

10. Performance under Lease. No regquirement of this

Program, or the assumption or performance by Tenant of any
obligation hereunder, shall excuse Tenant from the performance
of any of its obligations under the Lease, or constitute a
defense to any claim by BPCA under the Lease, whether for de-

fault, rental, damages or otherwise.



11. Notices and Addresses. (a) Any notice or other

communication given by BPCA or Tenant to the other relating
to this Program shall be in writing and sent by postage pre-
paid, registered or certified mail, return receipt reguested,
addressed to the other at i1ts address set forth below, or de-
livered perscnally 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, to:

Battery Park City Authority

40 West Street - Gate 3

New York, New York 10006

Att'n: Vice President for
Affirmative Action

If to Tenant, to:

River Rose Company

309 East 45th Street

New York, New York 10017

Att'n: Director of Marketing

(b) BPCA or Tenant may at any time advise the other

cf a change in its address or designate a different person to
whom notice shall be mailed by giving written notice to the
other party of such change or designation in the manner pro-

vided in this Section 11.

12. Separability. If any provision of this Program

shall for any reason be held unenforceable or invalid, neither
the enforceability nor the validity of any other provision of

this Program shall be affected thereby.



13. Governing Law. This Program shall be construed

and enforéed~in accordance with the laws of the State of New

York.

Dated: New York, New York
March 23, 1984

ACCEPTED AND AGREED:

RIVER ROSE COMPANY

By:

, General Partner



SCHEDULE I-1

BATTERY PARK CITY AUTHORITY
MONTHLY RENTAL OR SALES REPORT

PERIOD ENDING: REPORT NO.

CHECK IF APPLICABLE
[ ] Initial Report
[ ] Final Report

1. INTRODUCTION

Pursuant to each approved Plan for multifamily or other rental
or sale of housing units, this report shall be filed with BPCA
on or before the fifteenth day of each month following rental
or sale of the first unit and shall be submitted monthly until
95% of the units covered by the Plan are rented or sold.

2. PROJECT IDENTIFICATION

A. Site : B. PROJECT
NUMBER OF UNITS
RENTAL OR SARLE RANGE OF UNITS

From $ To $

C. RENTAL/MANAGEMENT AGENCY

NAME

ADDRESS

3. RENTAL OR SALES ACTIVITIES (Entries must be made for all
items and columns. Use "O" when necessary.) The ap-

proximations reguired throughout this report should be
judged from personal appearance, surname, speech pattern
and/or other identifying characteristics.



4.

RENTALS OR SALES FOR REPORTING PERIOD
RENTALS SALES

BLACK . ... .. i i
AMERICAN INDIAN OR
ALASKAN NATIVE .........
HISPANIC .................
ASIAN OR PACIFIC
ISLANDERS . .............
TOTAL .. oot

TOTAL NUMBER OF UNITS CURRENTLY OCCUPIED INCLUSIVE
OF TOTALS INDICATED IN ITEM 3.A. ABOVE

RENTALS SALES

WHITE ........ ... ... ..
BLACK ... i
AMERICAN INDIAN OR

ALASKAN NATIVE .........
HISPANIC .................
ASIAN OR PACIFIC

ISLANDERS ..............
TOTAL ... it ie e

ESTIMATED PERCEMNTAGE RACIAL/ETHNIC MIX OF VISITORS
TC RENTAL OR SALES OFFICE FOR REPCORTING PERIOD

BLACK oot ee e,
AMERICAN INDIAN OR

ALASKAN NATIVE .........
HISPANIC o ovvvmenen ..
ASIAN OR PACIFIC

ISLANDERS ... oovurnn...
TOTAL © v v eeeee e e 100%

IDENTIFICATION OF NEW MINCRITY TENANTS OR OWNERS DURING

REPORTING PERIOD (continue on a separate page i1f necessary)

NAMES

APARTMENT NUMBERS



SIGNATURE OF PERSCON SUBMITTING REPORT NAME (Type or Print)

TITLE AND COMPANY DATE
ADDRESS

TELEPHONE
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EXHIBIT "J"

Battery Park City Authority
40 VWest Street
New York, New York 10006

\

R

arch 23, 19&4

River Rose Company
302 East 45th Street
New York, New York 10017

hgreement of Lease (the "Lease") of even date
herewith between Battery Park City Authority,
as landlord, and River Rose Company, &as
tenant, covering Parcel H/I at Battery Park
City - Phase II Residential Development

Gentlemen:

Supplementing the provisions cf the Lease, we
hereby agree as follows:

l. From and after the Commencement Date, Landlord
shall provide consitruction access to Tenant (a) until Sub-
stantial Completion of the Building, from West Street to the
Premises over Rector FPlace or South End Avenue and (b) until
the Road Completion Date, from Albany Street to the rear of
the Premises over the Service Road or over the land on which
the Service Road shall be constructed or over cleared and
graded landfill. Zny interruption in such access shall en-
title Tenant to seek egquitable relief (in the event such
interruption is attribﬁtable to an act or omission of Land-
lord) and, for the period of such interruption, constitute an

Unavoidable Delay. 1In addition, i1f Landlord shall fail to



provide the foregoing access to the Premises on the date that
Tenant shall attempt to commence construction of the Builld-

ing, Tenant's obligation to pay Ease Rent and Additional Rent

shall be abated until Tenant shall have such access to the

ot

Premises. I1f any tenant of one of the Parcels, or any person

or entity which is an Zuthorized Person (as defined in the
Declaration of Easeﬁent), shall obstruct Tenant's construc-
tion access as aforesaid in violation of the Declaration of
Easement, Landlord, reasonably promptly after receipt of
written notice from Tenant advising of the existence of such
obstruction, shall use its best efforts to pursue such reme-
dies as shall be available to it under the Declaration of
Easement and such tenant's lease with Landlord in order to
remove such obstruction.

2. a. Notwithstanding anything to the contrary
contained in the Lease, Tenant shall not be obligated to
commence construction in accordance with Section 11.01 there-
of until the later of the date set forth in said section or
ten (10) days after Landlord has delivered to Tenant a copy of
an agreement executed by Landlord and Con Edison whereby Con
Edison agrees to provide temporary electric power to the
Premises. Landlord hereby undertakes and agrees to obtain
such agreement and to perform-all of the obligations to be
performed by Landlord under such agreement, including the

deposit of any funds reguired thereunder. Failure by Con



Edison to supply temporary electric power to the Premises in

s by

ct

sufficient gquantity for Tenant's construction reguiremen

h

the later of (i) May 1, 1984, and (ii) sixty (60) dcays after

the date of Commencement of Construction shall (&) constitute
an Unavoidable Delay until such time as Con Edison supplies
temporary electric power to the Premises (provided that such
sixty (60)~-day period shall be extended one day for each day
of delay in construction occurring during such sixty (60)-day
period which results from any Unavoidable Delays other than
absence of electric power) and (B) obligate Landlord to reim-
burse Tenant, within twenty (20) days after demand made from
time to time by Tenant, in respect of the period commencing
on such later date (as same may be extended) and ending on
the date that Con Edison supplies temporary electric power to
the Premises, for the reasonable costs (including, without
limitation, labor and egquipment cests) incurred during such
period by Tenant in supplying to the Premises such temporary
electric power as shall be necessary to meet Tenant's con-
struction regquirements less such costs as would have been
incurred by Tenant had Con Edison in fact supplied such tem-
porary electric power to the Premises during such period,
provided Tenant (#) shall diligently and in good faith have
taken z2ll action to be taken by Tenant and its contractors
necessary or appropriate for Con Edison to supply such tempo-

rary electric power to the Premises by such later date (in-



cluding but not limited to delivering all information, appli-
cations and other documentation reguired of Tenant and its
contractors by Con Edison or any Governmental Authority,
making all reguired payments and undertaking all construc-

tion), and (y) sheall have submitted to Landlord written evi-

dence resasonably satlisfactory to Landlord substantiating th

(D

amount requested to be reimbursed. In the event Landlord
shall fail to reimburse Tenant as hereinabove provided, Ten-
ant shall have the right to offset against the next install-
ment(s) of Base Rent payable under this Lease an amount equal
tec the sum required to be reimbursed together with interest
thereon at the Prime Rate plus two percent (29%) per annum
computed from the date such reimbursement is due hereunder
until the date(s) of such offset(s).

b. Landlord represents and warrants to Tenant that
permanent water mains, including related manholes, and empty
telephone line conduits, have been placed in Rector Place
North, and such mains and conduits are presently available
for connection and use by Tenant. Landlord agrees, prior to
the completion of the foundation of the Building, to provide
sewer service mains to which the Department of Environmental
Protection (Bureau of Sewers) will approve connections, sized
and located as follows: (i) Rector Place: () twelve (12)-
inch storm drain connection to Chamber K, Sta. 3 + 87, four

(4) feet from the manhole toward the curb line; (B) eight



(8)~inch sanitary drzin connection to Manhole S35-152, Sta. 3
+ 98; and (C) eight (8)-inch sanitary drain connection to
Manhole £S-16, Sta. 5 + 40; and (ii) South End Avenue:

twelve (12)-inch storm drein connection to manhole converted

h

rom former catch basin CB-12L, Sta. 30 + £64, &zt the curb

Hh

line. Landlord represents that it previously secured ap-
proval from Department of Environmental Protection of "Util-
ities and Related Support Systems Llbany St. to W. Thames
St." design prepared by Vollmer Associates. Amendments to
this design, if required for approval of subject connections,
will be secured by Landlord.

¢. Landlord understands that Tenant intends to
install in the Building gas-operated ranges and clothes dry-
ers and gas-operated pilot lights in two (2) boilers. How-
ever, Landlord and Tenant agree that, in the event Con Edison
has not committed (such commitment to be evidenced by the
delivery by Con Edison to Tenant of a "Service Layout Plan"
as set forth in either Form "2-74 (EZ) 1/78 CONST" or Form
"2-80 (PAD) 2/78 CONST") within ninety (90) days after Com~-
mencement of Construction to make gas available to the Prem-
ises no later than fifty (50) days after Tenant has obtained
a New York City certification in the form of a "Blue Card,"
in sufficient guantity for the operation of such gas-operated
egquipment, Tenant, in lieu thereof, may elect to install

electricity-operated eguipment. In such event, provided (i)



Tenant shall diligently and in good faith have taken all

action to be taken by Tenant or its contractors necessary or

dison to deliver such Servic Lavout
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Plan {including but not limited to delivering all informa-

Hty

tion, applications, and other documentation regquired of Ten-
ant or its contractors by Con Ediscon or any Governmental
Authority, making all requireg payments and undertaking all
required construction), and (ii) written evidence of such
election is given to Landlord within ten (10) days azfter the
expliration of such period, 1n the event the reasonable cost
of fitting the Building for such additional electrical elec-
tric usage, exceeds the cost of fitting the Building for gas
usage, Landlord, within thirty (30) days after demand by
Tenant, shall reimburse Tenant for such reasonable excess
cost incurred by Tenant. Tenant shall submit to Landlord
written evidence reasonably satisfactory to Landlord sub-
stantiating the amount reguested to be reimbursed. Such
evidence shall include a certification by the Architect as to
the cost of fitting the Building for such additional electric
usage, including a trade payment breakdown of such cost, any
change orders (whether increases or decreases) granted to any
contractors as a result of such fitting, and an estimate
(including trade payment breakdown) from the Architect as to
what the cost of fitting the Building fcr gas usage would

have been had such course been effectuated. In the event



Landlord shall £fzil to reimburse Tenant as hereinabove pro-

<

ided, Tenant shall have the right to offset against the
next installment(s) of Base Rent payable under this Lease an
amount equal to the sum reguired to be reimbursed together
with interest thereon at the Prime Rate plus two percent (2%)
per annum from the date such reimbursement is due hereunder
until the date(s) of such offset(s). Landlord represents and
warrants to Tenant that a permanent gas main, including re-
lated manheole, has been placed in Rector Place North and
that, subject to actions to be taken by Con Edison, such main
is presently available for connection and use by Tenant.

3. Landlord hereby approves Rockrose Construction
(Charlie) Corp. ("RCC") as Tenant's contractor and/or con-
struction manager, in accordance with Section 11.01 of the
Lease. Landlord also approves the engagement by Tenant of

the following architects and engineers in connection with the

construction of the Building: Charles Moore, FAIAR, Rothzeid,
Kaiserman, Thomson & Bee, P.C., and Avinash K. Malhotra,
P.C., architects; 1.M. Robbins & Associates, mechanical engi-
neer; and Ysrael A. Seinuk, P.C., structural engineer.

4. Normal New York City construction rules shall
apply to construction on &ll parcels in Phase II, including,
but not limited to, any construction by (or on behalf of)
Landlord of the Civic Facilities and the Service Road.

5. 'Landlord shall not erect or maintain gates or

other permanent obstructions on any public street, or across



any access route from Albany Street to the
ises, as provided in paragraph 1(b) hereof.

6. Landlord shall cause

others in the Project Erea connected wi

ticn to work harmoniously with each other a

contractors and workers in the Project Aresz,
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and all

s construc-

the other

and Landiocrd

shall not engage in, or permit its contractors to engage 1n,

any conduct which may disrupt such harmonious relationship.

In addition, Landlord shazll coordinate its construction

activities under the Lease with the construction activities

of Tenant at the Premises.

7. a. Tenant shall have the right,

at Tenant's

sole cost and expense, to display Tenant's marketing signs

(including, without limitation, signs identifying Rockrose

Development Corp. as the developer of the P

construction fence or on other portions of

remises)

the

P

on Tenan

remises whic!

s

are visible from outside the Premises, provided that Landlord

shall have approved such signs(s), which approvals(s) shall

not unreasonably be withheld or delayed.

b. Tenant shall have the right,

at Tenant's sole

cost and expense, to maintain a marketing sign on the fence

maintained along West Street (or adjacent to West Street, if

there shall be no such fence). Such sign,

and

the

location

thereof, shall be subject to the approval of Landlord, which

shall not unreasonably be withheld or delayed, but such sign

"
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shall in any event (i) be clearly visible to motorists and

pedestrians zlong West Street, and (ii) after Tenant's rental

¥

an
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office chall open to the public, be located at the pedestir
and vehicular entrance to Battery Park City that is most
convenlent for access to the Premises.

8. a. In respect of any parcels in Phase II that
are situated to the north of Rector Park, and as to which
construction has not been commenced by the tenants thereof by

the later of (a) January 1, 1985, and (b) the date of Ten-

Hhy

ant's Enclosure of Building, Landlord shall, on or before
the later of such dates (subject to Unavoidable Delays) (1)
landscape, in accordance with generally accepted practices,
all such parcels (except Parcel G) with grass and bushes and
(ii) landscape Parcel G in a manner similar to the landscap-
ing of the park adjacent to the so-called Jefferson Market
Library in New York City. Thereafter, until commencement of
construction on each such parcel, Landlord shzll maintain
(A) all such landscaping in good and safe order and condi-
tion, and (B) the témporary sidewalk¥s in good and safe order
and condition and free from dirt, snow, ice, rubbish, ob-
structions and encumbrances. Upon commencement of construc-

tion with respect to any such parcel, Landlord shall cause

(WS

such temporary sidewalks to be maintained in the aforesaid
manner (except for such temporary alterations thereto as may

be permitted by applicable New York City construction rules).



Any failure by Landlord to perf the aforesaid obligaztions,
3 Y
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including, without limitation, the failure in a timely mannsr

(to be judged in light of the planting seasons) to undertake

o]

the planting reguired in connection with the aforesaid land-
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scaping (it being agreed that andlord ca
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not guarantee the
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fruits thereof) shall entit enant to seek eqguitable relief
and, as to any such parcels which have not been made subject
to leases, to engage in Self-Help in accordance with Section
26.04(b) of the Lease and to receive the offset against Base
Rent and Civic Facilities Payment provided for in Section
26.04(c) of the Lease.

b. If the tenant of any parcel in Phase II that is
situated to the north of Rector Park shall commence construc;
tion thereon and thereafter shall fail teo continue such con-
struction in accordance with the provisions of the lease 1in
respect of such parcel, in the event such parcel shall not
be enclosed by a fence, Landlord shall use Landlord's best
efforts to enclose suéh parcel with a safe and attractive
fence and to maintain such fence in good order until con-
struction shall again be commenced on such parcel; provided,
however, that Landlord shall not be so obligated to act under
this Paragraph 8.b. until Landlord shall be entitled, pursu-
ant to said lease, *to obtain possession of such parcel or

otherwise to enter upon such varcel to perform such obliga-

tions.



8. In the event that any tenant of a parcel in
Phase II that is situated to the north of Rector Park cpens a
rental or sales office on such parcel pricr to the installa-
tion of permanent sidewalks adjacent to the Premises, Tenant
shall (subject to an extensiocon of one (1) déy for each day
that Tenant is unable to pour cement because the temperature
is too cold), no later than fourteen (14) days after notice
from Landlord that such office is or shall within thirty (30)
days be opened, install and thereafter maintain temporary
concrete sidewalks (which shall be 6 feet wide and, in all
other respects, be identical to the temporary sidewalks to be
installed by Landlord pursuant to the Lease).

10. 1In respect of the parcels bounded on the north
by Rector Place Scuth and on the south by West Thames Street,
Landlord shall clear said parcels of debris and level same to
existing grades by the later of (z) Enclosure of Building
or (b) January 1, 1985.

11. Landlord represents that, pursuant to agreement
dated September 1, 1981, Olympia & York Battery Park Company
is obligated to Landlord to construct a pedestrian overpass
which crosses West Street to the south of Liberty Street and
connects to the sidewalk, and substantially to complete same
by December 31, 1984 (subject to extensions of said date as

provided in said agreemen<t).



12. Capitalized terms used herein, unless otherwlse

U]

expressly defined in this letter, shall have the respective

meanings ascribed to them in the Lease.

Very truly yours,

Battery Park City Authority

By:

Accepted'and agreed:

River Rose Company

By:
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EXEIBIT "K"

DECLERETION OF EASEMENT

THIS DECLARATION OF EALSEMENT (this "Declaration"),
made as of the 23rd day of March, 1884, by BATTERY PARK CITY
AUTHORITY, =& public benefit corporaticon under the laws c¢f the
State of New York having an office at 40 West Street, Gate

No. 3, New York, New York 10006 ("Declarant"),

B3
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WHEREAS Declarant, as successor in title to BPC
Development Corporation, is the fee owner of certain real
property, located in the City, County and State of New York,
generally consisting of 92 acres of land (including the Ease-
ment Land, as hereinafter defined) located on the west side
of Manhattan and bounded by Pier A to the South, the westerly
prolongation of Reade Street to the North, the United States
Bulkhead Line to the East and the United States Pierhead Line
to the West (collectively, "Battery Park City"); and

WHEREAS Declarant has succeeded to the interest of

lessor and remains lessee under the Restated Amended Agree-

[

ment of Lease, dated as of June 10, 1880, between EBEFPC Deve
opment Corporation, as lessor, and Declarant, as lessee, a
memorandum of which was recorded on June 11, 1980, in Reel

527, Page 163, in the Office of the Register of New TYork City

b

b



(New York County), which Lease was émended by Declarant, as
lessor, and Declarant, as lessee, pursuant to two amendments,
esach dated as of June 15, 1883, and recorded on June 20,
1883, in Reel 6396, Page 424, and Reel 686, Page 432, respec-
tively, in said QOffice; and

WHEREAS Declarant has commenced the staged devel-
opment of Battery Park City in individual parcels with the
goal of creating a richly diversified mixed-use community
which will provide residential and commercial space, with
related amenities such as parks, plazas, recreaticnal areas
and a waterfront esplanade; and

WHEREAS in furtherance of the aforesaid intention,
Declarant contemplates entering into leases in respect of
those portions of Battery Park City known as Parcels E, F, G,
H/I and J of Phase II Residential Development and more fully
described on Schedule A annexed hereto and made part hereof
(each such parcel individually, a "Parcel" and collectively,
the "Parcels"), pursuant to which leases the tenants there-
under (each such tenant individually, a "Tenant" and collec-
tively, the "Tenants") shall cause to be erected on the Par-
cels improvements which shall be used for residential and
ancillary commercial purposes; and

WHEREAS Declarant desires that the Tenants and
certain other specified parties shall have rights of ingress

to and egress frem each of the Parcels on, over and through a

K-2



road (such road, including catch basins located thereon and
the sidewalks and curbs adjacent thereto, hereinafiter re-
ferred to as the "Service Road") to be constructed by Declar-

ant on the land more fully described on Schedule B annexed

r
1Y

hereto and made a part hereof (the "Easement Land"). The

ge}
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Easement Land traverses

t

rcels £, G, /1 and J.

NOW, THEREFORE, in consideration of the foregoing
premises, Declarant hereby declares as follows:

1. From and after the date that the Service Road
nas been substantially completed (the "Road Completion Date"),
each Tenant shall have a non-exclusive easement to use (and
the right to permit public service vehicles and such Tenant's
employees, agents, licensees, invitees, contractors and Sub-
tenants and the employees, agents, licensees, invitees and
contractors of such Subtenants to use) the Service Road solely
for the purpose of pedestrian and vehicular ingress and egress
to and from the Parcels and Albany Street. In addition, dur-
ing any period when construction is being carried out on a
Tenant's Parcel, whether in connection with initial construc-
tion of a building on the Parcel or in connection with any
restoration, repailr, alteration or capital improvement, such
Tenant and each person or entity employved by such Tenant in
connection with such constructicn shall have a non-exclusive
easement to use the Service Rcad for the sole purpose of

transporting (but not storing, stationing or operating)



eguipment, machinery and materials used in connection with
such construction from Albany Street to such Tenant s FPar-
cel(s). Each person or entity that is authorized to use the

Service Road pursuant to this P
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referred to as an "Zuthorized Ferson.'
2. No Tenant shall obstruct, or permit any person
or entity which is an Authorized Person by reason of such

Tenant's lease with Declarant to obstruct, any portion of the

ot

Service Road. Nor shall any Tenant interfere with, or permi
any such Authorized Person to interfere with, the use thereof
by any other Authorized Person for any purpose permitted
hereunder.

3. Notwithstanding the provisions of the preced-
ing Paragraphs 1 and 2, the right of any Authorized Person to
use the Service Road is and shall be subject to the right of
(a) any Tenant, in connection with construction on such Ten-
ant's Parcel(s), to erect scaffolding or other protective
structures over such portion of the Service Road as traverses
such Tenant's Parcel(s), and (b) the Tenant of Parcel J to
excavate such portion of the Service Road as traverses said
Parcel in order to construct the building on said Parcel,
provided that, in order to minimize obstruction and inter-
ference with the uée of the Service koad, zll of such erec-

tion and excavation shall be performed at such times and in

[
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accordance with such reguirements as shall be specifie



writing by Declarant (including the reguirement to repair or
rebuild any portion of the Service Road affected by such
evcavation using materizls identical to those used by Declar-
ant, or, if such Tenant, despite its best efforts, is unable
to procure such materials, using materials in guality and
appearance similar to those used by Declarant and approved by

Declarant).

th

4. Et all times from and after the date of this
Declaration, Declarant and Declarant's employees, agents,
contractors and licensees shall have ingress and egress to
and from the Easement Land and the Service Road for pur-
poses of constructing and maintaining the Service Road and

for any other proper purpocse.

he provisions

t

5. Each Tenant, in accordance with
of such Tenant's lease with Declarant, shall pay its alloc-
able share of the cost of construckting and maintaining the
Service Road, including but not limited to the cost of all
restorations, replacements, alterations and additions thereto.

6. 211 of the provisions of this Declaration, as
same may be modified from time to time in accordance with the
provisions of Paragraph 7 below, shall bind and inure to the
benefit of Declarant and each Tenant and the respective suc-
cessors and assigns of Declarant and each such Tenant. No-
thing set forth in this Declaration is intended to create nor
shall be consfrued as creaﬁing any rights in or for the bene-

fit of the general public, and to this end Declarant and all



Tenants shall cooperate to take whatever steps are necessary
or desirable to prevent the Service Road from becoming a

public way, including, 1if necessary, closing the Service Road
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for one (1) day each year. Each Tenant and Declara

s

have the right to enforce the obligations created hereunder

O

against every other Tenant by pursuing any and all remedies
available at law or in equity.

7. This Declaration may not be changed, modified
or terminated orally. No change or modification shall be
effective unless made by written instrument executed by De-
clarant and the Tenants of no fewer than three (3) Parcels,
except that any change or modification which materially im-
pairs a Tenant's ingress and egress to and from such Tenant's
Parcel and Albany Street shall be effective only if such
Tenant gives its written consent thereto. Notwithstanding
the foregoing, at such time as three (3) or fewer leases of
Parcels shall be in effect any change or modification made
by written instrument executed by Declarant and all of the
then Tenants shall be effective. Declarant shall give not
less than seven (7) days written notice to all of the then
Tenants before submitting for recordation any instrument
which changes or modifies this Declaration. This Declaration
may be terminated only by a written instrument executed by

Declarant and all of the then Tenants.



strued in

8. This Declaration shall be governed by and con-

New York.

Fh

accordance with the laws of the State o

IN WITNESS WHEREOFT, Declarant has executed this

Declaration as of the date and year first above written.

BATTERY PARRK CITY AUTHORITY

By:




STATE OF NEW YORK )

: Ss.:
COUNTY OF NEW YORK )

On this day of , 1984, beiore me
personally came to me known,

who, being by me duly sworn, did depose and say that he re-
sides at ,

that he is the of BATTERY PARK CITY
AUTHORITY, the public benefit corporation described in and
which executed the foregoing instrument; that he knows the
seal of said corporation; that the seal affixed to said in-
strument is such corporate seal; that it was so affixed by
the order of the members of said corporation, and that he
signed his name thereto by like order.

Notary Public



SCEEDULE A

PARCEL E

ZLL that certain plot, piliece or parcel of land, situate,
lying and being in the Borough of Manhattan, County, City
and Stazte of New York and more particularly bounded and
described as follows:

BEGINNING at a point in the southerly line of Albany Street,
distant 265.58 feet westerly of the corner formed by the
intersection of the westerly line of South End &venue with
the southerly line of Albany Street;

1. - running thence south 12°-28'-31" east, 100.00 feet;
2. thence south 77°-31'-29" west, 145.29 feet;
3. thence north 18°-14'-10" west, 100.51 feet;
4. thence north 77°-31'-29" east, partially along the

southerly line of Albany Street, 155.38 feet, to the
point or place of BEGINNING.

PARCEL F

ALL that certain plot, piece or parcel of land, situate,
lving and being in the Borough of Manhattan, County, City
and State of New York and more particularly bounded and
described as follows:

BEGINNING at a point in the southerly line of Albany Street,
distant 133.58 feet westerly from the corner formed by the
intersection of the westerly line of South End Avenue with
the southerly line of Albany Street;

1. running thence south 12°-28'-31" east, 97.00 feet;

2. thence south 77°-31'-29" west, 132.00 feet;

3. thence north 12°-28'-31" west, 97.00 feet;

4, thence north 77°-31'-29" east, along the southerly line
of Albany Street, 132.00 feet, to the point or place of
BEGINNING.



PARCEL G

BRLL that certain plot, piece or parcel of land, situzte,
lying and being in the Borough of Manhattan, County, City
and State of New York and more particularly bounded and

described as follows:

BEGINNING at the corner formed by the intersection of the
southerly line of Albany Street with the westerly line of
South End Avenue;

1. running thence south 12°-28'-31" east, along the west
line of South End Avenue, 10.00 feet, to a point of
tangency;

2. thence southerly, along the westerly line of South En

Avenue, curving to the right, on the arc of a circle
having a radius of 1244.14 feet and a central angle o
5°-09'-54", 112.15 feet.

3. thence south 77°-31'-28" west, 128.53 feet;

4, thence north 12°-28'-31" west, 122.00 feet;

5. thence north 77°-31'-29" east, along the southerly 1li
of Albany Street, 133.58 feet, to the point or place
BEGINNING.

PARCEL H/I

ALL that certain plot, piece or parcel of land, situate,

lying and being in the Borough of Manhattan, County, City

and State of New York and more particularly bounded and
described as follows:

BEGINNING &t the corner formed by the intersection of the

westerly line of South End Avenue with the northerly line

Rector Place;

1. running thence south in a westerly direction along th

northerly line of Rector Place north 77°-31'-29" east
247.41 feet to a point;

d
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2. thence in a northerly direction north 12°-28'-31" west

124.93 feet to a2 point;

3. thence in an easterly direction north 77°-31'-29" east

132.00 feet to a point;

K-10

<



4. thence in a southerly direction south 12°-28'-31" east
25 feet to a point;

5. thence in an easterly direction north 77°-31'-29" east
128.53 feet to a point on the westerly side of South End
Avenue;

6. thence southerly along the westerly line of South End
Lvenue on a curve to the right on an arc of a circle
having a radius of 1244.14 feet and a central angle of
4°-38'-17" 100.71 feet to the point or place of BEGINN=-
ING.

PARCEL J

2LL that certain plot, piece or parcel of land, situate,
lying and being in the Borough of Manhattan, County, City
and State of New York and more particularly bounded and
described as follows:

BEGINNING at a point in the northerly line of Rector Flace,
distant 247.41 feet westerly from the corner formed by the
intersection of the westerly line of South End Avenue with
the northerly line of Rector Place;

1.

running thence south 77°-31'-29" west, partially along
“he northerly line of Rector Place, 133.00 feet;

thence north 18°-14'-10" west, 122.44 feex;
thence north 77°=-31'-29" east, 145.29 feet;

thence south 12°-28'-31" east, 121.83 feet, to the
point or place of BEGINNING.



ALL that certain plot, piece or parcel of land, si

SCHEDULE B

- - -
b it ce,
lying and being in the Borough of Manhattan, County, City
lar ed

and State of New York and more particularly bound

scribed as follows:

BEGINNING at a point in the Southerly line of Albany Stree
distant 108.58 feet westerly from the corner formed by the
ith

intersection of the westerly line of South End Avenue wi
the southerly line of Zlbany Street;

1.

2.

running thence south 12°-28'-31" east, 122.00 feet;
thence south 77°-31'-29" west, 182.00 feet;

thence north 12°-28'-31" west, 122.00 feet to the
southerly line of Albany Street;

thence north 77°-31'-29" east along the southerly line
of Albany Street, 25.00 feet;

thence south 12°-28'~31" east, 97.00 feet;
thence north 77°-31'-29" east, 132.00 feet;

thence north 12°-28'-31" west, 97.00 feet to the
southerly line of Albany Street;

thence north 77°-31'-29" east along the southerly line
of Albany Street, 25.00 feet to the point or place of
BEGINNING.



Exhibir ©



’
Atbany dtrent
N / V4
- Bl
T J —
3¢ | | =
= £ ! = ? e c ] =
~ = i ! ' —
n - N t ( Snp——
=2 { \ i ==
o= i 3 ' -_— s
= { t | =
z : ' ! = ¢
«'3 B e e b e -~ \ =
=1 1 o | =2
= e e s e e e = =
»3 5 1 =3
.= ! i =3
ERN roo H D =
2 | ' - ==
2 : : =.
= i = o
E ; ; ="

Recoor Mace

5
k3
1
]
&

> vehicle access
—— 8! chain link fance

Battery Park City Authority
Phase Il Resicential Cevelcpment o retoes

s o ® . EXAIBIT "L" March 1, 1984




	Splash Screen
	Find
	Print
	Table of Contents
	I. RESIDENTIAL LEASES  
	1.   Gateway Plaza
	A. June 3, 1980                  Sublease between BPCA and the Hudson Towers Housing Co., Inc.
	B. June 10, 1982                 Amendment between BPCA and the Hudson Towers Housing Co., Inc.
	C. November 20, 1987         Amendment between BPCA and the Hudson Towers Housing Co., Inc.
	D. October 29, 1993            Amendment between BPCA and the Hudson Towers Housing Co., Inc.
	E. April 27, 2005                 Amendment between BPCA and the Hudson Towers Housing Co., Inc.
	F. April 27, 2005                 Assignment and Assumption Agreement by and between Hudson Towers Housing Co., Inc., as assignor and Marina Towers Associates, L.P., as assignee
	G. April 27, 2005;               Apartment Rent Increase Agreements
	    October 29, 1993
	    July 1, 1987

	2.   Parcel A - The Soundings - 280 Rector Street 
	A. December 20, 1984        Agreement of Lease between BPCA and Rector Park A Associates L.P.
	B. November 15, 1985         Amendment between BPCA and Rector Park A Associates L.P.
	C. December 3, 1985          Surrender Agreement & Amendment between BPCA and Rector Park A Associates L.P.
	D. February 1, 1987            Condominium Declaration 

	3.   Parcel B - Liberty Court - 200 Rector Place
	A. October 25, 1984            Agreement of Lease between BPCA and Mariner’s Cove Site B Associates
	B. November 7, 1985           Amendment between BPCA and Mariner’s Cove Site B Associates
	C. December 3, 1985          Amendment between BPCA and Mariner’s Cove Site B Associates
	D. March 26, 1987              Amendment between BPCA and Mariner’s Cove Site B Associates
	E. April 3, 1987                   Amendment between BPCA and Mariner’s Cove Site B Associates
	F. September 17, 1987        Condominium Declaration

	4.   Parcel C - Hudson View East - 250 South End Avenue
	A. December 6, 1984          Agreement of Lease between BPCA and Hudson View Towers Associates
	B. March 26, 1985              Amendment between BPCA and Hudson View Towers Associates
	C. August 30, 1985             Amendment between BPCA and Hudson View Towers Associates
	D. November 14, 1985         Amendment between BPCA and Hudson View Towers Associates
	E. August 25, 1986             Condominium Declaration

	5.   Parcel D - Parc Place - 225 Rector Place
	October 29, 1984                Agreement of Lease between the Authority and Liberty View Associates L.P.

	6.   Parcels E/F - Hudson Tower - 350 Albany Street
	A. August 23, 1984             Agreement of Lease between BPCA and Hudson Tower Associates
	B. March 26, 1985              Amendment between BPCA and Hudson Tower Associates
	C. August 30, 1985             Amendment between BPCA and Hudson Tower Associates
	D. April 10, 1986                 Condominium Declaration

	7.   Parcel G - Hudson View West - 300 Albany Street
	A. December 6, 1984          Agreement of Lease between BPCA and Hudson View Towers Associates
	B. March 26, 1985              Amendment between BPCA and Hudson View Towers Associates
	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.






