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I+ 
THIS RESTATED AMENDED LSASE mads as  o f  t heAday  o f  

& , 1980 be tween BPC DEVELOPMENT CORPORATION 
( " L a n d l o r d " ) ,  a  s u b s i d i a r y  o f  N e w  York S t a t e  Urban Develop- 
ment C o r p o r a t i o n  ("="), a  c o r p o r a t e  gove rnmen ta l  agency  o f  
t h e  S t a t e  o f  N e w  York c o n s t i t u t i n g  a  p o l i t i c a l  s u b d i v i s i o n  
and  p u b l i c  b e n e f i t  c o r p o r a t i o n ,  and BATTERY PARK CITY 
AUTHORITY ( " T e n a n t n ) ,  a p u b l i c  b e n e f i t  c o r p o r a t i o n  o f  t h e  
S t a t e  o f  N e w  York. 

WHEREAS, T e n a n t  h a s  been d u l y  c r e a t e d  p u r s u a n t  t o  
t h e  B a t t e r y  Park  C i t y  A u t h o r i t y  A c t  b e i n g  Chap te r  343 o f  
Laws o f  1968 o f  t h e  S t a t e  o f  N e w  York, a s  amended ( t h e  
" A c t " ) ,  - as a  body c o r p o r a t e  and  p o l i t i c  c o n s t i t u t i n g  a pub- 
lit b e n e f i t  c o r p o r a t i o n ,  f o r  t h e  pu rpose  o f  l e a s i n g ,  under- 
t a k i n g  and f i n a n c i n g  t h e  improveaen t  and development  o f  c e r -  . 
t a i n  rea l  p r o p e r t y  l o c a t e d  i n  t h e  C i t y ,  County and S t a t e  o f  
N e w  York, w i t h i n  t h e  a r e a  bounded by t h e  bulkhead  and p i e r -  
head  l i n e s  o f  t h e  Hudson River ,  t h e  s o u t h e r l y  l i n e  o f  Reade 
S t r e e t  e x t e n d e d  t a  t h e  s a i d  p i e r h e a d  l i n e  a s  now c o n s t i -  
t u t e d ,  t h e  l a n d s  o f  B a t t e r y  Park and t h e  s o u t h e r l y  l i n e  o f  
B a t t e r y  P l a c e ,  a l l  i n  a c c o r d a n c e  w i t h  p r o v i s i o n s  o f  t h e  A c t ;  
and  

i WHEREAS, The C i t y  o f  N e w  York ( t h e  YCitym) and 
T e n a n t  e n t e r e d  i n t o  a Lease ,  d a t e d  a s  o f  November 24, 1969,  
a s  amended by Ainendment o f  Lease ,  d a t e d  October  1 9 ,  1971,  by 
Second Amendment o f  Lease ,  d a t e d  June  1 8 ,  1974,  by T h i r d  
Amendment of  Lease ,  d a t e d  Oc tobe r  24, 1974,  by F o u r t h  Amend- 
ment  of Lease ,  d a t e d  O c t o b e r  24, 1974,  and by F i f t h  Ainend- 
ment  of  Lease ,  d a t e d  September 10 ,  1979,  p u r s u a n t  t o  which 
t h e  C i t y  l e a s e d  t o  T e n a n t  c e r t a i n  p r e m i s e s  more p a r t i c u l a r l y  
d e s c r i b e d  t h e r e i n ;  and  

WHEREAS, as o f  November 8,  1979,  t h e  Governor  of 
t h e  S t a t e  of  New York, t h e  Mayor o f  t h e  C i t y  and t h e  
P r e s i d e n t  and Ch ie f  E x e c u t i v e  O f f i c e r  of  UDC and T e n a n t  exe- 
c u t e d  a  Memorandus of  U n d e r s t a n d i n g ;  and 

WHEREAS, s a i d  Memorandum was a p ~ r o v e d  by t h e  Board 
o f  E s t i m a t e  of  t h e  C i t y  by r e s o l a t i o n  a d o ~ t e d  on J a n u a r y  1 0 ,  
1980;  and 

WHEREAS, p u r s u a n t  t o  t h e  E n i n e n t  Domain 
P r o c e e d i n g s  Law, UDC, p e r  o r d e r s  of t h e  Supreme C o u r t ,  New 
York County,  e a c h  d a t e d  J u n e  (O, 1980,  a c q u i r e d  i n  condemna- 
t i o n  a l l  of t h e  r i g h t ,  t i t l e  and i n t e r e s t  of t h e  C i t y  i n  and 
t o  s a i d  p r e m i s e s ,  s u b j e c t  t o  s a i d  l e a s e ;  and 



WHEREAS, by deed,  d a t e d  J u n e 1 0  - , 1980,  UDC con- 
veyed s a i d  p r e m i s e s  t o  Landlord;  and 

WHEREAS, by S i x t h  Amendment .of Lease ,  d a t e d  June  
@, 1980, Landlord and Tenant  f u r t h e r  a c d i f i e d  s a i d  l e a s e ;  
and 

WHEREAS, Landlord and Tenant  a u t u a l l y  d e s i r e  t o  
r e s t a t e  s a i d  l e a s e ,  a s  amended, i n  i ts e n t i r e t y ,  and make 
c e r t a i n  a d d i t i o n a l  amendments t h e r e t o ,  i t  b e i n g  agreed  t h a t  
t h i s  R e s t a t e d  Amended Lease s h a l l  s u p e r s e d e  s a i d  l e a s e  a s  
h e r e t o f o r e  amended. 

NOW, THEREFORE, t h e  p a r t i e s  h e r e t o ,  i n  c o n s i d e r a -  
t i o n  of  t h e  mutual  agreements  h e r e i n  c o n z a i n e d ,  hereby re- 
s t a t e  t h e  s a i d  l e a s e ,  a s  amended, i n  i ts  e n t i r e t y  upon t h e  

. f o r e g o i n g  terms and upon t h e  agreemeents ,  t e rms ,  covenan t s  
and c o n d i t i o n s  h e r e i n a f t e r  se t  f o r t h :  

..-_ 
ARTICLE I 

D e f i n i t i o n s  

SECTION 1.01. For a l l  p u r p o s e s  o f  t h i s  Lease,  un- 
l e s s  t h e  c o n t e x t  s h a l l  o t h e r w i s e  r e q u i r e ,  t h e  fo l lowing  
words ( i n  t h e i r  s i n g u l a r  o r  p l u r a l  f o r = )  and t h e  f o l l o w i n g  
p h r a s e s  s h a l l  have t h e  f o l l o w i n g  meanings: 

( a )  "Aggregate Exemption," a s  se t  f o r t h  i n  
S e c t i o n  4 .02(d)  h e r e o f .  

( b )  "Basic  Rent ,"  a s  se t  f o r t h  i n  S e c t i o n  
4.01 h e r e o f .  

( c )  "Bas ic  S u b l e a s e , "  a  s u b l e a s e  of an en- 
t i r e  P a r c e l  ( h e r e i n a f t e r  d e f i n e d )  xade by Tenant  t o  a 
Developer ( h e r e i n a f t e r  d e E i n e d ) .  

( d )  "Bonds," any bonds,  n o t e s  o r  o t h e r  o b l i -  
g a t i o n s  i s s u e d  by Tenant  p u r s u z n t  t o  t h e  R e s o l u t i o n  
( h e r e i n a f t e r  d e f i n e d ) .  

( e )  " C e r t i f i c a t e  of occz93ncy tn  e i t h e r  a  
c e r t i f i c a t e  of  occupancy i s s u e d  ay t n e  Depar tnent  of  
W i l d i n g s  of t h e  C i t y  p u r s u a n t  t o  S s c t i o n  1804 o f  t h e  



l ~ e w  York C i t y  C h a r t e r  o r  a  ' c e r t i f i c a t e  of comple t ionH 
i s sued  by UDC o r  o t h e r  s i m i l a r  c e r t i f i c a t e  i s s u e d  by a  
depar tmen t  o r  agency o f  t h e  C i t y .  

( f )  " C i t y  Rent Fund," a s  se t  f o r t h  i n  
S e c t i o n  24.04 h e r e o t .  

( g )  "Civ ic  F a c i l i t i e s , "  t h o s e  p o r t i o n s  of  
the P r o j e c t  Area ( h e r e i n a f t e r  d e f i n e d )  t o  be developed 
wi th  ~mprovements  ( h e r e i n a f t e r  d e f i n e d )  des igned  f o r  
munic ipa l  u s e s  and s e r v i c e s  i n c l u d i n g  b u t  n o t  l i m i t e d  
t o  s c h o o l s ,  p o l i c e  s t a t i o n s ,  h e a l t h  c e n t e r s ,  f i r e  
houses ,  l i b r a r i e s ,  c u l t u r a l  and r e c r e a t i o n a l  
f a c i l i t i e s ,  p u b l i c  open a r e a s ,  s t r e e t s ,  s i d e w a l k s ,  
sewers, water  l i n e s ,  hydrancs ,  s t r e e t  l i g h t i n g ,  s i g n a l  
lmxes, o t h e r  u t i l i t i e s  and o t h e r  s i m i l a r  u s e s ,  subs tan-  
t i a l l y  a s  p rov ided  i n  t h e  Master  Development P l a n  
( h e r e i n a f t e r  d e f i n e d ) .  

( h )  "Commercial Tax Equ iva len t , "  a p r o  r a t a  
p o r t i o n  o f  t h e  Tax E q u i v a l e n t  ( h e r e i n a f t e r  d e f i n e d )  f o r  
;ny P a r c e l  improved p r i m a r i l y  w i t h  Subs id ized  Housing 
(which p r o  r a t a  p o r t i o n  s h a l l  be a  f r a c t i o n ,  t h e  
aumerator  of  which s h a l l  b e ' t h e  s q u a r e  f o o t a g e  o f  any 
r e t a i l  s p a c e  l o c a t e d  i n  any s u c h  b u i l d i n g  f o r  which a 
temporary o r  permanent  C e r t i f i c a t e  of  Occupancy h a s  
been i s s u e d  and t h e  denominator  o f  which s h a l l  be t h e  
t o t a l  s q u a r e  f o o t a g e  o f  such  b u i l d i n g )  l e s s  t h e  exeinp- 
t i o n  from such  p r o  r a t a  p o r t i o n  o f  t h e  Tax E q u i v a l e n t  
which would be made a v a i l a b l e  t o  t h e  Developer ( h e r e i n -  
a f t e r  d e f i n e d )  of  t h e  r e l e v a n t  P a r c e l  p u r s u a n t  t o  sub- 
s e c t i o n  ( d )  o r  ( e )  of S e c t i o n  4.02 o f  t h i s  Lease .  

( i )  "Condemnation Proceeds , "  a s  s e t  f o r t h  i n  
S e c t i o n  14.02 h e r e o f .  

(j) " C o n s t r u c t i v e  T o t a l  Taking, '  a s  s e t  
f o r t h  i n  S e c t i o n  14.01 h e r e o f .  

( k )  "Debt ~ e r v i c e , "  a l l  payments of p r i n c i -  
p a l  and/or  i n t e r e s t  on Bonds a s  and when t h e  same be- 
come d u e ,  and a l l  payments a s  and when due i n t o  any 
s i n k i n g ,  r e s e r v e  o r  o t h e r  fund r e q u i r e d  by an I n d e n t u r e  
( h e r e i n a f t e r  d e f i n e d )  f o r  r h e  payinent, pu rchase ,  r e -  
dempt ion,  r e t i r e m e n t  o r  s e c a r i t y  of  any Bonds. 

( 1) HDeveloper ,"  t h e  t e n a n t ,  its s u c c e s s o r s  



and a s s i g n s ,  under a Bas ic  Sub lease .  

( m )  'Dwelling U n i t , "  a s  d e f i n e d  by t h e  
Zoning Reso lu t ion  of t h e  C i t y  (Chapter  2 ,  a s  r e v i s e d  

( n )  "Event o f  D e f a u l t , "  a s  s e t  f o r t h  i n  
S e c t i o n  15.01 h e r e o f .  

( 0 )  " E x p i r a t i o n  Date ,"  a s  set  f o r t h  i n  
S e c t i o n  2.01 h e r e o f .  

( p )  ' F u l l  I n s u r a b l e  Value, '  a s  set  f o r t h  i n  
S e c t i o n  6 .01 h e r e o f .  

( q )  ' Impos i t ions , "  a s  s e t  f o r t h  i n  S e c t i o n  
5.01 he reof .  

( r )  "Improvements," any b u i l d i n g s ,  s t r u c -  
t u r e s  o r  b e t t e r m e n t s  h e r e a f t e r  e r e c t e d  on t h e  P r o j e c t  
Area.  

( s )  " I n d e b t e d n e s s , "  a s  set f o r t h  i n  S e c t i o n  
24.03 h e r e o f .  

( t )  " I n d e n t u r e , "  an i n d e n t u r e  e n t e r e d  i n t o  
between Tenant and a  T r u s t e e  ( h e r e i 2 a P t e r  d e f i n e d )  se- 
c u r i n g  any Bonds, o r  a r e s o l u t i o n  a u t h o r i z i n g  such 
Bonds c o n s t i t u t i n g  p a r t  of t h e  c o n t r a c t  w i t h  t h e  hol -  
d e r s  of  Bonds, or  bo th  o r  any combination t h e r e o f .  

( u )  " I n s t i t u t i o n , "  a  sav ings  bank, a  s a v i n g s  
and l o a n  a s s o c i a t i o n ,  a commercial bank o r  t r u s t  com- 
pany (whether a c t i n g  i n d i v i d u a l l y  o r  i n  a  f i d u c i a r y  ca- 
p a c i t y ) ,  an i n s u r a n c e  company, a r e a l  e s t a t e  invest inent  
t r u s t  sponsored by any o t h e r  I n s t i t u t i o n ,  an educa- 
t i o n a l  i n s t i t u t i o n  o r  a  s t a t e ,  munic ipa l ,  o r  s i m i l a r  
employees '  w e l f a r e ,  b e n e f i t ,  pens ion or  r e t i r e n e a t  fund 
o r  sys tem,  provided t h e  same s h a l l  be s u b j e c t  t o  t h e  
j u r i s d i c t i o n  of t h e  C o u r t s  of  t h e  Sca te  of New York i n  
any a c t i o n  and t o  t h e  s u p e r v i s i o n  of t h e  C o n t r o l l e r  o f  
t h e  Currency of t h e  United S t a t e s  of America o r  of  t h e  
I n s u r a n c e  Department o r  t h e  Banking Department o r  t h e  
Compt ro l l e r  of t h e  S t a t e  o f  New York, o r  of t h e  Board 
of Regents of t h e  U n i v e r s i t y  of t h e  S t a t e  of New York, 
o r  of t h e  Comptrol ler  of t h e  C i t y  2cd any f e d e r a l ,  
s t a t e  o r  inunicipal  agency o r  any p u b l i c  b e n e f i t  



corpora t ion  or  pub l i c  a u t h o r i t y  advancing o r  i n s u r i n g  
m r t g a g e  loans  or  making payments which, i n  any manner, 
a s s i s t  i n  t h e  f inanc ing ,  development, ope ra t ion  and 
maintenance of Improvements o r  any combination of  
I n s t i t u t i o n s .  

( v )  " I n s t i t u t i o n a l  Leasehold Mortgagea and 
a I n s t i t u t i o n a l  Leasehold Mortgagee," r e s p e c t i v e l y ,  any 
m r t g a g e  c o p s t i t u t i n g  a  l i e n  upon a  Basic Sublease and 
the leasehold  e s t a t e  thereby  c r e a t e d ,  held by an 
I n s t i t u t i o n  and t h e  holder  of an I n s t i t u t i o n a l  Lease- 
hold Mot tgage . 

( w )  "Lease Commencement Date,' a s  s e t  f o r t h  
i n  Sec t ion  2.01 he reo f .  

( x )  'Master ~eve lopmen t  Plan," t h e  p l an  
here to  annexed a s  Schedule A and made a  p a r t  he reo f ,  a s  
superseded and modified by the  Large Sca l e  Development 
Plan annexed he re to  a s  Schedule B,  a s  s a i d  Master 
bevelopment Plan may be f u r t h e r  modified pursuant  t o  

. - the p rov i s ions  of Sec t ion  3.03 o f  A r t i c l e  I11 hereof .  

( y )  "Mortgage," s h a l l  include an Indenture  
of Mortgage and/or Deed of T rus t  secur ing  indebtedness  
held by an I n s t i t u t i o n .  

( 2 )  "Off ice  - Commercial Area," t h a t  p o r t i o n  
of the  P r o j e c t  Area which is developed for  o f f  i c e  or 
commercial-purposes, s u b s t a n t i a l l y  a s  provided i n  t h e  
Raster Development Plan.  

( a a )  "Parce l , "  a  s p e c i f i c  po r t i on  of t h e  
P r o j e c t  Area descr ibed  by metes and bounds o r  by such 
o ther  means a s  s h a l l  i d e n t i f y  the  same with c e r t a i n t y  
and which s h a l l  c o n s t i t u t e  the  s u b j e c t  mat te r  of a  de- 
mise under a  Basic Sublease and the  Improvements, i f  
any, thereon ,  designed for  r e s i d e n t i a l  and/or commer- 
c i a l  use  inc luding  accesso,ry f a c i l i t i e s ,  e x c l u s i v e ,  
however, of any p o r t i o n  thereof  devoted t o  water ,  sewer 
or o t h e r  u t i l i t i e s ,  s t r e e t s  and ~ t h e r  C iv i c  F a c i l i t i e s  
which a r e  dedica ted  t o  and operated by t h e  Ci ty .  

(bb )  'Por t  Authori ty  Agr~ement ,"  a s  s e t  f o r t h  
in  Sect ion 2.01 he reo f .  

( C C )  " P r o j e c t , "  t he  planning,  development, 



f i n a n c i n g  and c o n s t r u c t i o n  of  r e s i d e n t i a l ,  commercial ,  
c i v i c  and o t h e r  f a c i l i t i e s  and i sp rovemen t s ,  i n c l u d i n g ,  
w i t h o u t  l i m i t a t i o n ,  t h e  r e l o c a t i o n  o f  a l l  o c c u p a n t s  o f  
t h e  p r o j e c t  Area, t h e  c o s t  o f  c o n d e a n a t i o n ,  t h e  demoli-  
t i o n  and removal  o f  a l l  e x i s t i n g  b u i l d i n g s  and improve- 
ments  t h e r e o n ,  bu lkhead ing  and t h e  c r e a t i n g  of  l a n d  
f i l l  o r  p l a t f o r m i n g ,  a l l  as s p e c i f i e d  i n  S e c t i o n  3 .01  
o f  Article I11 o f  t h i s  Lease .  

( d d )  " P r o j e c t  Area," t h e  p r e m i s e s  demised and 
l e a s e d  t o  Tenan t  p u r s u a n t  to  S e c t i o n  2.01 o f  A r t i c l e  I1 
h e r e o f .  

( e e )  "Pro-Rata P o r t i o n , "  a f r a c t i o n ,  t he  
numera tor  o f  which s h a l l  be  t h e  nunber  o f  d w e l l i n a  
u n i t s  cove red  by a temporary  C e r t i f i c a t e  or ~ e r  tiii- 
ca tes  of Occupancy or by permanent  C e r t i f i c a t e s  of 
Occupancy t h e r e a f t e r  i s s u e d  f o r  any b u i l d i n g  o r  b u i l d -  
i n g s  on any  P a r c e l  and t h e  denominator o f  which s h a l l  . 
be  t h e  t o t a l  number o f  d w e l l i n g  u n i t s  t o  be  c o n t a i n e d  
i n  s u c h  b u i l d i n g  o r  b u i l d i n g s  on s u c h  P a r c e l .  

( f f )  " R e a p p r a i s a l  Date o r  Dates ,"  a s  s e t  
f o r t h  i n  S e c t i o n  4 .02 (b )  h e r e o f .  

( g g )  "Rent  Commencement D a t e , "  as s e t  f o r t h  
i n  S e c t i o n  4 .021a )  h e r e o f .  

( h h )  M R e s o l u t i o n , "  t h e  Genera l  Bond Resolu- 
t i o n  o f  Tenan t ,  adop ted  May 5 ,  1972.  

( i i)  " S e r i e s  R e s o l u t i o n , "  t h e  S e r i e s  Resolu- 
t i o n  of  T e n a n t ,  adop ted  May 5, 1972.  

(jj) * S e t t l e m e n t  Aqreenent , '  a s  s e t  f o r t h  i n  
S e c t i o n  24.01 h e r e o t .  

( k k )  " S h e l t e r  Rent Tax E a x i v a l e n t , "  a n  amount 
e q u a l  t o  t e n  p e r  centum ( 1 0 % )  of  ( 1 )  t h e  t o t a l  r e n t s  
r e c e i v e d  from t h e  o c c u p a n t s  of t h e  i w e l l i n g  u n i t s  i n  
any  i n d i v i d u a l  b u i l d i n g  l e s s  ( i i )  t h e  c o s t  o f  p r o v i d i n g  
t o  s a i d  o c c u p a n t s  e l e c t r i c i t y ,  g z s ,  n e a t  and o t h e r  
u t i l i t i e s .  

(11) "Subs id ized  Housi>q," d w e l l i n g  u n i t s  
a i d e d  o r  i n t e n d e d  t o  be a i d e d  by 032 o r  more f e d e r a l ,  
s t a t e  o r  m u n i c i p a l  prograrns.designe=l  t o  p r o v i d e  low o r  



middle-income housing, excluding,  however, a l l  such 
dwelling u n i t s  which a r e  s u b j e c t  t o  f u l l  r e a l  proper ty  
taxes  or  f u l l  r e a l  proper ty  tax-equivalency payments. 
Neither Sect ion 421 of  the  Real Property Tax Law, nor 
any successor t o  s a i d  Sec t ion  which is not l i m i t e d  t o  
low or  middle-income housing, s h a l l  be considered a  
s t a t e  or  municipal program designed t o  provide low or 
middle-income housing. 

(mm)  "Tax Equivalent," the product obtained 
by mult iplying ( i )  the  t o t a l  assessed value of a  Parcel  
( o r  a  por t ion  the reo f )  w i t h  the Improvements thereon 
f o r  the  f i s c a l  year of the  City or the por t ions  of each 
f i s c a l  year  f a l l i n g  within each twelve-month period 
c a l c u l a t e d  from the  anniversary  of the  r en t  commence- 
mqnt under the Basic Sublease of the  re levant  Parce l  
and each succeeding twelve-month period during the  term 
thereof  by (ii) the t a x  r a t e  app l i cab le  t o  r e a l  proper- 
t y  s i t u a t e d  i n  the  Borough of Manhattan for each such 
f i s c a l  year  or  years;  f o r  any such f i s c a l  year or por- 
t i o n  thereof  in  which the  City s h a l l  f a i l  t o  determine 
such assessed value,  t he  same s h a l l  be determined by 
a p p r a i s a l  in  the  manner provided for  i n  A r t i c l e  X V I I  
hereof ,  commenced a t  the  reques t  of Tenant. 

(nn) "Treated,"  a s  s e t  f o r t h  i n  Sect ion 3.05 
hereof .  

(00) 'Trustee," the  corpora te  or o ther  t rus -  
t e e  under an Indenture (and any duly cons t i tu t ed  repre-  
s e n t a t i v e  of such Trus tee)  . 

Whenever an o f f i c e r  or agency of any governmental u n i t  is 
r e f e r r e d  t o  here in ,  such reference  s h a l l  include h i s  o r  i ts  
nominees or successors  d ischarg ing  h i s  or its present  
d u t i e s .  

ARTICLE I1 

Demised Property and Lease Term 

SECTION 2.01 Landlord, for  and i n  cons idera t ion  
of the r e n t s ,  covenants and agreements he re ina f t e r  reserved 
and contained on the p a r t  of Tenant, i t s  successors  and 
a s s i g n s ,  t o  be paid,  kept and performed, has demised and 



l e a s e d  and by t h e s e  p r e s e n t s  d o e s  d e m i s s  and l e a s e  u n t o  
T e n a n t ,  and T e n a n t  d o e s  t a k e  and h i r e ,  upon and s u b j e c t  t o  
t h e  c o v e n a n t s  and a g r e e m e n t s  h e r e i n a f t e r  e x p r e s s e d ,  t h e  f o l -  
l owing  p r e m i s e s ,  t o g e t h e r  w i t h  a l l  b u i l d i n g s  and improve- 
men t s  now o r  h e r e a f t e r  e r e c t e d  t h e r e o n :  

ALL t h a t  c e r t a i n  p a r c e l  o f  l a n d  l y i n g  and b e i n g  i n  
t h e  C i t y ,  County and S t a t e  a9 N e w  York d e s c r i b e d  
as f o l l o w s :  

BEGINNING a t  a  p o i n t  i n  t h e  Un i t ed  S t a t e s  Bulkhead 
L i n e  approved  by t h e  S e c r e t a r y  o f  War J u l y  31, 
1941,  which l i n e  i s  a l s o  t h e  w e s t e r l y  l i n e  o f  
Marg ina l  S t r e e t ,  Wharf o r  P l a c e ,  where t h e  same is 
i n t e r s e c t e d  by t h e  n o r t h e a s t e r l y  c o r n e r  o f  L o t  
# l o ,  Block 130 o n  t h e  Tax Maps f o r  t h e  C i t y  o f  N e w  
York, Borough o f  Manhat tan ,  s a i d  p o i n t  o f  b e g i n -  
n i n g  h a v i n g  a c o o r d i n a t e  o f  n o r t h  6768.908 west 
11167.761; r u n n i n g  t h e n c e  

1. s o u t h  71° 05 '  20" west, a l o n g  t h e  n o r t h e r l y  
l i n e  o f  s a i d  L o t  # l o ,  975.36 f e e t  t o  a p o i n t  
i n  t h e  Un i t ed  S t a t e s  P i e r  head L i n e  approved  
by  t h e  S e c r e t a r y  of  War J u l y  31 ,  1941. 
Thence sou thward  a l o n g  s a i d  Un i t ed  S t a t e s  
P i e r h e a d  L i n e ,  t h e  f o l l o w i n g  c o u r s e s  and d i s -  
t a n c e s  : 

2. s o u t h  21° 01 '  53" e a s t ,  2845.36 f e e t ;  t h e n c e  

3. s o u t h  l a 0  1 4 '  10"  e a s t ,  1913.88 f e e t ;  t h e n c e  

4. s o u t h  39O 08'  49" eas t ,  300.08 f e e t  t o  t h e  
i n t e r s e c t i o n  o f  t h e  above  d e s c r i b e d  U n i t e d  
S t a t e s  P i e r h e a d  L ine  w i t h  t h e  Un i t ed  S t a t e s  
P i e r h e a d  L i n e  approved  by t h e  S e c r e t a r y  o f  
War 1936 ;  r u n n i n g  t h e n c e  

5. s o u t h  61° 08 '  00" e a s t ,  a i o n g  s a i d  l a s t -  
ment ioned  Un i t ed  S t a t e s  P i e r h e a d  L i n e ,  147 .04  
f e e t ;  t h e n c e  

6 .  n o r t h  77O 35'  20" e a s t ,  231.35 f e e t ;  t h e n c e  

7. n o r t h  12O 24'  40" w e s t ,  3 3 . 9 2  f e e t ;  t h e n c e  

8. n o r t h  54O 49' 00" e a s t ,  171 .52  f e e t  t o  a 



p o i n t  i n  t h e  Un i t ed  S t a t e s  Bulkhead L i n e ;  
t h e n c e  

9.  n o r t h  12O 24' 40" west, a l o n g  t h e  Un i t ed  
S t a t e s  Bulkhead Line  approved  by t h e  
S e c r e t a r y  o f  War J u l y  31,  1941,  264.69 f e e t ,  
t h e n c e  no r thward  a l o n g  t h e  s a i d  U n i t e d  S t a t e s  
Bulkhead L ine  approved  by t h e  S e c r e t a r y  o f  
War J u l y  31,  1941,  which  l l n e  is a l s o  t h e  
w e s t e r l y  l i n e  o f  g a r g i n a l  S t r e e t ,  Wharf o r  
P l a c e ,  t h e  f o l l o w i n g  c o u r s e s  and d i s t a n c e s :  

10.  n o r t h  12O 26' 10" west, 518.56 f e e t ;  t h e n c e  

n o r t h  12O 1 4 '  40" west, 24.60 f e e t ;  t h e n c e  

n o r t h  12O 23'  50" west, 670.02 f e e t ;  t h e n c e  

n o r t h  12O 27' 48" west, 43.78 f e e t ;  t h e n c e  

n o r t h  12O 19 '  30" w e s t ,  308.98 f e e t ;  t h e n c e  

n o r t h  12O 49' 20" west, 30.29 f e e t ;  t h e n c e  

n o r t h  12O 26'  10"  west, 117.35 f e e t ;  t h e n c e  

n o r t h  12O 49' 00" w e s t ,  54.54 f e e t ;  t h e n c e  

n o r t h  12O 1 9 '  00" w e s t ,  160.79 f e e t ;  t h e n c e  

n o r t h  11° 56'  14" w e s t ,  51.60 f e e t ;  t h e n c e  

n o r t h  13O 48' 10" west, 104 .47  f e e t ;  t h e n c e  

n o r t h  16"  41'  08" w e s t ,  50.95 f e e t ;  t h e n c e  

n o r t h  16O 57'  30" W e s t ,  209.98 f e e t ;  t h e n c e  

n o r t h  16O 52'  39" w e s t ,  93 .66  f e e t ;  t h e n c e  

n o r t h  16O 49' 40" w e s t ,  196 .84  f e e t ;  t h e n c e  

n o r t h  16O 42'  43" v e s t ,  86.89 f e e t ;  t h e n c e  

n o r t h  l a 0  36'  20" w e s t ,  75 .17  f e e t ;  t h e n c e  



27. n o r t h  l g O  1 2 '  20' west, 63.63 f e e t ;  t h e n c e  

28. n o r t h  18O 59' 34' west, 59.03 f e e t ;  t h e n c e  

29. , n o r t h  l a 0  49' 40" west, 187.30 f e e t ;  t h e n c e  

30. n o r t h  l a 0  34' 07" west, 59.49 f e e t ;  t h e n c e  

31. n o r t h  l a 0  56'  00" west, 212.36 f e e t ;  t h e n c e  

32. n o r t h  18O 49' 55" west, 67.32 f e e t ;  t h e n c e  

33. n o r t h  l a 0  47' 10" west, 187.86 f e e t ;  t h e n c e  

34. n o r t h  l a 0  21' 20" west, 69.61 f e e t ;  t h e n c e  

35. n o r t h  l a 0  50' 14" west, 165.43 f e e t ;  t h e n c e  

36. n o r t h  l a 0  38'  13" west, 69.46 f e e t ;  t h e n c e  

37. n o r t h  l a 0  4.2' 43" w e s t ,  445.45 f e e t ;  t h e n c e  

38. n o r t h  l g O  10 '  32' w e s t ,  69.63 f e e t ;  thence 

39. n o r t h  l a 0  36' 00" west, 33.07 f e e t :  t h e n c e  

40. n o r t h  l a 0  25' 30" w e s t ,  64.49 f e e t ;  . thence  

41. n o r t h  l a 0  50' 35" west, 69.39 f e e t ;  t h e n c e  

42. n o r t h  l g O  00' 53" west, 64.89 f e e t ;  t h e n c e  

43. n o r t h  l a 0  40' 46" w e s t ,  155.79 f e e t  t o  t h e  
p o i n t  o r  p l a c e  o f  BEGIgNIYG. 

The a r e a  c o n t a i n e d  w i t h i n  t h e  l i n e s  d e s c r i b e d  
above  is 4,222,219 s q u a r e  f e e t .  The b e a r i n g s  and 
c o o r d i n a t e s  used  h e r e i n  r e t e r  t o  t h e  s y s t e m  used  
f o r  t h e  Borough Su rvey ,  Borough P r e s i d e n t ' s  
Of f  i c e ,  Manha t t an .  

TOGETHER w i t h  a l l  a p p u r t e n a n c e s  and a l l  n e c e s s a r y  
f r a n c h i s e s ,  r i g h t s  and e a s e m e n t s  i n ,  t h r o u g h ,  over  and under  
p u b l i c  s t r e e t s ,  and i n ,  t h r o u g h ,  o v e r  and under  p r i v a t e  
p r o p e r t y  o r  i n  f r o n t  t h e r e o f  t o  t h e  e x t e n t  t h e  Sam? a r e  a c -  
q u i r e d  by Land lo rd  a t  i t s  own c 3 s t  and s x p e n s e ,  f o r  b r i d g e s  



and c o n n e c t i o n s  t h e r e o f  and a l l  n e c e s s a r y  easements  f o r  in- 
g r e s s  and e g r e s s  f o r  p e d e s t r i a n s  and v e h i c l e s  and f o r  u t i l i -  
t i e s  and o t h e r  purposes .  

SUBJECT TO ( a )  such t e rms  and c o n d i t i o n s  a s  may be 
imposed by t h e  F e d e r a l  Government and t o  such  r i g h t s ,  ob- 
l i g a t i o n s  and i n t e r e s t s  a s  t h e  F e d e r a l  Government h a s  o r  a a y  
have ,  ( b )  t h e  p r o v i s i o n s  o f  an Agreement, d a t e d  J u n e  6 ,  
1967, a s  supplemented by Agreement, d a t e d  June  21, 1967, be- 
tween t h e  C i t y  and t h e  P o r t  o f  New York A u t h o r i t y  ( r e n a n e d  
"The P o r t  A u t h o r i t y  o f  New York and New J e r s e y w ) ,  approved 
by r e s o l u t i o n  adopted  by t h e  Board o f  Es t ima te  ( C a l .  No. 
1-A)  on June 22, 1967 and a s  f u r t h e r  supplemented by 
Agreement, d a t e d  J u n e  18: 1970: m o n g  t h e  C i t y ,  t h e  P o r t  of 
N e w  York A u t h o r i t y  and Tenant  ( c o l l e c t i v e l y ,  t h e  " P o r t  - 
A u t h o r i t y  Agreement") i n  s o  f a r  a s  such  p r o v i s i o n s  a f f e c t  
t h e  P r o j e c t  Area,  and ( c )  t h e  r i g h t s  o f  t h e  P o r t  A u t h o r i t y  
o f  N e w  York and N e w  J e r s e y  w i t h  r e s p e c t  t o  t h e  n o r t h  and 
s o u t h  t u b e s  o f  t h e  P o r t  A u t h o r i t y  Trans-Hudson Corpora t ion . .  

TO HAVE AND TO HOLD t h e  same un to  Tenant ,  i t s  suc- 
c e s s o r s  and a s s i g n s ,  f o r  t h e  purposes  h e r e i n  set f o r t h  f o r  a  
te rm of 99  y e a r s  t o  commence June  1 8 ,  1970 ( t h e  "Lease 
Commencement D a t e " ) ,  and t o  end a t  12:OO o ' c l o c k  noon on 
June  1 8 ,  2069 ( t h e  " E x p i r a t i o n  D a t e n )  bo th  d a t e s  i n c l u s i v e ,  
u n l e s s  t h i s  Lease s h a l l  sooner  t t r m i n a t e  a s  h e r e i n a f t e r  pro- 
v ided .  

ARTICLE I11 

C o n s t r u c t i o n  of P r o j e c t  

SECTION 3.01. Tenant  a g r e e s  t h a t  upon d e l i v e r y  t o  
i t  of p o s s e s s i o n  o f  t h e  P r o j e c t  Area o r  any p o r t i o n  t h e r e o f  
i t  w i l l  on a l l  o r  s u c h  p o r t i o n  commence o r  cause  t o  be com- 
menced and comple te  o r  c a u s e  t o  be comple ted ,  w i t h o u t  c o s t  
t o  Landlord: 

( a )  r e l o c a t i o n  of a l l  t e n a n t s  and o c c u p a n t s  
w i t h i n  t h e  P r o j e c t  Area and t h e  d e x o l i t i o n  and reinoval 
o f  a l l  p i e r s ,  s t r u c t u r e s  and o t h e r  b u i l d i n g s  and in-  
provements now e r e c t e d  i n  t h e  P r o j e c t  Area; 

( b )  r e l o c a t i o n  and e x t e n s i o n  of e x i s t i n g  
p u b l i c  and p r i v a t e  u t i l i t i e s ,  a s  r e q u i r e d  from time t o  
t ime ; 



( c )  r e l o c a t i o n  and c o n s t r u c t i o n  of bulkheads  
and i n s t a l l a t i o n  of l a n d  f i l l  o r  p la t fo rming  i n  t h e  
P r o j e c t  Area; 

( d )  c o n s t r u c t i o n ,  i n s t a l l a t i o n  and e x t e n s i o n  
o n  t h e  P r o j e c t  Area of a l l  o t h e r  s i t e  improvements, in- 
c l u d i n g  b u t  n o t  l i m i t e d  t o  water ,  e l e c t r i c a l ,  s,ewer and 
o t h e r  p u b l i c  u t i l i t i e s ,  s t r e e t s  and o t h e r  C i v i c  
F a c i l  i t i e s ;  and 

( e )  c o n s t r u c t i o n  of  r e s i d e n t i a l ,  commercial ,  
c i v i c  and o t h e r  f a c i l i t i e s  and isprovernents on t h e  
P r o j e c t  Area; 

a l l  i n  s u b s t a n t i a l  accordance w i th  t h e  Has te r  Development 
P lan .  

SECTION 3.02. A. The c o n s t r u c t i o n  o f  a l l  Improve- 
ments  s h a l l  be s u b s t a n t i a l l y  i n  accordance w i th  t h e  Master  
Development Plan.  Except a s  provided i n  t h e  Large S c a l e  De- 

-.- velopment P l an  c o n s t i t u t i n g  a  p o r t i o n  of  t h e  Master Develop- 
ment P l an ,  Tenant s h a l l  n o t  be  r equ i r ed  t o  c o n s t r u c t  any 
s choo l  f a c i l i t i e s  i n  exce s s  of  193,000 s q u a r e  f e e t  o f  space ,  
indoor  o r  outdoor  r e c r e a t i o n a l  f a c i l i t i e s ,  c u l t u r a l  
f a c i l i t i e s ,  p o l i c e  o r  f i r e  s t a t i o n s  o r  neighborhood 
f a c i l i t i e s ,  whether o r  n o t  t h e  same s h a l l  be set  f o r t h  i n  
t h e  Master Development P l a n  u n l e s s  t h e  Has te r  Development 
P l a n  is  amended and such amendment c o n t e a p l a t e s  t h e  con- 
s t r u c t i o n  of  such f a c i l i t i e s .  A l l  C i v i c  F a c i l i t i e s  t o  be 
d e d i c a t e d  t o  t h e  C i t y  s h a l l  be  c o n s t ~ u c t e d  i n  accordance  
w i t h  t h e  t hen  c u r r e n t  requ i rements  of t h s  C i t y  f o r  compara- 
b l e  c o n s t r u c t i o n  i n  accordance w i th  p l a n s  and s p e c i f i c a t i o n s  
approved by t h e  depar tments  o f  t h e  C i t y  having j u r i s t i c t i o n ,  
and any such p o l i c e  s t a t i o n ,  f i r e  s t a t i o n ,  school  o r  o t h e r  
indoor  C i v i c  F a c i l i t y  r e q u i r e d  by t h e  Xas te r  Development 
P l an ,  r e c r e a t i o n a l  a r e a  o r  f a c i l i t y  o r  p u b l i c  open a r e a  
which Tenant  s h a l l  i n t end  s o  t o  o f f e r  f o r  d e d i c a t i o n  s h a l l  
b e  consen ted  t o  by t h e  C i t y  p r i o r  t o  t h e  c o n s t r u c t i o n  t he r e -  
o f .  

8. P r i o r  t o  t h e  commencencnt of any c o n s t r u c t i o n  
p r o j e c t  a t  t h e  P r o j e c t  Area, Tenant s h a l l  r eques t  t h e  idayor 
o f  t h e  C i t y  o r  t h e  Chairman of  t h e  Nev York C i t y  P lann ing  
Commission t o  c e r t i f y  t h a t  such c o n s t r u c t i o n  p r o j e c t  is i n  
s u b s t a n t i a l  conformance wi th  t h e  Haseer Development P l an .  
Any such r e q u e s t  s h a l l  be  accompanied by a l l  i n fo rma t ion  
reasonab ly  r equ i r ed  by t h e  Mayor o r  s a i d  Chairman f o r  t h e  



r e n d e r i n g  o f  any s u c h  c e r t i f i c a t i o n .  I f  t h e  Mayor o r  s a i d  
n o t  have r e sponded  t o  any  s u c h  r e q u e s t  w i t h i n  

d a y s  a f t e r  s u b m i s s i o n .  t h e  s a i d  c o n s t r u c t i o n  
b e  deemed t o  b e  i n  s u b s t a n t i a l  conformance  

w i t h  t h e  Master Development P l a n .  

SECTION 3.03. The Mastsr Development P l a n  may n o t  
b e  amended by T e n a n t  w i t h o u t  t h e  c o n s e n t  o f  Landlord .  

SECTION 3.04. A. Land lo rd  and T e n a n t  a g r e e  t h a t  
p r o m p t l y  f o l l o w i n g  t h e  c o m p l e t i o n  and  d e d i c a t i o n  t o  p u b l i c  
u s e  from t ime  t o  t i m e  o f  t h e  s t r e e t s  and  o t h e r  C i v i c  
F a c i l i t i e s  i n  t h e  P r o j e c t  Area ,  s u c h  a r e a s  s h a l l  b e  deemed 
e x c l u d e d  from t h e  demise  h e r e u n d e r  upon a c c e p t a n c e  t h e r e o f  
b y  t h e  C i t y .  The p a r t i e s  a g r e e  t o  e x e c u t e  and  d e l i v e r  s u c h  
documen t s  a s  may b e  n e c e s s a r y  o r  a p p r o p r i a t e  t o  s o  t e r m i n a t e  
t h e  d e m i s e  h e r e u n d e r .  

B. L a n d l o r d  a n d  T e n a n t  s h a l l  c o o p e r a t e  and u s e  
t h e i r  b e s t  e f f o r t s  t o  c a u s e  any  s t r e e t  mapping and demapping 
a s  may b e  r e q u i r e d  by T e n a n t  ' f o r  s a t i s f a c t o r y  deve lopmen t  
a n d  c o m p l e t i o n  of t h e  P r o j e c t .  

SECTION 3.05. A t  a l l  t i m e s  d u r i n g  t h e  c o n s t r u c -  
t i o n  of  any Improvements ,  T e n a n t  w i l l  n o t  d i s c r i m i n a t e  
a g a i n s t  any employee o r  a p p l i c a n t  f o r  employment b e c a u s e  o f  
r a c e ,  c o l o r ,  c r e e d  o r  n a t i o n a l  o r i g i n .  T e n a n t  w i l l  t a k e  a f -  
f  i r m a t i v e  a c t i o n  t o  e n s u r e  t h a t  e n p l o y e e s  and  a p p l i c a n t s  f o r  
employment a r e  T r e a t e d  w i t h o u t  r e g a r d  t o  t h e i r  r a c e ,  c o l o r ,  
c r e e d  o r  n a t i o n a l  o r i g i n .  A s  U S C ~  h e r e i n ,  t h e  te rm 
" T r e a t e d "  s h a l l  mean and i n c l u d e ,  w i t h o u t  1 i m i t a t i o n ,  t h e  
f o l l o w i n g :  r e c r u i t e d ,  whether  by a d v e r t i s i n g  o r  o t h e r  

. means; compensa ted ,  whe the r  i n  t h e  f o m  o f  r a t e s  o f  p a y  o r  
o t h e r  fo rms  o f  compensa t ion ;  s e l e c t e d  f o r  t r a i n i n g ,  i n c l u d -  
i n g  a p p r e n t i c e s h i p ;  promoted;  upgraded ;  downgraded; d e n o t e d ;  
t r a n s f e r r e d ;  l a i d  o f f ;  and  t e r m i n a t e d .  T e n a n t  w i l l  p o s t  i n  
c o n s p i c u o u s  p l a c e s  on  t h e  demised  p r e m i s e s ,  a v a i l a b l e  t o  em- 
p l o y e e s  o f  T e n a n t  and a p p l  i c a n t s  f o r  employment,  n o t i c e s  
p r o v i d e d  by L a n d l o r d  s e t t i n g  f o r t h  t h e  l a n g u a g e  of  t h i s  
n o n - d i s c r i m i n a t i o n  p r o v i s i o n ;  a n 9  

( a )  T e n a n t  w i l l ,  i n  a l l  s o l i c i t a t i o n s  o r  ad- 
v e r t i s e m e n t s  f o r  employees  ? l a c e d  by o r  on b e h a l f  of  
T e n a n t ,  s t a t e  t h a t  a l l  q u a l i f i e d  a 2 p l i c a n t s  w i l l  b e  
c o n s i d e r e d  f o r  employment v l t h o u t  r e g a r d  t o  r a c e ,  
c o l o r ,  c r e e d  o r  n a t i o n a l  o r i g i n ;  

( b )  T e n a n t  w i l l  s end  each l a b o r  u n i o n  o r  
o t h e r  r e p r e s e n t a t i v e  of  worke r s  wi;h which i t  h a s  a  



c o l l e c t i v e  b a r g a i n i n g  ag reemen t  o r  o t h e r  c o n t r a c t  o r  
u n d e r s t a n d i n g  a  n o t i c e  a d v i s i n g  s u c h  l a b o r  un ion  o r  
w o r k e r s '  r e p r e s e n t a t i v e  o f  T e n a n t ' s  agreement  a s  con- 
t a i n e d  i n  t h i s  S e c t i o n  and a copy t h e r e o f  s h a l l  b e  s e n t  
t o  Landlord  w i t h i n  t h r e e  ( 3 )  d a y s  of  n o t i f i c a t i o n  t o  
s u c h  un ion  o r  r e p r e s e n t a t i v e ;  

( c )  T e n a n t  w i l l  f u r n i s h  t o  Landlord  a l l  in-  
f o r m a t i o n  r e q u i r e d  by Landlord  p u r s u a n t  t o  t h i s  S e c t i o n  
and  w i l l  p e r m i t  a c c e s s  by Landlord  t o  its books ,  
r e c o r d s ,  and a c c o u n t s  f o r  t h e  p u r p o s e s  o f  i n v e s t i g a t i o n  
t o  a s c e r t a i n  compl i ance  w i t h  t h i s  S e c t i o n ;  

( d )  T e n a n t  w i l l  i n c l u d e  t h e  p r o v i s i o n s  of 
t h i s  S e c t i o n  i n  e v e r y  B a s i c  S u b l e a s e ,  s o  t h a t  s u c h  pro- 
v i s i o n s  w i l l  be  b i n d i n g  upon e a c h  Developer  w i t h  re-  
s p e c t  t o  c o n s t r u c t i o n '  u n d e r t a k e n  by any Developer  on 
t h e  P r o j e c t  Area. 

SECTION 3.06. To e v i d e n c e  c o s p l i a n c e  w i t h  t h e  
p r o v i s i o n s  o f  S e c t i o n  3.05, 3.07 and 3.08 h e r e o f ,  T e n a n t  
s h a l l  f u r n i s h  s u c h  Compliance R e p o r t s  a s  may from t i m e  t o  
time be r e q u i r e d  by L a n d l o r d ,  s u c h  r e p o r t s  t o  c o n t a i n  i n f o r -  
ma t ion  a s  t o  T e n a n t ' s  p r a c t i c e s ,  p o l i c i e s ,  p rograms,  enp loy -  
ment  p o l i c i e s  and employment s t a t i s t i c s .  Such Compliance 
R e p o r t s  s h a l l ,  i f  Land lo rd  s o  r e q u e s t s ,  c o n t a i n  t h e  f o l -  
lowing  a d d i t i o n a l  i n f o r m a t i o n :  

( a )  i n f o r m a t i o n  a s  t o  t h e  p r a c t i c e s ,  
p o l i c i e s  programs,  employment p o l i c i e s  and einploynent  
s t a t i s t i c s  of T e n a n t ' s  D e v e l o p e r s ;  and 

( b )  i f  T e n a n t  h a s  a  c o l l e c t i v e  b a r g a i n i n g  
ag reemen t  o r  o t h e r  c o n t r a c t  o r  u n d e r s t a n d i n g  w i t h  a  
l a b o r  un ion  o r  a n  agency  r e f e r r i n g  worke r s  o r  p r o v i d i n g  
o r  supervising.apprenticeship o r  t r a i n i n g  f o r  s u c h  wor- 
k e r s ,  s u c h  i n f o r m a t i o n  a s  t o  s u c h  l a b o r  u n i o n ' s  o r  
a g e n c y ' s  p r a c t i c e s  and p o l i c i e s  a f f e c t i n g  compl i ance  a s  
Land lo rd  may r e q u i r e ,  pro'vided t n a c  t o  t h e  e x t e n t  such  
i n f o r m a t i o n  is w i t h i n  t h e  e x c l u s i v e  p o s s e s s i o n  o f  a 
l a b o r  un ion  o r  a n  agency  r e f e r r r n g  worke r s  o r  p r o v i d i n g  
o r  s u p e r v i s i n g  a p p r e n t i c e s h i p  o r  t r a i n i n g ,  and s u c h  
l a b o r  un ion  o r  agency  s h a l l  r e f u s e  t o  f u r n i s h  s u c h  in -  
f o r m a t i o n  t o  T e n a n t ,  T e n a n t  s h a l l  s o  c e r t i f y  t o  Land- 
l o r d  a s  p a r t  of i t s  Compliance Repor t  and s h a l l  s e t  
f o r t h  what e f f o r t s  it h a s  made t o  o b t a i n  s u c h  informa-  
t i o n .  



SECTION 3.07. With r e s p e c t  t o  c o n s t r u c t i o n  of any 
Improvement a l l  p e r s o n s  employed by Tenant  w i l l  be p a i d ,  
w i t h o u t  s u b s e q u e n t  d e d u c t i o n  o r  r e b a t e  u n l e s s  e x p r e s s l y  au- 
t h o r i z e d  'by  law, n o t  less t h a n  t h e  miniauin h o u r l y  r a t e  re- 
q u i r e d  by law. Tenant  w i l l  i n c l u d e  t h e  r equ i rement  of  t h i s  
S e c t i o n  i n  e v e r y  B a s i c  S u b l e a s e  e n t e r e d  i n t o  by i t  w i t h  a  
Developer ,  s o  t h a t  such  requ i rement  w i l l  be b i n d i n g  on each 
Developer .  

SECTION 3.08. Tenan t  r e p r e s e n t s  t h a t  

( a )  it w i l l  employ on t h e  d e n i s e d  p remises ,  
wherever p o s s i b l e ,  r e s i d e n t s  of t h e  C i t y  and r e s i d e n t s  
o f  p o v e r t y  a r e a s  and wherever p o s s i b l e  and p r a c t i c a l ,  
a t  t h e  time Tenant  is s e e k i n g  t o  h i r e  a d d i t i o n a l  per-  
s o n n e l ,  employ p e r s o n n e l  r e f e r r e d  t o  Tenant by t h e  
Human Resources  A d m i n i s t r a t i o n  of  t h e  C i t y ;  and 

( b )  it w i l l  p r o v i d e  on-the-job t r a i n i n g  f o r  
new employees f o r  t r a i n e e  l e v e l  j o b s  a s  r e q u i r e d  by t h e  
Landlord .  

SECTION 3.09. Fees f o r  s e r v i c e s  of  a r c h i t e c t s ,  
e n g i n e e r s ,  a c c o u n t a n t s ,  a t t o r n e y s  and o t h e r  p r o f e s s i o n a l  
c o n s u l t a n t s  p a i d  by Tenant  s h a l l  be r e a s o n a b l e  and no more 
t h a n  g e n e r a l l y  p a i d  f o r  s i m i l a r  s e r v i c e s  by a g e n c i e s  of t h e  
S t a t e  of  New York. 

SECTION 3.10. S a l a r i e s  of a l l  employees and o f -  
f i c e r s  of Tenan t  s h a l l  be r e a s o n a b l e  and no more t h a n  qener -  
a l l y  p a i d  f o r  s i m i l a r  s e r v i c e s  by coinparable a g e n c i e s  
c r e a t e d  by t h e  S t a t e  of  N e w  York. 

ARTICLE I V  

B a s i c  Rent  and Rent Payab le  under Bas ic  S u b l e a s e s  

SECTION 4.01. A. Tenant  s h a l l  pay t o  Landlord a  
n e t  annua l  b a s i c  r e n t  ( t h e  "Bas ic  R e n t n ]  of  one d o l l a r  
( $ 1 . 0 0 ) ,  p a y a b l e  on J a n u a r y  l ' o f  each  yea r21  a t  t h e  o f f i c e s  
o f  Landlord .  

B. Commencing 1 2 0  days  a f t e r  t h e  end 
o f  t h e  f i r s t  f i s c a l  yea r  of  Tenant  and a n n u a l l y  t h e r e a f t e r ,  
Tenant  a l s o  s h a l l  pay t o  Land lo rd ,  a s  a d d i t i o n a l  r e n t  here-  
under ,  a l l  of  t h e  r e n t s ,  i s s u e s ,  p r o f i t s ,  revenue and income 
(de te rmined  on a  c a s h  b a s i s ]  d e r i v e d  f r o n  t h e  P r o j e c t  Area 



f o r  t h e  p r e c e d i n g  f i s c a l  yea r  of Tenant  i n  e x c e s s  o f  a l l  ob- 
l i g a t i o n s  i n c u r r e d  by Tenant  i n  such  f i s c a l  yea r  w i t h  re-  
s p e c t  t o  t h e  P r o j e c t  Area, i n c l u d i n g  w i t h o u t  l i m i t a t i o n ,  ( a )  
B a s i c  Rent ,  ( b )  Debt S e r v i c e ,  ( c )  t h e  c o s t  of  t h e  mainte-  
nance ,  r e p a i r ,  r e s t o r a t i o n  and r e c o n s t r u c t i o n  of a l l  
Improvements ( i n c l u d i n g  C i v i c  F a c i l i t i e s ) ,  ( d )  r e a s o n a b l e  
o p e r a t i n g  and a d m i n i s t r a t i v e  expenses ,  ( e )  a l l  amounts pro- 
v i d e d  by Tenant  t o  e s t a b l i s h  and m a i n t a i n  such  r e s e r v e s  a s  
may be r e q u i r e d  under t h e  I n d e n t u r e  and such  o t h e r  r e s e r v e s  
as may be approved by Landlord ,  ( f )  a l l  ainounts p a i d  over t o  
Tenant  by t h e  S t a t e  o f  N e w  York and r e q u i r e d  t o  be r e p a i d  t o  
t h e  S t a t e  by Tenant  p u r s u a n t  t o  s u b d i v i s i o n  4 o f  S e c t i o n  
1977-b o f  t h e  P u b l i c  A u t h o r i t i e s  Law, a s  amended and ( g )  a l l  
o t h e r  amounts p a i d  over  t o  Tenant  by t h e  S t a t e  of New York. 
Such a d d i t i o n a l  r e n t  a l s o  s h a l l  i n c l u d e  a l l  condemnation 
p r o c e e d s  r e c e i v e d  by Tenant  reduced o n l y  by t h e  amounts ex- 
pended 'by  Tenant  f o r  r e s t o r a t i o n  o r  r e p a i r  a s  h e r e i n  pro- 
v i d e d  and by amounts t o  which a  Developer s h a l l  become en- . 
t i t l e d  p u r s u a n t  t o  a  Bas ic  S u b l e a s e .  

SECTION 4 .02 .  Each Bas ic  S u b l e a s e  s h a l l  p r o v i d e  
f o r  t h e  payment t o  Tenant  of  a n e t  a n n u a l  b a s i c  r e n t  which 
s h a l l  n o t  be l e s s  than  t h e  fo l lowing  a a o u n t s  wi th  r e s g e c t  t o  
t h e  r e s p e c t i v e  p a r c e l s  d e s c r i b e d  below: 

( a )  P a r c e l s  improved w i t h  Subs id ized  
hous lnq .  

( i )  For t h e  p e r i o d  conmencing on t h e  
f i r s t  day  of  t h e  c a l e n d a r  inonth nox: succeeding t h e  
d a t e  of  i s s u a n c e  of  a  temporary C e r t i f i c a t e  o r  C t r t i f i -  
c a t e s  of Occupancy f o r  any d w e l l i n g  u n i t s  i n  any i n d i -  
v i d u a l  b u i l d i n g  on such  P a r c e l  ( t h e  "Rent  Commencement 
D a t e " )  and t e r m i n a t i n g  on t h e  e a r l i e r  of t h e  d a t e  of 
7 
issuance of  a  temporary Certificate o r  C e r t i f i c a e e s  of 
Occupancy f o r  a l l  of  t h e  d w e l l i n g  u n i t s  i n  any i n d i v i d -  
u a l  b u i l d i n g , o r  t h e  d a t e  of i s s u a n c e  of  a  permanent 
C e r t i f i c a t e  of Occupancy f o r  t h e  13grovements on such 
P a r c e l ,  an amount e q u a l  t o  t h e  s a x  of ( x )  6% o f  t h e  
p r o d u c t  ( e x p r e s s e d  i n  d o l l a r s )  o b t a i n e d  by m u l t i p l y i n g  
$ 2 , 0 0 0  by t h e  number of d w e l l i n g  a n i t s  coversd  by such 
temporary  C e r t i f i c a t e  o r  C e r t i f i c a t l s  of Occupancy o r  
by C e r t i f i c a t e s  t h e r e a f t e r  i s s u e d  f o r  such b u i l d i n g  or  
b u i l d i n g s  on such P a r c e l ,  p l u s  ( y )  t h e  S h e l t e r  Rent Tax 
E q u i v a l e n t  and t h e  Commercial Tax E q u i v a l e n t ,  i f  any.  

( i i )  For t h e  p e r i o d  coinmencing on t h e  



e a r l i e r  of t h e  d a t e  o f  i s s u a n c e  of  a  temporary C e r t i f i -  
c a t e  o r  C e r t i f i c a t e s  of  Occupancy f o r  a l l  of  t h e  dwel- 
l i n g  u n i t s  i n  any i n d i v i d u a l  b u i l d i n g  o r  t h e  d a t e  of  
i s s u a n c e  o f  a  permanent  C e r t i f i c a t e  o f  Occupancy f o r  
t h e  Improvenents  on s u c h  P a r c e l  and t e r m i n a t i n g  on t h e  
t h i r t i e t h  a n n i v e r s a r y  o f  t h e  Rent Commencement Da te ,  an  
amount e q u a l  t o  t h e  sum of  ( x )  63 o f  t h e  p r o d u c t  ( ex -  
p r e s s e d  i n  d o l l a r s )  o b t a i n e d  by m u l t i p l y i n g  $2,000 by 
t h e  number of  d w e l l i n g  u n i t s  c o n t a i n e d  i n  s a i d  Improve- 
ments,  p l u s  ( y )  t h e  S h e l t e r  Rent Tax Equ iva len t  and t h e  
Commercial Tax E q u i v a l e n t ,  i f  any.  

( i i i)  For t h e  p e r i o d  commencing on t h e  
t h i r t i e t h  a n n i v e r s a r y  o f  t h e  Rent  Commencement Date  and 
t e r m i n a t i n g  on t h e  f o r t y - f i r s t  a n n i v e r s a r y  t h e r e o f ,  an  
amount e q u a l  t o  t h e  sum of  ( x )  6% o f  t h e  p r o d u c t  (ex-  
p r e s s e d  i n  d o l l a r s )  o b t a i n e d  by a u l t i p l y i n g  $2,000 by 
t h e  number of  d w e l l i n g  u n i t s  c o n t a i n e d  i n  s a i d  Improve- 
ments,  p l u s  ( y )  t h e  Tax E q u i v a l e n t .  

( i v )  For t h e  p e r i o d  commencing on t h e  
f o r t y - f i r s t  a n n i v e r s a r y  o f  t h e  Rent Commencement Date 
and t e r m i n a t i n g  on t h e  E x p i r a t i o n  Date ,  an amount e q u a l  
t o  t h e  sum of ( x )  6% o f  t h e  f a i r  market  v a l u e  o f  e a c h  
P a r c e l  (de te rmined  from t ime t o  t ime a s  h e r e i n a f t e r  
p r o v i d e d ) ,  c o n s i d e r e d  a s  unimproved ( e x c e p t  f o r  
T e n a n t ' s  s i t e  improvements)  and unencumbered by t h i s  
Lease ,  p l u s  ( y )  t h e  Tax E q u i v a l e n t .  The f a i r  market  
v a l u e  o f  each  P a r c e l ,  u n l e s s  t h e  s a n e  s h a l l  be a g r e e d  
upon by t h e  p a r t i e s  a t  l e a s t  twelve  months b e f o r e  s a i d  
f o r t y - f i r s t  a n n i v e r s a r y ,  and e v e r y  t e n t h  a n n i v e r s a r y  
t h e r e a f t e r ,  s h a l l  be a s c e r t a i n e d  and determined by ap- 
p r a i s a l  i n  t h e  manner p rov ided  i n  A r t i c l e  X V I I  h e r e o f .  
No twi ths tand ing  t h e  p r o v i s i o n s  of  c l a u s e s  ( i )  ( y )  , 
( i i)  ( y )  , ( i i i )  ( y )  and ( i v )  ( y )  o f  t h i s  pa ragraph  ( a ) ,  no  
Tax E q u i v a l e n t  o r  She1 t e r  Zent Tax Equ iva len t  ( a s  t h e  
c a s e  may be)  s h a l l  be payab le  w i t h  r e s p e c t  t o  any  
P a r c e l  a s  long  a s  t h e  Developer of such  P a r c e l  is t h e  
New York S t a t e  Housing Finance  Agency provided t h a t  
such  Agency has  n o t  en te rzed  i n t o  an agreement t o  pay 
a n n u a l  sums i n  l i e u  o f  t a x e s  t o  t h e  C i t y  a s  a u t h o r i z e d  
by S e c t i o n  4 4 ( 1 3 )  of  t h e  P r i v a t e  sousing Finance  Law. 

( v )  Notwi ths tand ing  any o t h e r  p r o v i -  
s i o n s  of t h i s  S e c t i o n  4 . 0 2 ( a ) ,  i f  and a s  long  a s  a  
B a s i c  Sub lease  c o v e r i n g  such P a r c e l  is s u b j e c t  t o  a  
Mortgage i n s u r e d ,  r e i n s u r e d  o r  he ld  by t h e  F e d e r a l  



Housing commissioner o r  g i v e n  t o  t h e  F e d e r a l  Housing 
Commissioner i n  c o n n e c t i o n  w i t h  a  r e s a l e  o r  t h e  demised 
p r e m i s e s  a r e  a c q u i r e d  and he ld  by t h e  F e d e r a l  Housing 
Commissioner because  of  a  d e f a u l t  under s a i d  mortgage,  
t h e  n e t  annua l  b a s i c  r e n t  s h a l l  be n o t  l e s s  t h a n  t h e  
f o l l o w i n g  amounts : 

( A )  For t h e  p e r i o d  comaencing on t h e  Rent 
Commencement Date and t e r m i n a t i n g  on t h e  e a r l i e r  
o f  t h e  d a t e  o f  i s s u a n c e  o f  a temporary C e r t i f i c a t e  
o r  C e r t i f i c a t e s  of  Occupancy f o r  a l l  o f  t h e  dwel- 
l i n g  u n i t s  i n  any i n d i v i d u a l  b u i l d i n g  o r  t h e  d a t e  
o f  i s s u a n c e  o f  a permanent  C e r t i f i c a t e  o f  
Occupancy f o r  the Impravemtnts on s u c h  P a r c e l ,  an 
amount e q u a l  t o  t h e  sum of ( x )  69 o f  t h e  p r o d u c t  
( e x p r e s s e d  i n  d o l l a r s )  o b t a i n e d  by m u l t i p l y i n g  
$2,000 by the number of d w e l l i n g  u n i t s  covered  by 
s u c h  temporary  C e r t i f i c a t e  o r  C e r t i f i c a t e s  o f  
Occupancy o r  by C e r t i f i c a t e s  t h e r e a f t e r  i s s u e d  f o r  
such  b u i l d i n g  o r  b u i l d i n g s  on such  P a r c e l ,  p l u s  
( y )  t h e  S h e l t e r  Rent Tax Equ iva len t . '  

( B )  For t h e  p e r i o d  comsencing on t h e  e a r l i e r  
o f  t h e  d a t e  o f  i s s u a n c e  o f  a  temporary C e r t i f i c a t e  
o r  C e r t i f i c a t e s  of  Occupancy f o r  a l l  of t h e  dwel- 
l i n g  u n i t s  i n  any i n d i v i d u a l  b u i l d i n g  o r  t h e  d a t e  
o f  i s s u a n c e  o f  a  permanent  C e r t i f i c a t e  of 
Occupancy f o r  t h e  Improvements on such  P a r c e l  and 
t e r m i n a t i n g  on t h e  f o r t i e t h  a n n i v e r s a r y  of  t h e  
Rent  Commencement Date ,  an  m o u n t  e q u a l  t o  t h e  sum 
o f  ( x )  -6% o f  t h e  p r o d u c t  ( e x 3 r e s s e d  i n  d o l l a r s )  
o b t a i n e d  by m u l t i p l y i n g  $ 2 , 0 0 0  by t h e  nunber of  
d w e l l i n g  u n i t s  c o n t a i n e d  i n  s a i d  Improvenents  , 
p l u s  ( y )  t h e  S h e l t e r  Rent Tax E q u i v a l e n t .  

( C )  For t h e  p e r i o d  corn!nencing on t h e  f o r -  
t i e t h  a n n i v e r s a r y  o f  t h e  Rent Commencement Date 
and t e r m i n a t i n g  on t h e  f i f t i e t h  a n n i v e r s a r y  of  t h e  
Rent  Commencement Date ,  an a s o u n t  e q u a l  t o  t h e  sum 
o f  ( x )  6% o f  t h e  p r o d u c t  ( e x p r e s s e d  i n  d o l l a r s )  
o b t a i n e d  by m u l t i p l y i n g  $2,000 by t h e  nunber of 
d w e l l i n g  u n i t s  c o n t a i n e d  i n  s a i d  Improvenents ,  
p l u s  ( y )  t h e  Tax E q u i v a l e n t .  

( D )  For t h e  p e r i o d  coanencing on t h e  f i f -  
t i e t h  a n n i v e r s a r y  of  t h e  R = > t  Commencement Date 
and t e r m i n a t i n g  on t h e  E x ~ i r a t i o n  Date, an ainount 
e q u a l  t o  t h e  sum of ( x )  6 %  of  t h e  f a i r  market  



value  of each Pa rce l  (determined from time t o  time 
a s  h e r e i n a f t e r  provided) considered a s  unimproved 
( excep t  fo r  Tenant ' s  s i t e  inprovements) and unen- 
cumbered by t h i s  Lease, p l u s  ( y )  the  Tax 
Equiva len t .  The f a i r  n a r k e t  value of each Pa rce l ,  
u n l e s s  the  same s h a l l  be agreed upon by the par- 
t i e s  a t  l e a s t  twelve months before  s a i d  f i f t i e t h  
anniversary ,  and every t e n t h  anniversary  the rea f -  
t e r #  s h a l l  be a sce r t a ined  and determined by ap- 
p r a i s a l  i n  t he  manner provided i n  A r t i c l e  X V I I  
hereof .  

( b )  Parce ls  improved with r e s i d e n t i a l  Improve- 
ments o the r  than Subsidized Eiousinq. 

( i )  For t he  per iod  commencing on the 
Rent Commencement Date and te rmina t ing  on the  e a r l i e r  
of t h e  d a t e  of i s suance  of a  temporary C e r t i f i c a t e  or 
C e r t i f i c a t e s  of Occupancy fo r  a l l  of t he  dwel l ing  u n i t s  
i n  any ind iv idua l  bu i ld ing  or  t h e  d a t e  of i s suance  of a 
permanent C e r t i f i c a t e  of Occupancy fo r  t h e  Improvements 
on such Pa rce l ,  an amount equal  t o  the  sum of ( a )  a 
Pro-Rata Por t ion  of 6 %  of the  f a i r  na rke t  va lue  o f  each 
Parce l  (determined from time t o  time a s  h e r e i n a f t e r  
provided)  considered a s  unencumbered by t h i s  Lease and 
a s  unimproved except  for  Tenant ' s  s i t e  improveaents 
(whether o r  no t  i n s t a l l e d  a t  such t i n e ) ,  p l u s  ( b )  a Pro 
Rata Po r t ion  of an amount equal t o  ( A )  t he  Tax 
Equivalent  l e s s  ( B )  t he  amount of exemptions or  aba te -  
ments, i f  any, t h a t  would be a v a i l a b l e  t o  the  Developer 
of the  r e l e v a n t  Pa rce l  under Sec t ion  4 2 1  of  t he  Real 
Proper ty  Tax Law or under any o the r  law which now or 
h e r e a f t e r  g r a n t s  abatement 3f or exeapt ions  o r  r e l i e f  
from r e a l  e s t a t e  t a x e s  t o  an owner of r e a l  p rope r ty  i n  
t h e  Borough of Manhattan (o r  of any successor  t o  any of 
s a i d  laws)  i f  t h e  Developer of such Parce l  were t h e  f e e  
owner thereof  and would otherwise  be  e n t i t l e d  t o  such 
exemptions or abatements and i f  t h e  P r o j e c t  Area and 
Improvements were not  exempt from sach t axes .  

( i i )  For the  period commencing on the 
e a r l i e r  of the  d a t e  of issuance of a  temporary C e r t i f i -  
c a t e  or  C e r t i f i c a t e s  of Occupancy for  a l l  of t he  dwel- 
l i n g  u n i t s  i n  any ind iv idua l  bu i ld ing  or the  d a t e  of 
i s suance  of a  permanent C e r t i f i c a t e  of Occupancy for  
t h e  Improvements on such Pzrcel  and te rmina t ing  on the 
Expi ra t ion  Date, an amount equal t o  the  sum of ( a )  6 %  



o f  t h e  f a i r  market  v a l u e  o f  each  P a r c e l  (de te rmined  
from time t o  time a s  h e r e i n a f t e r  p rov ided)  c o n s i d e r e d  
a s  unencumbered by t h i s  Lease  and a s  uniaproved e x c e p t  
f o r  T e n a n t ' s  s i t e  improvements (whether  or n o t  in -  
s t a l l e d  a t  such  t i m e ) ,  p l u s  ( b )  an m o u n t  e q u a l  t o  ( A )  
t h e  Tax E q u i v a l e n t  l e s s  (8) t h e  a a o u n t  o f  exempt ions  o r  
abatements ,  if any,  t h a t  would be a v a i l a b l e  t o  t h e  De- 
v e l o p e r  o f  t h e  r e l e v a n t  P a r c e l  under S e c t i o n  421 o f  t h e  
Real P r o p e r t y  Tax Law o r  under any o t h e r  law which now 
o r  h e r e a f t e ?  g r a n t s  abatement  of  o r  exemptions o r  re-  
l i e f  from r e a l  e s t a t e  t a x e s  t o  an  Owner of r e a l  p roper -  
t y  i n  t h e  Borough of Manhattan ( o r  o f  any s u c c e s s o r  t o  
any of s a i d  l aws)  i f  t h e  Developer o f  such P a r c e l  were 
t h e  f e e  owner t h e r e o f  and would o t h e r w i s e  be e n t i t l e d  
t o  such exemptions o r  aba tements  and i f  t h e  P r o j e c t  
Area and Improvements were n o t  exempt from such  t a x e s .  

For t h e  purposes  of  t h i s  pa ragraph  (51, t h e  f a i r  market  
v a l u e  o f  each  P a r c e l  s h a l l  be de te rmined  a s  o f  t h e  d a t e  
a  B a s i c  Sub lease  c o v e r i n g  such  P a r c e l  is executed  and 
d e l i v e r e d  by Tenant  t o  t h e  Developer under s a i d  Bas ic  
S u b l e a s e  by a p p r a i s a l  i n  t h e  mannar provided i n  A r t i c l e  
X V I I  h e r e o f ,  commenced a t  t h e  r e q u e s t  of Tenant ,  u n l e s s  
t h e  p a r t i e s  s h a l l  have agreed  upon s a i d  f a i r  market  
v a l u e  p r i o r  t h e r e t o  and s h a l l  be r eds te rmined  a s  o f  t h e  
t w e n t y - f i f t h  a n n i v e r s a r y  and t h e  f o r t i e t h  a n n i v e r s a r y  
o f  t h e  Rent Commencement Date and a s  of  each subsequen t  
f i f t e e n t h  a n n i v e r s a r y  t h e r e o f  ( s a i d  t w e n t y - f i f t h  and 
f o r t i e t h  a n n i v e r s a r i e s  and each s u 5 s t q u e n t  f i f t e e n t h  
a n n i v e r s a r y  being h e r e i n a f t e r  r e f e r r c d  t o  a s  t h e  
" ~ e a p p r a i s a l   ate o r  D a t e s n )  by a p p r a i s a l  i n  t h e  manner 
p rov ided  i n  A r t i c l e  X V I I  h e r e o f ,  u n l t s s  a t  l e a s t  twelve  
months b e f o r e  each R e a p p r a i s a l  Date t h e  p a r t i e s  s h a l l  
have agreed upon s a i d  f a i r  market  v a l u e .  Notwithstand- 
ing  any r e d e t e r m i n a t i o n  o f  such  f a i r  n a r k e t  v a l u e  on 
t h e  t w e n t y - f i f t h  a n n i v e r s a r y  d a t e ,  u n l e s s  Tenant  s h a l l  
o t h e r w i s e  d e t e r m i n e ,  t h e  n e t  annua l  b a s i c  r z n t a l  pay- 
a b l e  on and a f t e r  such R e a p p r a i s a l  Date and u n t i l  t h e  
n e x t  R e a p p r a i s a l  Date s h a l l  n o t  excaod t h e  sam of ( x )  
t h e  n e t  annua l  b a s i c  r e n t a l  payab le  i n  t h e  twelve-month 
p e r i o d  i iamediately p r e c e d i n g  t h e  X r a ? p r a i s a l  Date p l u s  
( y )  15% of t h e  n e t  annua l  b a s i c  r e n t s 1  r e f e r r e d  t o  i n  
t h e  p r e c e d i n g  c l a u s e  ( x )  nor s h a l l  t h e  n e t  annua l  b a s i c  
r e n t a l  payab le  on and a f t e r  such  Rea?pra i sa l  Date be 
l e s s  than  t h e  n e t  annua l  b a s i c  r e n t a l  r e f e r r e d  t o  i n  
t h e  p reced ing  c l a u s e  ( x )  minus t h s  pa rcen tage  r e f e r r e d  
t o  i n  t h e  p r e c e d i n g  c l a u s e  (y). 



( c )  P a r c e l s  improved w i t h  t h e  American 
S tock  Exchange f a c i l i t y  

Such amount a s  Tenant  may d e t e r m i n e  i n  
i ts  s o l e  d i s c r e t i o n .  

Commencing on t h e  e a r l i e r  of t h e  d a t e  o f  
i s s u a n c e  o f  a  temporary C e r t i f i c a t e  o r  C e r t i f i c a t e s  of 
Occupancy o r  a  permanent C e r t i f i c a t e  o f  Occupancy f o r  
each  o f  t h e  Improvements on t h e  r e l t v a n t  P a r c e l ,  an 
amount e q u a l  t o  t h e  sum of ( i )  ground r e n t  i n  s u c h  
amount as Tenant  may d e t e r m i n e  i n  its s o l e  d i s c r e t i o n ,  
p l u s  ( ii) an  .amount e q u a l  t o  ( x )  t h e  Tax E q u i v a l e n t  ' 

less ( y )  a p o r t i o n  of  t h e  Aggregate Exemption ( h e r e i n -  
a f t e r  d e f i n e d ) .  The Aggregate  Exemption s h a l l  be made 
a v a i l a b l e  t o  t h e  Developer over  a  t e n  ( 1 0 )  yea r  p e r i o d  
a s  a  c r e d i t  a g a i n s t  t h e  Tax E q u i v a l e n t .  The p o r t i o n  o f  
t h e  Aggregate Exemption t o  be made a v a i l a b l e  i n  e a c h  
y e a r  of such  t e n  ( 1 0 )  y e a r  ? e r i o d  s h a l l  be d e t e r n i n e d  
by Tenant  i n  its s o l e  d i s c r e t i o n .  A s  used i n  t h i s  Sec- 
t i o n  4 . 0 2 ( d ) ,  t h e  term "Aggregate Exeapt ionW s h a l l  mean 
an  aqount  n o t  i n  e x c e s s  of 150% o f  t h e  a g g r e g a t e  amount 
o f  t h e  maximum exemptions t h a t  may be made a v a i l a b l e  t o  
t h e  Developer of t h e  r e l e v a n t  P a r c e l  under S e c t i o n  
489-ddd(2) of t h e  Real  P r o p e r t y  Tax Law ( a s  t h e  same 
was i n  e f f e c t  on J a n u a r y  1, 1980) and t h e  r e g u l a t i o n s  
i s s u e d  p u r s u a n t  t h e r e t o ,  i f  t h e  Developer of s u c h  
P a r c e l  were t h e  f e e  owner t h e r e o f  and i f  t h e  P r o j e c t  
Area and Improvements were n o t  e x e z p t  from such  t a x e s  
( i t  being agreed  t h a t  f o r  t h e  purposes  of such  Law, t h e  
Improvements c o n s t r u c t e d  by t h e  Developer of t h e  r e l e -  
v a n t  P a r c e l  s h a l l  be deemed t o  be  d e s i g n a t e d  a s  "spe-  
c i a l l y  neededn p u r s u a n t  t o  S e c t i o n  489-eee t h e r e o f ) .  

( e )  P a r c e l s  improved v i t b  coinmercial Improve- 
ments o t h e r  than  t h o s e  d e s c r i b e d  i n  para-  
g r a p h s  ( c )  and ( d )  of  t h i s  S e c t i o n  4.02 

Commencing on t h e  e a r l i e r  of t h e  d a t e  of  
i s s u a n c e  of a  temporary C e r t i f i c a t e  o r  C e r t i f i c a t e s  of 
Occupancy o r  a  permanent  C e r t i f i c a t ?  of Occupancy f o r  



each of  t h e  Improvements on t h e  d a t e  o f  i s s u a n c e  of  a  
permanent  C e r t i f i c a t e  o f  Occupancy f o r  each o f  t h e  Im-  
provements on t h e  r e l e v a n t  P a r c e l ?  an  amount e q u a l  t o  
t h e  sum of  ( i )  ground r e n t  i n  sucn amount a s  T e n a n t  may 
d e t e r m i n e  i n  i t s  s o l e  d i s c r e t i o n ,  p l u s  ( i i )  a n  amount 
e q u a l  t o  ( x )  t h e  Tax E q u i v a l e n t  l e s s  ( y )  . a t  T e n a n t ' s  
o p t i o n ,  e i t h e r  ( A )  an  amount de te rmined  by t h e  Mayor of 
t h e  C i t y  o r  ( B )  an amount d e t e r n i n e d  by t h e  I n d u s t r i a l  
and Commercial I n c e n t i v e  Board of  t h e  C i t y  ( o r  succes -  
s o r  t h e r e t o  o r  i t s  e q u i v a l e n t ,  i f  any)  i n  a c c o r d a n c e  
w i t h  S e c t i o n s  489-aaa e t  se . of t h e  Real P r o p e r t y  Tax 
taw ( a s  t h e n  i n  e f f e c t r a $ a n y  o t h e r  law which now o r  
h e r e a f t e r  g r a n t s  abatement  o f  o r  exemptions o r  r e l i e f  
from r e a l  e s t a t e  t a x e s  t o  an owner of  r e a l  p r o p e r t y  i n  
t h e  Borough of Manhattan ( o r  of any s u c c e s s o r  t o  any o f  
s a i d  l aws)  a s  i f  t h e  Developer o f  such  P a r c e l  were  t h e  
f e e  owner t h e r e o f  and i f  t h e  P r o j e c t  Area and Improve- 
ments  were n o t  exempt from such  t a x e s .  

SECTION 4.03. The r e n t s ,  ~ s s u ~ S ,  p r o f i t s ,  revenue 
and income ( f rom s a l e ,  r e n t a l ,  condeanat ron o r  any s o u r c e  
wha t soever )  d e r i v e d  from t h e  P r o j e c t  Area and any f u n d s  bor- 
rowed by Tenant  s h a l l  n o t  be used f o r  any purpose  e x c e p t  ( i )  
a s  contempla ted  by t h i s  Lease,  o r  ( i i )  w i t h  r e s p e c t  t o  t h e  
P r o j e c t  Area. 

ARTICLE V 

Payinent of Charges f o r  Nunic ipa l  
and P u b l i c  U t i l i t i e s  

SECTION 5.01. Tenant  s h a l l  c a u s e  each Developer  
t o  pay a l l  w a t e r ,  sewer r e n t s ,  r a t e s  and c h a r g e s  f o r  p u b l i c  
u t i l i t i e s ,  l i c e n s e  and p e r m i t  f e e s  and o t h e r  s i m i l a r  govern-  
menta l  c h a r g e s  ( c o l l e c t i v e l y ,  " I m p o s i t i o n s " )  which a t  any 
t ime d u r i n g  t h e  term of t h i s  Lease nay b e  a s s e s s e d ,  l e v i e d ,  
conf i rmed,  imposed upon o r  becone a  l i e n  on any P a r c e l  and 
t h e  Improvements t h e r e o n ,  w i t h o u t  i n  any s a n n e r  r e l t a s i n g  
Tenant  from t h e  o b l i g a t i o n s  t o  nake sucn  payments. 

SECTION 5.02. Any I n p o s i t i o n  r e l a t i n g  t o  a f i s c a l  
p e r i o d ,  a  p a r t  of which is inc luded  w i t h i n  t h e  te rm of  t h i s  
Lease and a p a r t  of which is inc luded  i n  a  p e r i o d  o f  t i n e  
p r i o r  t o  t h e  d a t e  hereof  o r  i n  a pe r iod  of  time a f t e r  t h e  
e x p i r a t i o n  of t h e  term of  t h i s  Lease ,  s h a l l  (whether  o r  n o t  
such  I m p o s i t i o n  s h a l l  be a s s e s s e d ,  l e v i e d ,  conf i rmed ,  



inposed upon o r  i n  r e s p e c t  o f  o r  becomo a  l i e n  upon t h e  
P r o j e c t  Area, o r  s h a l l  become payab le  p r i o r  t o  o r  d u r i n g  o r  
a f t e r  t h e  te rm of t h i s  Lease)  be a d j u s t e d  between Landlord 
and Tenant  so t h a t  Tenant  s h a l l  pay t h a t  p o r t i o n  o f  s u c h  
I m p o s i t i o n  which t h a t  p a r t  o f  s u c h  f i s c a l  p e r i o d  i n c l u d e d  
w i t h i n  t h e  te rm of t h i s  Lease b e a r s  t o  s u c h  f i s c a l  p e r i o d .  

SECTION 5.03. Tenant  o r  any Developer s h a l l  have 
t h e  r i g h t  t o  c o n t e s t  t h e  amount o r  v a l i d i t y ,  i n  whole o r  i n  
p a r t ,  of  any I m p o s i t i o n  and o f  t h e  a s s e s s e d  v a l u a t i o n  of  any 
P a r c e l  by a p p r o p r i a t e  l e g a l  p r o c e e d i n g s  d i l i g e n t l y  conducted  
i n  good f a i t h  w i t h o u t  any c o s t  t o  Landlord .  The t e r m s  upon 
which any Developer may c o n t e s t  I m p o s i t i o n s  s h a l l  be a s  set  
f o r t h  i n  such  Deve loper ' s  B a s i c  S u b l e a s e .  

ARTICLE V I  

-. I n s u r a n c e  

SECTION 6.01. Tenant  s h a l l  keep t h e  C i v i c  
F a c i l i t i e s  ( p r i o r  t o  d e d i c a t i o n  t h e r e o f )  and s h a l l  o r  s h a l l  
c a u s e  each  Developer t o  keep t h e  Improve len t s  e r e c t e d  on 
e a c h  P a r c e l  demised t o  such  Developer i n s u r e d  f o r  t h e  mutual 
b e n e f i t  o f  Landlord ,  Tenant  and such  Developer a g a i n s t :  

( a )  l o s s  o r  damage by f i r e ,  and such  o t h e r  
r i s k s  a s  may be i n c l u d e d  i n  t h e  s t a n d a r d  form of  ex- 
tended coverage  endorsement from t i x e  t o  time a v a i l -  
a b l e ,  and war r i s k s ,  when and t o  t n a  e x t e n t  such  war 
r i s k  i n s u r a n c e  is g s n e r a l l y  o b t a i n a b l e  from t h e  United 
S t a t e s  Government or  an  agency t h e r = o f ,  i n  amounts s u f -  
f i c i e n t  i n  each  c a s e  t o  p r e v e n t  any insured  the reunder  
from becoming a  c o i n s u r e r  w i t h i n  t h e  te rms of t h e  ap- 
p l i c a b l e  p o l i c i e s ,  and i n  any e v e n t ,  i n  an anoun t  n o t  
less  t h a n  e i g h t y  per  centum ( 8 0 % )  02 t h e  f u l l  i n s u r a b l e  
v a l u e  o f  t h e  Improvements; 

( b )  l o s s  o r  damage by l t s k a g e  of s p r i n k l e r  
s y s t e m s ,  i f  any,  o r  by e x p l o s i o n  of h igh p r e s s u r e  steam 
b o i l e r  o r  p r e s s u r e  v e s s e l k ,  a i r - c o n d i t i o n i n g  equipment 
o r  s i m i l a r  a p p a r a t u s ,  i f  any ,  i c s t a l l e d  i n  t h e  Inprove- 
ments  i n  such r e s p e c t i v e  amounts a s  is c u s t o m a r i l y  c a r -  
r i e d  by p r u d e n t  owners of l i k e  b u i l d i n g s  and iinprove- 
ments;  

( c )  l o s s  o r  damage by such o t h e r  h a z a r d s  and 
i n  such amounts a s  is  c u s t o m a r i l y  c a r r i e d  by p r u d e n t  



owners of l i k e  b u i l d i n g s  and improveaents ,  hav ing  re-  
g a r d  t o  t h e  c h a r a c t e r  o f  t h e  Improvenents  and t h e  use  
t h e r e o f ;  and 

( d )  l o s s  o r  r e n t a l ,  under a  r e n t a l  v a l u e  in- 
s u r a n c e  p o l i c y  c o v e r i n g ,  t o  t h e  e x t e n t  o b t a i n a b l t ,  r i s k  
o f  l o s s  due  t o  t h e  o c c u r r e n c e  of  any o f  t h e  h a z a r d s  de- 
s c r i b e d  i n  t h i s  S e c t i o n  6 . 0 1 ( a )  he reof  i n  an m o u n t  n o t  
l e s s  than t h e  a g g r e g a t e  r equ i rements ,  f o r  a  p e r i o d  of 
twelve  ( 1 2 )  months f o l l o w i n g  t h e  o c c u r r e n c e  o f  t h e  in-  
s u r e d  c a s u a l t y ,  of  r e n t  and a l l  i t e s s  o f  a d d i t i o n a l  
r e n t  payab le  under t h e  r e l e v a n t  B a s i c  S u b l e a s e .  

The term " F u l l  I n s u r a b l e  Valuen s h a l l  mean t h e  ac- 
t u a l  replacement  c o s t  of t h e  Improvements ( e x c l u d i n q  founda- 
t i o n  and e x c a v a t i o n  c o s t s )  l e s s - p h y s i c a l  d e p r e c i a t i o n  and 
s h a l l  be de termined a t  t h e  r e q u e s t  of Landlord by an a r c h i -  
t e c t ,  a p p r a i s e r ,  a p p r a i s a l  company o r  one o f  t h e  i n s u r e r s  
under t h e  f i r e  i n s u r a n c e  p o l i c i e s  b u t  such d e t e r m i n a t i o n  
s h a l l  n o t  be  r e q u i r e d  t o  be  made more f r e q u e n t l y  t h a n  once  
e v e r y  t h r e e  ( 3 )  y e a r s .  

SECTION 6.02. Tenant  covenan t s  t o  c a u s s  e a c h  De- 
v e l o p e r  t o  m a i n t a i n  w i t h  r e s p e c t  t o  e a c h  P a r c e l  d z n i s c d  t o  
s u c h  Developer under a  Bas ic  Sub lease  coaprehens ive  g e n e r a l  
l i a b i l i t y  i n s u r a n c e  a g a i n s t  c l a i m s  f o r  p e r s o n a l  i n j u r y  o r  
d e a t h  and damage t o  p r o p e r t y  o c c u r r i n g  i n  o r  abou t  t h e  
P a r c e l  d e a i s e d  by t h e  Bas ic  Sub lease  w i t h  such  l i n i t s  a s  is 
c u s t o m a r i l y  c a r r i e d  by p r u d e n t  owners of l i k e  b u i l d i n g s  and 
improvements b u t  n o t  l e s s  t h a n  t h e  l i m i t s  p rov ided  i n  Sec- 
t i o n  6 .03  h e r e o f .  

SECTION 6.03. Tenant  covenan t s  t o  m a i n t a i n  f o r  
t h e  mutual  b e n e f i t  of  Landlord ,  UDC and Tenant  c o a o r e h e n s i v e  
g e n e r a l  l i a b i l i t y  i n s u r a n c e  a g a i n s t  c l a i a s  f o r  p e r s o n a l  in -  
j u r y  o r  d e a t h  and damage t o  p r o p e r t y  o c c u r r i n g  i n  o r  a b o u t  
t h e  P r o j e c t  Area ( o t h e r  than  any P a r c e l  o r  P a r c e l s  w i t h  re-  
s p e c t  t o  which i n s u r a n c e  i s  main ta ined  i n  accordance  w i t h  
t h e  p r o v i s i o n s  of  S e c t i o n  6 . 0 2  h e r e o f )  w i t h  l i m i t s  or' n o t  
l e s s  than  $1,000,000 i n  r e s p e c t  of  p t r s o n a l  i n j u r y  o r  d e a t h  
t o  any one person and $5,000,000 i n  r e s ? e c t  of p s r s o n a l  in-  
j u r y  o r  d e a t h  t o  any number of  p e r s o n s  i n  any one a c c i d e n t  
and n o t  l e s s  than  $500,000 f o r  dainagt t o  p r o p e r t y .  

SECTION 6.04. In  t h e  e v e n t  any Developer s h a l l  
f a i l  t o  keep t h e  Improvements on t h e  P a r c e l  o r  P z r c e l s  



demised t o  s u c h  Developer p u r s u a n t  t o  a  Bas ic  Sub lease  in-  
su red  a s  p rov ided  i n  S e c t i o n  6.01 he reof  o r  s h a l l  f a i l  t o  
m a i n t a i n  t h e  comprehensive g e n e r a l  l i a b i l i t y  insurance  a s  
provided i n  S e c t i o n  6.02 h e r e o f ,  Tenant  covenan t s  and a g r e e s  
t o  t ake  o u t  and m a i n t a i n ,  a t  i t s  s o l e  c o s t  and expense ,  in- 
su rance  o f  t h e  c h a r a c t e r  and i n  t h e  amounts r e q u i r e d  t o  be 
k e p t  and main ta ined  p u r s u a n t  t o  S e c t i o n s  6.01 and 6.02 
he reof .  

SECTION 6.05. During any t i n e  when Improvements 
a r e  i n  t h e  p r o c e s s  o f  be ing c o n s t r u c t e d ,  r e c o n s t r u c t e d  ( o r  
r e p a i r e d  o r  a l t e r e d  and t h e  c o s t  o f  such  r e p a i r  and a l t e r a -  
t i o n  is i n  e x c e s s  o f  $50,000) ,  Tenant  s h a l l  p rov ide  and keep 
i n  f o r c e ,  o r  c a u s e  t o  be p rov ided  and k e p t  i n  f o r c e ,  a t  its 
own c o s t  and expense ,  t h e  f o l l o w i n g  i n s u r a n c e :  

. ( a )  Worker's Compensation insurance  c o v e r i n g  
a l l  p e r s o n s  employed i n  c o n n e c t i o n  w i t h  t h e  c o n s t r u c -  
t i o n  work and w i t h  r e s p e c t  t o  whom d e a t h  o r  b o d i l y  in- 
j u r y  c l a i m s  could  be a s s e r t e d  a g a i n s t  Landlord o r  
Tenant .  

( b )  Comprehensive g e n e r a l  p u b l i c  l i a b i l i t y  
i n s u r a n c e  e x p r e s s l y  c o v e r i n g  t h e  h a z a r d s  a r i s i n g  from 
any such  c o n s t r u c t i o n  work f o r  t h e  n u t u a l  b e n e f i t  of 
Landlord and Tenan t ,  wi th  limits of  n o t  less than  
$1,000,000 i n  t h e  e v e n t  of  b o d i l y  i n j u r y  and d e a t h  t o  
one pe r son  and n o t  l e s s  t h a n  $5,000,000 i n  t h e  e v e n t  of 
b o d i l y  i n j u r y  and d e a t h  t o  any nuaber of  pe r sons  i n  any 
one a c c i d e n t  and w i t h  l ' i m i t s  of n o t  l e s s  than $500,000 
f o r  p r o p e r t y  damage. 

SECTION 6.06. A l l  i n s u r a n c e  provided f o r  under 
t h i s  Lease s h a l l  be e f f e c t e d  under v a l i d  and e n f o r c e a b l e  
p o l  i c i e s  i s s u e d  by i n s u r e r s  of  r ecogn ized  r e s p o n s i b i l i t y ,  
l i c e n s e d  t o  do  b u s i n e s s  i n  t h e  S t a t e  of  Sew York and s h a l l  ' 

be approved by t h e  I n s t i t u t i o n a l  Leasehold Mortgagee re-  
f e r r e d  t o  i n  t h e  n e x t  succeed ing  s e n t e n c e ,  excep t  t h a t  t h e  
i n s u r e r  f o r  a l l  i n s u r a n c e  r e q u i r e d  t o  be c a r r i e d  o r  p a i d  f o r  
by Tenant  s h a l l  n o t  be approved by s a i d  I n s t i t u t i o n a l  Lease- 
hold Mortgagee. The o r i g i n a l  p o l i c i e s  p rov ided  fo r  under 
S e c t i o n  6 .01 he reof  s h a l l  be d e l i v e r e d  t o  t h e  I n s t i t u t i o n a l  
Leasehold Mortgagee whose Mortgagc c o n s t i t u t e s  a  l i e n  on t h e  
Inprovement o r  Improvements i n s u r e d  by such p o l i c i e s  and 
c e r t i f i c a t e s  and c o p i e s  of  such  insurance s h a l l  be d e l i v e r e d  
t o  Landlord w i t h  ev idence  o f  t h e  payinent of t h e  premiuns f o r  
such p o l i c y .  A t  l e a s t  twenty ( 2 0 )  d a y s  p r i o r  t o  t h e  



e x p i r a t i o n  d a t e  of  any  p o l i c y  t h e  o r i g i n a l  renewal  p o l i c y  
f o r  s u c h  i n s u r a n c e  o r  o t h e r  s a t i s f a c t o r y  e v i d e n c e  t h e r e o f  
s h a l l  be  d e l i v e r e d  by Tenan t  t o  t h e  h o l d e r  o f  t h e  e x p i r i n g  
o r i g i n a l  p o l i c y ,  and a c e r t i f i c a t e  t h e r e o f  o r  o t h e r  satis- 
f a c t o r y  e v i d e n c e  t h e r e o f  s h a l l  be  d e l i v e r e d  as a f o r e s a i d ,  
w i t h  e v i d e n c e  o f  payment o f  t h e  premiun f o r  such  p o l i c y .  To 
t h e  e x t e n t  o b t a i n a b l e ,  a l l  s u c h  p o l i c i e s  s h a l l  c o n t a i n  
a g r e e m e n t s  by t h e  i n s u r e r s  t h a t  ( i )  any l o s s  s h a l l  be pay- 
a b l e  t o  Land lo rd  and T e n a n t  n o t w i t h s t a n d i n g  any a c t  o r  neg- 
l i g e n c e  o f  any  o t h e r  named i n s u r e d  t h e r e i n  which m i g h t  
o t h e r w i s e  r e s u l t  i n  f o r f e i t u r e  o f  s a i d  i n s u r a n c e ,  ( i i )  such  
p o l i c i e s  s h a l l  n o t  be c a n c e l l e d  o r  a n y  m a t e r i a l  change  made 
e x c e p t  upon t e n  ( 1 0 )  d a y s '  p r i o r  w r i t t e n  n o t i c e  t o  e a c h  
named i n s u r e d  a n d  l o s s  payee ,  ( i i i )  t h e  c o v e r a g e  a f f o r d e d  
t h e r e b y  s h a l l  n o t  be a f f e c t e d  by t h e  per formance  o f  any  work 
i n  o r  a b o u t  t h e  Improvements on  t h e  P a r c e l  and ( i v )  t h e  in-  
s u r e r s  s h a l l  waive  any r i g h t  o f  s u b r o g a t i o n  t o  r e c o v e r  t h e  
amount o f  any l o s s  r e s u l t i n g  f rom t h e  n e g l i g e n c e  o f  Land- . 
l o r d ,  T e n a n t ,  any Developer  and t h e i r  a g e n t s ,  employees and 
l i c e n s e e s .  

SECTION 6.07. A l l  p o l i c i e s  o f  i n s u r a n c e  r e q u i r e d  
h e r e i n  s h a l l  name Land lo rd ,  T e n a n t ,  UDC and t h e  Developer  
unde r  t h e  B a s i c  S u b l e a s e  o f  t h e  I ap rovsmen t s  i n s u r e d  by such  
p o l i c i e s  a s  t h e  i n s u r e d s  a s  t h e i r  r e s p e c t i v e  i n t e r e s t s  may 
a p p e a r .  A l l  p o l i c i e s  o f  t h e  c h a r a c t e r  r t f e r r e d  t o  i n  Sec- 
t i o n  6 .01  ( o t h e r  t h a n  t h e  p o l i c y  i d e n t i f i a d  i n  S e c t i o n  
6 . 0 1 ( d ) )  may a l s o  p r o v i d e  f o r  any  l o s s  t h e r e u n d e r  t o  be pay- 
a b l e  t o  a n y  I n s t i t u t i o n a l  Leaseho ld  Mortgagee whose Mortgage 
c o n s t i t u t e s  a  l i e n  on t h e  Improvements  i n s u r e d  by s u c h  
p o l i c i e s  a s  t h e  r e s p e c t i v e  i n t e r e s t s  o f  such  h o l d e r s  may ap- 
p e a r ,  p u r s u a n t  t o  a  s t a n d a r d  mor tgagee  c l a u s e  o r  e n d o r s e -  
ment.  The l o s s ,  i f  any ,  under  s a i d  p o l i c i e s  r e f e r r e d  t o  i n  
s a i d  S e c t i o n  6 . 0 1  s h a l l  be a d j u s t e d  w i t h  t h e  i n s u r a n c e  com- 
p a n i e s  by T e n a n t  o r  t h e  Developer  naned i n  t h e  p o l i c i e s ,  ex- 
c e p t  t h a t  i n  case t h e  h o l d e r  o f  t h e  I n s t i t u t i o n a l  Lleasehold 
Mortgage s h a l l  r e q u i r e  t h a t  i t  p a r t i c i ~ a c e  i n ,  o r  a p p r o v e  
o f ,  s u c h  a d j u s t m e n t  t h e n  no a d j u s m e n t  s h a l l  be mads w i t h  
t h e  i n s u r a n c e  companies  w i t h o u t  t h e  p a r t i c i p a t i o n  o r  p r i o r  
a p p r o v a l  of  s u c h  h o l d e r  of  t h e  ' I n s t i t u t i o n a l  Leaseholci 
Mor tgage .  

SECTION 6.08. The l o s s ,  i f  anL1, under  a l l  
p o l i c i e s  of t h e  c h a r a c t e r  r e f e r r e d  t o  i n  S e c t i o n  6 . 0 1  h e r e o f  
s h a l l  be p a y a b l e  t o  Tenan t  o r ,  t o  t h e  e x t z n t  Tenant  and/or  
any  I n s t i t u t i o n a l  Leasehold  Mortgagee s h a l l  d e t e r s i n e ,  t o  
t h e  D e v e l o p e r .  A l l  p o l i c i e s  of t h e  c h a r a c t e r  a f o r e s a i d  



s h a l l  e x p r e s s l y  p r o v i d e  t h a t  t h e ,  l o s s  t he reunde r  s h a l l  be 
a d j u s t e d  and p a i d  a s  p r o v i d e d  i n  t h e  f o r e g o i n g  S e c t i o n  6.07 
a n d  t h i s  S e c t i o n  6.08. 

SECTION 6.09. Any l o s s  p a i d  under any i n s u r a n c e  
p o l i c y  of t h e  c h a r a c t e r  r e f e r r e d  t o  i n  S e c t i o n s  6 . 0 1 ( a ) ,  ( b )  
o r  ( c )  h e r e o f  s h a l l  be h e l d  i n  t r u s t  by T s n a n t ,  t h e  Devel -  
o p e r  o r  t h e  I n s t i t u t i o n a l  L e a s e h o l d  Mortgagee whose Mor tgage  
c o n s t i t u t e s  a  l i e n  on t h e  B a s i c  S u b l e a s e  i n  r e s p e c t  o f  which  
a n y  s u c h  l o s s  is p a i d  and u s e d  t o  pay  f o r  t h e  c o s t  o f  re- 
s t o r i n g  r e p a i r i n g ,  r e p l a c i n g  o r  r e b u i l d i n g  t h e  Improvements  
s o  damaged o r  d e s t r o y e d ,  e x c e p t  t h a t  i n  t h e  e v e n t  t h e  I n s t i -  
t u t i o n a l  Leasehold  Mortgagee s h a l l  be t h e  New York S t a t e  
Housing F inance  Agency, s u c h  a p p l i c a t i o n  of  s u c h  l o s s  s h a l l  
be  s u b j e c t  t o  t h e  f i n d i n g  by t h e  N e w  York S t a t e  Commissioner  
o f  Housing and Community Renewal ,  o r  i f  azd s o  l o n g  as a 

, B a s i c  S u b l e a s e  is  s u b j e c t  t o  a mor tgage  i n s u r e d ,  r e i n s u r e d  
o f  h e l d  by t h e  P e d e r a l  Rous ing  Conmiss ion t r  o r  g i v e n  t o  t h e  
F e d e r a l  Housing Commissioner i n  c a n n e c t i o z  w i t h  a r e s a l e  o r  
t h e  demised p r e m i s e s  a r e  a c q u i r e d  and h e l d  by  t h e  F e d e r a l  
Housing Commissioner b e c a u s e  o f  a  d e f a u l t  under  s a i d  mort- 
g a g e  t o  a f i n d i n g  by t h e  F e d e r a l  Housing Commissioner ,  o r  
t h e i r  r e s p e c t i v e  d u l y  a u t h o r i z e d  r e p r e s e n - a t i v e s  o r  s u c h  
g o v e r n m e n t a l  a u t h o r i t y  a s  may t h e n  have j u r i s d i c t i o n ,  t h a t  
s u c h  a p p l i c a t i o n  is f e a s i b l e .  

SECTION 6.10.  No th ing  i n  t h i s  A r t i c l e  s h a l l  
p r e v e n t  T e n a n t  o r  any  Developer  from t a k i x g  o u t  i n s u r a n c e  of  
t h e  kind and i n  t h e  amount p r o v i d t d  f o r  under  S e c t i o n s  6 .01 ,  
6 .02 ,  and 6 .03  h e r e o f  unde r  a b l a n k e t  ins41rance  p o l i c y  o r  
p o l i c i e s  which can  c o v e r  o t h e r  I=?rovenen=s  i n  t h e  P r o j e c t  
Area  a s  w e l l  a s  t h e  s p e c i f i c  Improvements on a  p a r t i c u l a r  
P a r c e l  o r  P a r c e l s ;  p r o v i d e d ,  h 0 w e 9 ~ e t r  t h a c  any s u c h  p o l i c y  
o f  b l a n k e t  i n s u r a n c e  o f  t h e  k ind  p r o v i d e 2  f o r  i n  S e c t i o n  
6 . 0 1  ( i )  s h a l l  s p e c i f y  t h e r e i n ,  o r  Tenan t  s h a l l  f u r n i s h  
Land lo rd  and t h e  h o l d e r  o f  any  I n s t i t u t i o n a l  Leaseho ld  
Mortgage w i t h  a  w r i t t e n  s t a t e m e n t  from t k  i n s u r e r s  u n d e r  
s u c h  p o l i c i e s  s p e c i f y i n g ,  t h e  amount o f  t h e  t o t a l  i n s u r a n c e  
a l l o c a t e d  t o  t h e  r e s p e c t i v e  Iinprovement c3ve red  t h e r e b y  
which  amount s h a l l  n o t  be less '&an t h e  m o u n t  r e q u i r e d  by 
s a i d  S e c t i o n  o f  t h i s  A r t i c l e  t o  3% c a r i i z d  f o r  a  s p e c i f i c  
Improvement on a  p a r t i c u l a r  P a r c s l  o r  P a r c e l s  and ( i i )  s h a l l  
n o t  c o n t a i n  any c l a u s e  which would r e s u l t  i n  t h e  i n s u r e d  
t h e r e u n d e r  b e i n g  r e q u i r e d  t o  c a r r y  i n s u r = n c e  w i t h  r e s p e c t  t o  
t h e  Inprovements  c o v e r e d  t h e r e b y  i n  an  axoun t  l e s s  t h a n  t h a n  
any  s p e c i f i c  p e r c e n t a g e  of t h e  F s 1 1  I n s u r z 3 l e  Value  o f  s u c h  
Improvements  i n  o r d e r  t o  p r e v e n t  t h e  i n s z r s d  t h e r t i n  named 



from becoming a c o - i n s u r e r  o f  any l o s s  w i t h  t h e  i n s u r e r  
under  such  p o l i c y .  Tenan t  c o v e n a n t s  t o  f u r n i s h  Land lo rd  and 
t o  t h e  h o l d e r  o f  any  I n s t i t u t i o n a l  Leasehold  Mortgage whose 
Hor tgage  c o n s t i t u t e s  a l i e n  on t h e  Improvements i n s u r e d  by 
any  s u c h  p o l i c y ,  w i t h i n  t h i r t y  ( 3 0 )  d a y s  a f t e r  t h e  f i l i n g  
t h e r e o f  w i t h  a n y  i n s u r a n c e  r a t e m a k i n g  body c o p i e s  o f  t h e  
s c h e d u l e  o r  make-up o f  a l l  improvements  a f f e c t e d  by any  such  
p o l i c y  of  b l a n k e t  i n s u r a n c e .  

SECTION 6 .ll No t h w i t h s t a n d i n g  any o t h e r  p r o v i -  
s i o n s  of  t h i s  Lease ,  i n c l u d i n g  b u t  n o t  l i n i t e d  t o  t h e  p r o v i -  
s i o n s  of  t h i s  A r t i c l e  V I  ( I n s u r a n c e ) ,  b u t  s u b j e c t  t o  t h e  
r i g h t s  of t h e  h o l d e r s  o f  Bonds i s s u e d  p u r s u a n t  t o  t h e  Reso- 
l u t i o n  and any s e r i e s  r e s o l u t i o n  a d o p t e d  9 u r s u a n t  t h e r e t o ,  
a s  h e r e t o f o r e  o r  h e r e a f t e r  amended o r  supplemented ,  t o  have 
i n s u r a n c e  m a i n t a i n e d  a s  p r o v i d e d  i n  S e c t i o n s  6 .01  and 6 . 0 2  
h e r e o f ,  i f  and s o  l o n g  as a  B a s i c  S u b l e a s e  is s u b j e c t  t o  a  
mor tgage  i n s u r e d ,  r e i n s u r e d  o r  h e l d  by t h e  F e d e r a l  Housing 
Commissioner o r  g i v e n  t o  t h e  F e d e r a l  Housing Commissioner i n  
c o n n e c t i o n  w i t h  a r e s a l e  o r  t h e  demised p r e m i s e s  a r e  ac- 
q u i r e d  and h e l d  by t h e  F e d e r a l  Housing C o n ~ i s s i o n e r  because  
o f  a d e f a u l t  under  s a i d  mor tgage:  

( i )  i n s u r a n c e  p o l i c i e s  s h a l l  be  i n  an 
amount,  and i n  s u c h  company o r  coinpsnies  and i n  s u c h  
form, and a g a i n s t  s u c h  r i s k s  and h a z a r d s ,  as s h a l l  be 
approved  by t h e  I n s t i t u t i o n a l  Leasekold  Mortgagee 
and/or  t h e  F e d e r a l  Housing Commissioner;  and 

( i i)  T e n a n t  s h a l l  n o t  t a k e  o u t  s e p a r a t e  
i n s u r a n c e  c o n c u r r e n t  i n  f o r n  o r  contributing i n  t h e  
e v e n t  o f  l o s s  w i t h  t h a t  s p e c i f i c a l l y  r e q u i r e d  t o  be  
f u r n i s h e d  by t h e  Developer  t o  t h e  I n s t i t u t i o n a l  Lease- 
ho ld  Mortgagee,  b u t  T e n a n t  nay  a t  its own e x p e n s e  t a k e  
o u t  s e p a r a t e  i n s u r a n c e  which is n o t  c o n c u r r e n t  i n  form 
o r  n o t  c o n t r i b u t i n g  i n  t h e  e v e n t  of  l o s s  w i t h  t h a t  
s p e c i f i c a l l y  r e q u i r e d  t o  be f u r n i s h 2 d  by t h e  Deve lope r .  

ARTICLE V I I  

Covenan t s  a g a i n s t  & s t e  and t3 Repa i r  

SECTION 7.01. Tenan t  c o v e n a n t s ,  a t  its s o l e  c o s t  
and e x p e n s e ,  t o  improve and keep ,  o r  c a u s e  t h e  D e v e l o p e r s  t o  
keep ,  t h e  p u b l i c  open a r e a s  and t h e  r e l e v a n t  P a r c e l s  ( e x c l u -  
s i v e  of p u b l i c  s t r e e t s  and C i v i c  F a c i l i t i e s ,  b u t  i n c l u d i n g  
any  p a r k s ,  i ndoor  o r  o u t d o o r  r e c r e a t i o n a l  a r e a s  and p u b l i c  



open a r e a s  which a r e  n o t  d e d i c a t e d  t o  the  C i t y )  c l e a n  and i n  
good c o n d i t i o n  and f r e e  of  a c c u m u l a t i o n s  of  d i r t ,  r u b b i s h ,  
snow and ice, and t o  make, o r  c a u s e  t h e  Developers  t o  make, 
a l l  r e p a i r s  ( i n c l u d i n g  s t r u c t u r a l  r e p a i r s )  and r e p l a c e m e n t s  
n e c e s s a r y  t o  m a i n t a i n  t h e  same and a l l  IagJrovements i n  a  
c o n d i t i o n  a p p r o p r i a t e  f o r  improvements of  s i m i l a r  c o n s t r u c -  
t i o n ,  use  and c l a s s  i n  t h e  C i t y .  

ARTICLE V I I I  

Compliance w i t h  Orders ,  Ord inances ,  E tc .  

SECTION 8.01. A.  Tenant  c o v e n a n t s  th roughou t  t h e  
te rm of t h i s  Lease ,  a t  i t s  s o l e  c o s t  and expense ,  p rompt ly  
t o  comply, o r  t o  c a u s e  t h e  Developers  t o  comply, w i t h  a l l  
p r e s e n t  and f u t u r e  l aws  and o r d i n a n c e s  and t h e  o r d e r s ,  
r u l e s ,  r e g u l a t i o n s  and requ i rements  o f  a l l  f e d e r a l ,  s t a t e  
and m u n i c i p a l  governments and a p p r o p r i a t e  d e p a r t m e n t s ,  com- 
n i s s i o n s ,  boa rds ,  and o f f i c e r s  t h e r e o f ,  2nd t h e  o r d e r s ,  
r u l e s  and r e g u l a t i o n s  o f  t h e  New York Boa-rd o f  Fire 
U n d e r w r i t e r s ,  o r  any o t h e r  body h e r e a f t e r  c o n s t i t u t e d  exe r -  
c i s i n g . s i m i l a r  f u n c t i o n s ,  f o r e s e e n  o r  u n f o r e s e e n ,  o r d i n a r y  
a s  w e l l  a s  e x t r a o r d i n a r y ,  which may be a ~ ? l i c a b l e  t o  t h e  
P r o j e c t  Area and t o  o b t a i n ,  o r  t o  c a u s e  t h e  Developers  t o  
o b t a i n ,  a l l  l i c e n s e s  and p e r m i t s  r e q n i r e d  by law i n  connec- 
t i o n  w i t h  t h e  c o n s t r u c t i o n  of  t h e  Improvenents .  

B .  No twi ths tand ing  t h e  p r o v i s i o n s  o f  p a r a g r a p h  A 
o f  t h i s  S e c t i o n  8.01, Tenant  s h a l l  comply, o r  s h a l l  c a u s e  
t h e  Developers  t o  comply, w i t h  t h e  Zonins R e s o l u t i o n  o f  t h e  
C i t y ,  a s  t h e  same may be amended, w i t h  r e s p e c t  t o  t h e  con- 
s t r u c t i o n ,  r e c o n s t r u c t i o n ,  and a l t e r a t i o n  o f  r e s i d e n t i a l  
Improvements i n  t h e  P r o j e c t  Area. 

C .  No twi ths tand ing  t h e  p r o v i s i o n s  o f  p a r a g r a p h  A 
of  t h i s  S e c t i o n  8.01,  Tenant  s h a l l  c o s p l g ,  o r  s h a l l  c a u s e  
t h e  Developers  t o  comply, w i t h  t h e  p r o v i s i o n s  of N e w  York 
C i t y  Local  Law No. 5 (1973) , a s  amended, and ,  i n  l i e u  of  
complying o r  c a u s i n g  compliance w i t h  t h e  S t a t e  B u i l d i n g  
C o n s t r u c t i o n  Code formula ted  by t h e  S t a t e  Bu i ld ing  Code 
Counc i l  p u r s u a n t  t o  A r t i c l e  1 8  of  t h e  Execu t ive  Law, may 
e l e c t  t o  comply o r  c a u s e  compliance w i t h  t h e  r e q u i r e m e n t s  o f  
t h e  N e w  York C i t y  Bu i ld ing  Code. 

SECTION 8.02. Tenant  s h a l l  ha-;% t h e  r i g h t  t o  con- 
t e s t  by a p p r o p r i a t e  l e g a l  p r o c e e d i n g s ,  i2 t h e  nane o f  Tenant  
o r  Landlord o r  e i t h e r  of them, a s  t h e  c e s 2  may b e ,  w i t h o u t  



c o s t  o r  e x p e n s e  t o  Land lo rd ,  t h e  v a l i d i t y  o r  a p p l i c a t i o n  of 
a n y  law, o r d i n a n c e ,  o r d e r ,  r u l e ,  r e g u l a t i o n  o r  r e q u i r e m e n t  
o f  t h e  n a t u r e  h e r e i n  r e f e r r e d  t o ,  and i f  compl iance  t h e r e -  
w i t h  pend ing  t h e  p r o s e c u t i o n  o f  any s u c h  p r o c e e d i n g  is 
l e g a l l y  h e l d  i n  abeyance  by t h e  c a u r t  o r  agency  r e v i e w i n g  
t h e  m a t t e r ,  Tenan t  may p o s t p o n e  compl iance  t h e r e w i t h  u n t i l  
t h e  f i n a l  d e t e r m i n a t i o n  o f  any  p r o c e e d i n g s ,  p rov ided  t h a t  
a l l  s u c h  p r o c e e d i n g s  s h a l l  be  p r o s e c u t e d  w i t h  r e a s o n a b l e  
d i l i g e n c e  and d i s p a t c h ,  and t h a t  Tenan t  f u r n i s h e s  t o  Land- 
l o r d  s e c u r i t y ,  r e a s o n a b l y  s a t i s f a c t o r y  t o  t h e  Land lo rd ,  
a g a i n s t  any  l o s s  o r  i n j u r y  by r e a s o n  o f  such  non-compliance 
o r  d e l a y  t h e r e i n  and p r o s e c u t e s  t h e  c o n t s s t  a f o r e s a i d  w i t h  
r e a s o n a b l e  d i l i g e n c e .  Landlord  s h a l l  e x e c u t e  and d e l i v e r  
any  p a p e r s  which may be n e c e s s a r y  o r  p r o c e r  t o  p e r m i t  T e n a n t  
t o  c o n t e s t  t h e  v a l i d i t y  o r  a p p l i c a t i o n  of any s u c h  law,  o r -  
d i n a n c e ,  o r d e r ,  r u l e  r e g u l a t i o n  o r  r equ i r emen t .  Noth ing  
c o n t a i n e d  i n  t h i s  S e c t i o n  8 .02  s h a l l  be  c o n s t r u e d  a s  p e r m i t -  
t i n g  T e n a n t  t o  c o n t e s t  t h e  v a l i d i t y  o f  i ts c o n t r a c t u a l  ob- 
l i g a t i o n s  under  s u b s e c t i o n s  B and C o f  S e c t i o n  8 .01  o f  t h i s  
Lease .  

ARTICLE I X  

Damage t o  o r  , D e s t r u c t i o n  o f  I q r o v e m e n t s  

SECTION 9.01. Tenan t  c a v e n a n t s  t h a t  i n  c a s e  of' 
damage t o  o r  d e s t r u c t i o n  o f  t h e  I inprovenents ,  o t h e r  t h a n  
s t r e e t s  and o t h e r  C i v i c  F a c i l i t i 2 s  d e d i c e t e d  t o  p u b l i c  u s e  
p u r s u a n t  t o  S e c t i o n  3.04 o f  t h i s  Lease ,  by f i r e  o r  any  o t h e r  
c a u s e ,  s i m i l a r  o r  d i s s i m i l a r ,  i n s u r e d  o r  u n i n s u r e d ,  it w i l l ,  
a t  its s o l e  c o s t  and e x p e n s e  r e s t o r e ,  r e p l a c e ,  r e p a i r  o r  r e -  
b u i l d ,  o r  w i l l  c a u s e  t h e  Deve lops r  under  t h e  B a s i c  S u b l e a s e  
o f  t h e  Improvements damaged o r  d e s t r o y e d  t o  r e s t o r e ,  re -  
p l a c e ,  r e p a i r  o r  r e b u i l d ,  t h e  I in?rovenents  a s  n e a r l y  a s  
p o s s i b l e  t o  t h e  c o n d i t i o n ,  q u a l i t y  and c l a s s  t h e y  were  i n  
i n m e d i a t e l y  p r i o r  t o  s u c h  damage o r  d e s t r u c t i o n ,  o r  w i t h  
s u c h  c h a n g e s  o r  a l t e r a t i o n s  a s  t h e  Deve lope r ,  w i t h  t h e  p r i o r  
c o n s e n t  of  Tenan t ,  s h a l l  e l e c t  t a  make i n  con,formity w i t h  
t h e  p r o v i s i o n s  of  A r t i c l e  I11 h e r t o f .  Such r e s t o r a t i o n ,  r e -  
p a i r ,  r e p l a c e m e n t  o r  r e b u i l d i n g  s h a l l  be commenced p r o m p t l y  
and p r o s e c u t e d  w i t h  r e a s o n a b l e  d i l i g e n c e .  

SECTION 9.02. T h i s  Lease  s h a l l  n o t  t e r m i n a t e  by 
r e a s o n  of dainage o r  d e s t r u c t i o n ,  t o t a l  o r  p a r t i a l ,  t o  any  
Inprovement  o r  by r e a s o n  of  t h e  consequen t  u n t e n a n t a b i l i t y ,  
i n  whole o r  i n  p a r t ,  of any Improvenea t ,  and Tenan t  wa ives  
any  and a l l  r i g h t s  under  any p r c s z n t  o r  f u t u r e  law t o  q u i t  



o r  s u r r e n d e r  t h e  P r o j e c t  Area o r  any p a r t  t h e r e o f  a s  a  con- 
sequence  of such damage o r  d e s t r u c t i o n ,  and Tenant  e x p r e s s l y  
a g r e e s  t h a t  i t s  o b l i g a t i o n s  h e r e u n d e r ,  i n c l u d i n g  t h e  payment 
o r  r e n t a l s ,  c h a r g e s  and o t h e r  monetary o b l i g a t i o n s ,  s h a l l  
c o n t i n u e  a s  though t h e r e  were no damage o r  d e s t r u c t i o n .  

ARTICLE X 

Mechanics'  L i e n s  

SECTION 10.01. ( a )  I n  c a s e  any mechanic ' s  l i e n  
s h a l l  a t  any t ime be f i l e d  a g a i n s t  t h e  P r o j e c t  Area o r  t h e  
Inprovements o r  any p a r t  t h e r e o f ,  o r  i f  any p u b l i c  improve- 
ment l i e n  c r e a t e d  o r  p e r m i t t e d  t o  be c r e a t e d  by Tenant  s h a l l  
be  f i l e d  a g a i n s t  any a s s e t  of o r  fund a p p r o p r i a t e d  t o  Land- 
l o r d ,  Tenant ,  UDC o r  t h e  S t a t e  of  New York, Tenant  s h a l l ,  
w i t h i n  t h i r t y  ( 3 0 )  days  a f t e r  n o t i c e  o f  t h e  f i l i n g  t h e r e o f ,  
c a u s e  t h e  same t o  be d i s c h a r g e d  of  r e c o r d  by payment, depos- 
i t ,  bond, o r d e r  of a  c o u r t  o f  competent  j u r i s d i c t i o n  o r  
o t h e r w i s e .  I f  Tenant  s h a l l  f a i l  t o  c a u s e  such l i e n  to  be 
d i s c h a r g e d  w i t h i n  t h e  a f o r e s a i d  p e r i o d ,  then ,  i n  add i t i o n  t o  
any o t h e r  r i g h t  o r  remedy, Landlord may, b u t  s h a l l  n o t  be 
o b l i g a t e d  t o ,  d i s c h a r g e  such  l i e n  e i t h e r  by paying t h e  
amount c la imed t o  be due o r  by  p r o c u r i n g  t h e  d i s c h a r g e  of  
such  l i e n  by d e p o s i t  o r  by bonding p rocsed ings ,  or  i n  any 
e v e n t  Landlord s h a l l  be e n t i t l e d ,  i f  Landlord s o  e l n c t s ,  t o  
compel t h e  p r o s e c u t i o n  of an  a c t i o n  f o r  t h e  f o r e c l o s u r e  of  
such  mechanic ' s  o r  p u b l i c  improvement l i e n  by t h e  l i e n o r  and 
t o  pay t h e  amount of any judgment i n  f a v o r  of t h e  l i e n o r ,  
w i t h  i n t e r e s t ,  c o s t s  and a l lowances .  Any amount s o  p a i d  by 
Landlord f o r  any of such purposes ,  w i t h  i n t e r e s t  t h e r e o n  a t  
t h e  r a t e  of s i x  pe r  centum ( 6 % )  per  annum from t h e  d a t e  of  
any such payment, s h a l l  be r e p a i d  by Tenant  t o  Landlord  on 
t e n  ( 1 0 )  d a y s '  n o t i c e  and s h a l l  be c o n s i d e r e d  a s  z d d i t i o n a l  
r e n t a l  he reunder .  

( b )  Nothing i n  t h i s  Lease s h a l l  be deened o r  
c o n s t r u e d  i n  any way a s  c o n s t i t u t i n g  t h e  c o n s e n t  o r  r e q u e s t  
o f  Landlord,  e x p r e s s  o r  i m p l i e d ,  by i n f e r e n c e  o r  o t h e r w i s e ,  
t o  any c o n t r a c t o r ,  s u b c o n t r a c t o r ,  l a b o r e r  o r  ma to r i a lman  f o r  
t h e  performance of any l a b o r  o r  t h e  f u r n i s h i n g  of any ma- 
t e r i a l s  f o r  any s p e c i f i c  improveaent ,  a l t s r a t i o n  o r  r e p a i r  
w i t h  r e s p e c t  t o  t h e  P r o j e c t  Area o r  t h e  I ~ p r o v e m e n t s ,  o r  any 
p a r t  t h e r e o f ,  nor a s  g i v i n g  Tenant  any r i g h t ,  power o r  au- 
t h o r i t y  t o  c o n t r a c t  o r  p e r m i t  t h e  r ender ing  of any s e r v i c e s  
o r  t h e  f u r n i s h i n g  of any m a t e r i a l s  t h a t  s o u l d  g i v e  r i s e  t o  
f i l i n g  of any l i e n  a g a i n s t  t h e  P r o j e c t  Area o r  t h e  



Improvements or any p a r t  thereof or any a s s e t  of or fund ap- 
propr ia ted  t o  Landlord, Tenant, UDC or  the  S t a t e  of New 
York. Notice is hereby given t h a t  Landlord s h a l l  not  be 
l i a b l e  fo r  any work performed or t o  be performed or any ma- 
t e r i a l s  furnished or  t o  be furnished fo r  Tenant or any sub- 
tenant  upon c r e d i t ,  with r e spec t  t o  the  P ro jec t  Area, or the  
Improvements, and t h a t  no mechanic's l i e n  for such work or 
ma te r i a l s  s h a l l  a t t a c h  t o  the  f e e  i n t e r e s t  of Landlord in 
and t o  the  P ro jec t  or  any a s s e t  of or  fund appropriated t o  
Landlord, Tenant, UDC or  the  S t a t e  of New York. 

ARTICLE X I  

Lawful Use; Surrender of the  P ro jec t  Area 

SECTION 11.01. Tenant s h a l l  not  use or al low the  
P ro jec t  Area or any ' pa r t  thereof t o  be used o r  occupied for  
any unlawful purpose or for  any dangerous or noxious t r ade  
o r  business,  or i n  v i o l a t i o n  of any C e r t i f i c a t e  of occupancy 
a f f e c t i n g  the  use of the Improvements o r  in  v i o l a t i o n  of the  
Master Development Plan. 

SECTION 11 .02 .  Tenant s h a l l  on the l a s t  day of 
the  term he reof 'o r  upon any e a r l i e r  termination of t h i s  
Lease (o the r  than a  termination upon conveyance of the  
Projec t  Area t o  the  Ci ty  a s  he re ina f t e r  provided) ,  sur render  
and d e l i v e r  up the  P ro jec t  Area and the  Improvements unto 
the  possession and use of Landlord i n  good o rde r ,  condi t ion  
and r e p a i r ,  reasonable wear and t ea r  expected, f r e e  and 
c l e a r  of a l l  l e t t i n g  and occupancies, and f r e e  and c l e a r  of 
a l l  l i e n s  and encumbrances other  than those,  i f  any, e x i s t -  
ing a t  the  d a t e  hereof ,  or created by Landlord, without any 
payment or allowance whatever by Landlord on account of or 
for  any Improvements a t  the  time of the  sur render ,  or for 
the  contents  the reof ,  equipment the re in  or appurtenances 
t h e r e t o ,  whether or not  the  same or any p a r t  thereof s h a l l  
have been cons t ruc ted  by, paid for  or purchased by Tenant. 
Upon such exp i ra t ion  or e a r l i e r  terminat ion,  Tenant s h a l l  
a l s o  d e l i v e r  t o  Landlord a l l  l e a s e s ,  f i l e s ,  p lans ,  r ecords ,  
r e g i s t e r s ,  and a l l  o ther  paper's and documents. 

SECTION 11.03. Any personal property of Tenant or 
of any subtenant  which s h a l l  remain on the P ro jec t  Area 
a f t e r  the  terminat ion of t h i s  Lease and a f t e r  the  removal of 
Tenant or such subtenant  from the P ro jec t  Area , may, a t  the  
opt ion of Landlord, be deemed to  have been abandoned by 
Tenant or such subtenant and e i t h e r  may be re ta ined  by 



Landlord a s  i ts  p r o p e r t y  o r  be d i s p o s e d  o f ,  w i t h o u t  accoun- 
t a b i l i t y  i n  s u c h  manner a s  Landlord may s e e  it. Landlord 
s h a l l  n o t  be r e s p o n s i b l e  f o r  any l o s s  o r  damage o c c u r r i n g  t o  
any such  p r o p e r t y  owned by Tenant  o r  any s u b t e n a n t .  

SECTION 11.04. The p r o v i s i o n s  of  t h i s  A r t i c l e  X I  
s h a l l  s u r v i v e  any t e r m i n a t i o n  o f  t h i s  Lease.  

ARTICLE X I 1  

I n d e m n i f i c a t i o n  o f  Landlord 

SECTION 12.01. A. Tenant  s h a l l  and d o e s  hereby 
indemnify  and s a v e  ha rmless  Landlord ,  i t s  a g e n t s ,  o f f i c e r s  
and employees a g a i n s t  and from any and a l l  c l a i m s  by o r  on 
beha l f  o f  any p e r s o n  a r i s i n g  from t h e  conduc t  o r  management 
o f  o r  from any  work o r  t h i n g  whatsoever done i n  o r  on t h e  

. P r o j e c t  Area and w i l l  f u r t h e r  indemnify  and s a v e  Landlord ,  
i ts a g e n t s ,  o f f i c e r s  and employees h a r m l e s s  a g a i n s t  and from 
any and a l l  c l a i m s  a r i s i n g  d u r i n g  t h e  t e rm o f  t h i s  Lease 
from any c o n d i t i o n  t h e r e o f  o r  a r i s i n g  from any b reach  o r  de- 
f a u l t  on t h e  p a r t  of  Tenant i n  t h e  performance of  any cove- 
n a n t  o r  agreement  on t h e  p a r t  o f  Tenant  t o  be performed,  
p u r s u a n t  t o  t h i s  Lease,  o r  a r i s i n g  from any n e g l i g e n c e  of 
Tenan t ,  o r  any  Developer,  o r  of  i ts  o r  t h e i r  a g e n t s ,  cont -  
r a c t o r s ,  s e r v a n t s  o r  employees, o r  a r i s i n g  from any a c c i -  
d e n t ,  i n j u r y  o r  damage whatsoever caused  t o  any pe r son  o r  
p r o p e r t y  d u r i n g  t h e  term of t h i s  Lease i n  o r  abou t  t h e  
P r o j e c t  Area,  and from and a g a i n s t  a l l  judgments, c o s t s ,  ex- 
p e n s e s  and l i a b i l i t i e s  i n c u r r e d  i n  o r  a b o u t  any such c la im 
o r  a c t i o n  o r  p roceed ing  b rough t  t h e r e i n ;  and i n  c a s e  any ac- 
t i o n  o r  p r o c e e d i n g  be brought  a g a i n s t  Landlord ,  its a g e n t s ,  
o f f i c e r s  and employees by reason  of  any such  c l a i m ,  Tenant  
upon n o t i c e  from Landlord c o v e n a n t s  t o  r e s i s t  o r  defend such 
a c t i o n  o r  p r o c e e d i n g s  i n  t h e  name of Land lo rd ,  a t  t h e  c o s t  
and expense  o f  Tenant ,  by counse l  r e a s o n a b l y  s a t i s f a c t o r y  t o  
Landlord .  If Tenant  s h a l l  s o  r e s i s t  o r  defend any such  ac- 
t i o n  t o  which Landlord is made a  p a r t y ,  Landlord s h a l l  be 
e n t i t l e d . t o  t a k e  p a r t  i n  t h e  m a t t e r  i n v o l v e d ,  a t  i t s  e l e c -  
t i o n  and c o s t ,  by counse l  of  its own choos ing ,  who w i l l  
s e r v e  a s  co-counsel  w i t h  t h e  c o u n s e l  chosen by Tenant ,  pro- 
v ided  t h a t  s u c h  a c t i o n  by Landlord s h a l l  n o t  l i m i t  o r  nake 
void  any l i a b i l i t y  of any i n s u r e r  of Tenant  hereunder i n  re-  
s p e c t  t o  t h e  c l a i m  or m a t t e r  i n  q u e s t i o n .  

B. Tenant  f u r t h e r  a g r e e s  t o ,  and d o e s  he reby ,  
hold  Landlord ha rmless  from any c l a i m  r e l a t i n g  t o  T e n a n t ' s  



b r e a c h  o f  o r  non-compliance w i t h  any  p r o v i s i o n  o f  t h e  P o r t  
A u t h o r i t y  Agreement and a g r e e s  a t  no c o s t  t o  L a n d l o r d  t o  
make s u c h  m o d i f i c a t i o n s  o f  t h e  P o r t  A u t h o r i t y  Agreement  a s  
may be m u t u a l l y  s a t i s f a c t o r y  t o  T e n a n t  and t h e  P o r t  
A u t h o r i t y  o f  N e w  York and N e w  J e r s e y  s u b j e c t  t o  t h e  a p p r o v a l  
o f  Landlord  i n  c o n n e c t i o n  t h e r e w i t h .  

ARTICLE XIII 

Assignment  and S u b l e t t i n g  

SECTION 13.01. N e i t h e r  t h i s  Lease  nor  t h e  lease- 
h o l d  es tate  c r e a t e d  h e r e b y  s h a l l  be  a s s i g n e d  w i t h o u t  t h e  
c o n s e n t  o f  Land lo rd .  

SECTION 13.02. T e n a n t  may make B a s i c  S u b l e a s e s  of 
P a r c e l s  t o  one  o r  more D e v e l o p e r s  f o r  s u c h  t e rm of  y e a r s  and 
o t h e r w i s e  upon s u c h  t e r m s  and c o n d i t i o n s  a s  a r e  a c c e p t a b l e  
t o  Tenan t ,  s u b j e c t  t o  t h e  p r o v i s i o n s  of  S e c t i o n  4.02 h e r e o f  
and  t o  t h e  p r o v i s i o n s  o f  t h i s  A r t i c l e  X I I I .  

SECTION 13.03. Each Basic S u b l e a s e  s h a l l  c o n t a i n  
p r o v i s i o n s  t o  t h e  f o l l o w i n g  e f f e c t  : 

( a )  t h a t  i t  is s u b j e c t  t o  a l l  o f  t h e  t e r m s  
and c o n d i t i o n s  of  t h i s  Lease ;  and 

( b )  t h a t  it s h a l l  e x p i r e  p r i o r  ' t o  t h e  
E x p i r a t i o n  Date .  

SECTION 13.04.  Each h s i c  S u b l e a s e  o f  a  P a r c e l  
s h a l l  c o n t a i n  and s h a l l  be  deemed t o  c o n t a i n  a p r o v i s i o n  i n  
form and  s u b s t a n c e  s u b s t a n t i a l l y  a s  f o l l o w s :  

.'The t e n a n t  ( D e v e l o p e r )  c o v e n a n t s  and 
a g r e e s  t h a t  i f  by  r e a s o n  o f  a d e f a u l t  unde r  
any  u n d e r l y i n g  lease ( i n c l u d i n g  any under -  
l y i n g  l e a s e  t h r o u g h  which t h e  l a n d l o r d  
d e r i v e s  its l e a s e h o l d  e s t a t e  i n  t h e  d e m i s e d  
p r e m i s e s  ( P a r c e l ) )  s u c h  u n d e r l y i n g  l e a s e  
and t h e  l e a s e h o l d  e s t a t e  o t  t h e  l a n d l o r d  i n  
t h e  p r e m i s e s  demised  h e r e b y  is t e r m i n a t e d ,  
t h e  t e n a n t  w i l l  a t t o r n  t o  t h e  t h e n  h o l d e r  
o f  t h e  r e v e r s i o n a r y  i n t e r e s t  i n  t h e  
p r e m i s e s  demised by t h i s  l e a s e  and w i l l  
r e c o g n i z e  such  h o l d e r  as t h e  t e n a n t ' s  l a n d -  
l o r d  under  t h i s  Lease .  The t e n a n t  a g r e e s  



t o  e x e c u t e  and d e l i v e r ,  a t  any t ime and 
from time t o  t ime ,  upon t h e  r z q u e s t  of  t h e  
l a n d l o r d  o r  o f  t h e  l e s s o r  undsr  any such 
u n d e r l y i n g  l e a s e  any i n s t r u m e n t  which may 
be  n e c e s s a r y  o r  a p p r o p r i a t e  t o  ev idence  
s u c h  a t t o r n m e n t  and t h e  t z n a n t  hereby ap- 
p o i n t s  t h e  l a n d l o r d  o r  such  l e s s o r  under 
s u c h  u n d e r l y i n g  l e a s e  t h e  a t t o r n e y - i n - f a c t ,  
i r f e v o c a b l e ,  of t h e  t e n a n t  t o  e x e c u t e  and 
d e l i v e r  f o r  and on b e h a l f  o f  t h e  t e n a n t  any 
s u c h  i n s t r u m e n t .  The t e n a n t  f u r t h e r  waives  
t h e  p r o v i s i o n  of  any s t a t u t e  o r  r u l e  o f  law 
now o r  h e r e a f t e r  i n  e f f e c t  which may g i v e  
o r  p u r p o r t  t o  g i v e  t h e  t e n a n t  any r i g h t  of  
e l e c t i o n  t o  t e r m i n a t e  t h i s  l e a s e  o r  t o  s u r -  
r e n d e r  p o s s e s s i o n  o f  t h e  p r e m i s e s  demised 
h e r e b y  i n  t h e  e v e n t  any p roceed ing  is 
b r o u g h t  by t h e  l e s s o r  under any u n d e r l y i n g  
l e a s e  t o  t e r m i n a t e  t h e  same, and a g r e e s  
t h a t  t h i s  Lease s h a l l  n o t  be a f f e c t e d  i n  
any  way whatsoever by any s u c h  proceeding."  

SECTION 13.05. Landlord hereby a g r e e s ,  f o r  t h e  
b e n e f i t  o f  such  Developer under each  B a s i c  Sub lease  and f o r  
t h e  b e n e f i t  of  e a c h  I n s t i t u t i o n a l  Leasznold Mortgagee of t h e  
r e l e v a n t  B a s i c  Sub lease  and f o r  t h e  b e n e f i t  o f  t h e  T r u s t e e  
and t h e  h o l d e r s  of t h e  Bonds (which Bonds a r e  secured  by an 
ass ignment  of  t h e  r e n t s  under a l l  Basic S u b l e a s e s )  t h a t  upon 
t h e  t e r m i n a t i o n  of t h i s  Lease p u r s u a n t  t o  any of t h e  p rov i -  
s i o n s  of  A r t i c l e  XV hereof  o r  by reason  o f  any o t h e r  m a t t e r  
o r  t h i n g  Landlord  w i l l  r ecogn ize  t h e  Developer under such  
B a s i c  S u b l e a s e  o r  any t r a n s f e r e e  o r  a s s i g n e e  of  t h e  Devel- 
o p e r ' s  i n t e r e s t  t h e r e i n  becoming such th rough  f o r e c l o s u r e ,  
o r  by ass ignment  of  such  Bas ic  Sub lease  i n  l i e u  of  f o r e c l o -  
s u r e ,  of  an  I n s t i t u t i o n a l  Leasehold Mortgage a s  t h e  d i r e c t  
t e n a n t  of Landlord  under such  B a s i c  S u b l e a s e ,  p rov ided ,  how- 
e v e r ,  t h a t  a t  t h e  time of  t h e  t e r m i n a t i o n  o f  t h i s  Lease ( a )  
no d e f a u l t  e x i s t s  under t h e  Basic Sub lease  which a t  such  
t ime would t h e n  p e r m i t  t h e  l a n d l o r d  t h e r e u n d e r  t o  t e r m i n a t e  
t h e  same o r  t o  e x e r c i s e  any summary renedy  provided f o r  
t h e r e i n  and ( b )  t h e  Developer o r  such t r a n s f e r e e  o r  a s s i g n e e  
s h a l l  d e l i v e r  t o  Landlord an i n s t r u m e n t  conf i rming  t h e  
agreement  o f  such  Developer o r  t r a n s f e r e e  o r  a s s i g n e e  t o  a t -  
t o r n  t o  Landlord  and t o  r e c o g n i z e  Landlord a s  such Devel- 
o p e r ' s  o r  t r a n s f e r e e ' s  o r  a s s i g n e e ' s  l a n d l o r d  under such 
Basic S u b l e a s e ,  a s  t h e  c a s e  may be.  



SECTION 13.06. Tenant  s h a l l  n o t  e n t e r  i n t o  a  
Basic S u b l e a s e  p e r m i t t i n g  t h e  c o n s t r u c t i o n  o f  any t r a d i n g  
f l o o r  o r  h e a d q u a r t e r  f a c i l i t i e s  f o r  t h e  N e w  York S tock  
Exchange o r  w i t h  r e s p e c t  t o  any Iinprovement f o r  t h e  F e d e r a l  
Reserve  Bank of  New York, w i t h o u t  t h e  p r i o r  w r i t t e n  c o n s e n t  
of t h e  Mayor o f  t h e  C i t y .  

SECTION 13.07. P r i o r  t o  e n t e r i n g  i n t o  any B a s i c  
S u b l e a s e ,  Tenant  s h a l l  submi t  same t o  Landlord ,  and,  i f  
Landlord  s o  e l e c t s ,  Tenant  s h a l l  n o t  e n t e r  i n t o  such  Bas ic  
S u b l e a s e  u n l e s s  such Bas ic  S u b l e a s e  s h a l l  have been approved 
by t h e  P u b l i c  A u t h o r i t i e s  C o n t r o l  Board of  t h e  S t a t e  o f  N e w  
York. 

ARTICLE XIV 

Condemnation 

SECTION 14.01. I f ,  a t  any time d u r i n g  t h e  term of  
t h i s  Lease,  t h e r e  s h a l l  be a  t o t a l  t a k i n g  o r  a  C o n s t r u c t i v e  
T o t a l  Taking ( h e r e i n a f t e r  d e f i n e d )  of che  f e e  t i t l e  t o  any 
P a r c e l  i n  t h e  P r o j e c t  Area o r  t o  T e n a n t ' s  l e a s e h o l d  i n t e r e s t  
t h e r e i n  i n  condemnation p r o c e e d i n g s  o r  by any r i g h t  of 
eminent  domain, t h i s  Lease - s h a l l  t e r m i n a t e  a s  t o  t h e  P a r c e l  
s o  t aken  on t h e  d a t e  o f  such  t a k i n g .  For t h e  p u r p o s e s  of  
t h i s  A r t i c l e ,  t h e  term * C o n s t r u c t i v e  T o t a l  Takinq" s h a l l  i n -  
c l u d e  a  t a k i n q  of such  scope  t h a t  t h e  untaken p o r t i o n  of  t h e  
P a r c e l  i s  i n s 6 f f i c i e n t  t o  p e r m i t  t h e  r e s t o r a t i o n  of t h e  I m -  
provements t h e r e o n  s o  a s  t o  c o n s t i t u t e  a  comple te ,  r e n t a b l e  
b u i l d i n g  o r  b u i l d i n g s  c a p a b l e  o f  producing a  p r o p o r t i o n a t e l y  
f a i r  and r e a s o n a b l e  n e t  annua l  income. The average  n e t  an- 
n u a l  income produced by t h e  Improvements on t h e  P a r c e l  or  
P a r c e l s  d u r i n g  t h e  f i v e  ( 5 )  yea r  p e r i o d  i s m e d i a t e l y  preced-  
i n g  such  t a k i n g  s h a l l  be deemed t o  c o n s t i t u t e  a  f a i r  and 
r e a s o n a b l e  n e t  annua l  income f o r  t h e  purpose  of d e t e r m i n i n g  
what is a  p r o p o r t i o n a t e l y  f a i r  and r e a s o n a b l e  n e t  annua l  in-  
come. 

SECTION 14.02.  I n  t h e  e v e n t  of any such t o t a l  
t a k i n g  o r  C o n s t r u c t i v e  T o t a l  ~ a k i n g  and t h e  t e r m i n a t i o n  of  
t h i s  Lease a s  t o  t h e  P a r c e l  s o  t a k e n ,  t h e  award o r  awards 
f o r  s a i d  t a k i n g  ( t h e  "Condennation Proceedsn  ) , s h a l l  be d i s -  
t r i b u t e d  a s  f o l l o w s :  

( a )  The T r u s t e e  s h a l l  f i r s t  be e n t i t l e d  t o  
r e c e i v e ,  and Tenant  and Landlord he reby  a s s i g n  t o  the 
T r u s t e e ,  such p o r t i o n  of t h e  Condemnation Proceeds ,  



w i t h  i n t e r e s t  t h e r e o n ,  a s  s h a l l  e q u a l  t h e  unpaid p r i n -  
c i p a l  i n d e b t e d n e s s  ev idenced  by t h e  Bonds w i t h  i n t e r e s t  
a t  t h e  r a t e  s p e c i f i e d  t h e r e i n  t o  t h e  d a t e  o f  payment, 
provided t h a t  t h e  T r u s t e e  s h a l l  n o t  be e n t i t l e d  t o  re-  
c e i v e  an amount i n  e x c e s s  o f  t h e  v a l u e  of  t h e  l a n d ,  and 
t h e  award t h e r e f o r ,  p l u s  t h e  v a l u e  of  any C i v i c  
F a c i l i t i e s .  

( b) The I n s t i t u t i o n a l  Leasehold Mortgagee 
whose Mortgage c o n s t i t u t e s  a l i e n  on t h e  P a r c e l  o r  
P a r c e l s  so  t aken  s h a l l  t h e n  be e n t i t l e d  t o  r e c e i v e  and 
Landlord and Tenant  he reby  a s s i g n  t o  such ho lde r  s u c h  
p o r t i o n  o f  t h e  b a l a n c e  o f  t h e  Condemnation Proceeds ,  
w i t h  i n t e r e s t  t h e r e o n ,  a s  s h a l l  e q u a l  t h e  unpaid p r i n -  
c i p a l  i n d e b t e d n e s s  s e c u r e d  by t h e  I n s t i t u t i o n a l  Lease- 
hold  Mortgage w i t h  i n t e r e s t  t h e r e o n  a t  t h e  r a t e  s p e c i -  
f i e d  t h e r e i n  t o  t h e  d a t e  of p a p e n t .  

( c )  Tenan t  and t h e  Developer,  as t h e i r  in -  ' 

te res ts  may b e . e s t a b l i s h e d  p u r s u a n t  t o  a Bas ic  S u b l e a s e  
cover ing  t h e  P a r c e l  o r  P a r c e l s  s o  t a k e n ,  s h a l l  t h e n  be 
e n t i t l e d  t o  r e c e i v e  and Landlord hereby a s s i g n s  t o  
Tenant  and t h e  Developer t h e  b a l a n c e ,  i f  any, of  t h e  
Condemnation Proceeds .  

SECTION 14.03. In t h e  e v e n t  of a  t a k i n g  l ess  t h a n  
a  C o n s t r u c t i v e  T o t a l  Taking,  o r  o f  a  t a k i n g  of any p o r t i o n  
o r  p o r t i o n s  o f  t h e  P r o j e c t  Area o t h e r  t h a n  P a r c e l s ,  t h i s  
Lease  s h a l l  n o t  t e r m i n a t e  o r  be a f f e c t e d  i n  any way, e x c e p t  
a s  provided i n  S e c t i o n  14.05 h e r e o f ,  and Tenant  s h a l l  f i r s t  
be e n t i t l e d  t o  r e c e i v e ,  s u b j e c t  t o  t h e  r i g h t s  of t h e  
T r u s t e e ,  t h a t  p o r t i o n  of t h e  Condemnation Proceeds  w i t h  in- 
t e r e s t  t h e r e o n  as s h a l l  e q u a l  t h e  f a i r  market  v a l u e  of  t h e  
p a r t  of  t h e  P a r c e l  o r  such  p o r t i o n  o r  p o r t i o n s  of t h e  
P r o j e c t  Area s o  t a k e n ,  unimproved ( e x c e p t  f o r  T e n a n t ' s  s i t e  
improveaen t s )  and unencumbered by t h i s  Lease ,  p l u s  t h e  f a i r  
market  v a l u e  of any C i v i c  F a c i l i t i e s  c o n s t r u c t e d  o r  in -  
s t a l l e d  on t h e  p a r t  of  t h e  P a r c e l  o r  o f  such p o r t i o n  o r  por-  
t i o n s  o f  t h e  P r o j e c t  Area SO t aken  a t  t h e  expense of  T e n a n t .  
T h a t  p a r t  o f  t h e  Condemnation Proceeds w i t h  i n t e r e s t  t h e r e o n  
a s  s h a l l  be awarded f o r  r e s t o r a t i o n  of t h e  Improveaents  on 
t h e  p o r t i o n  of  t h e  P a r c e l  o r  such p o r t i o n  or  p o r t i o n s  of  t h e  
P r o j e c t  Area s o  t aken  p l u s  so much t h e r e o f  a s  s h a l l  r e p r e -  
s e n t  compensation f o r  t h e  v a l u e  of  t h e  p o r t i o n  of t h e  In- 
provernents s o  t a k e n ,  s h a l l  be  p a y a b l e ,  i n  t r u s t ,  t o  Tenan t  
o r  t h e  ho lde r  o f  t h e  I n s t i t u t i o n a l  Leasehold Mortgage,  i f  
any ,  c o n s t i t u t i n g  a  l i e n  on t h e  Bas ic  Sub lease  a f f e c t e d  by 



s u c h  t a k i n g  f o r  a p p l i c a t i o n  by Tenant  o r  such h o l d e r  t o  the  
c o s t  of  r e s t o r i n g ,  r e p a i r i n g ,  r e p l a c i n g  o r  r e b u i l d i n g  t h e  
Improvements, e x c e p t  t h a t  i n  t h e  e v e n t  t h e  I n s t i t u t i o n a l  
Leasehold Mortgagee s h a l l  be t h e  N e w  York S t a t e  Housing 
Finance  Agency, such  a p p l i c a t i o n  of  t h e  Condemnation 
Proceeds  s h a l l  be s u b j e c t  t o  t h e  f i n d i n g  by t h e  N e w  York 
S t a t e  Commissioner of  Housing and Community Renewal, o r  i f  
and s o  l o n g  a s  a Basic S u b l e a s e  is s u b j e c t  t o  a mortgage in-  
s u r e d ,  r e i n s u r e d  o r  h e l d  by t h e  F e d e r a l  Housing Commissioner 
o r  g i v e n  t o  t h e  F e d e r a l  Housing Commissioner i n  c o n n e c t i o n  
w i t h  a  r e s a l e  o r  t h e  demised p r e m i s e s  a r e  a c q u i r e d  and held  
by t h e  F e d e r a l  Housing Commissioner because  of  a  d e f a u l t  
under s a i d  mortgage,  t o  a  f i n d i n g  by t h e  Federa l  Housing 
Commissioner, o r  t h e i r  r e s p e c t i v e  d u l y  a u t h o r i z e d  r e p r e s e n t -  
a t i v e s  o r  s u c h  governmenta l  a u t h o r i t y  a s  may t h e n  have ju- 
r i s d i c t i o n ,  t h a t  such  a p p l i c a t i o n  is f e a s i b l e ,  any ba lance  

, o f  t h e  Condemnation Proceeds  t o  be p a i d  t o  Tenant  and t h e  
Developer under a  Basic S u b l e a s e  of  t h e  p o r t i o n  o f  t h e  
P a r c e l  s o  t a k e n  a s  t h e i r  i n t e r e s t s  may be e s t a b l i s h e d  pursu- 
a n t  t o  such  Basic S u b l e a s e .  

SECTION 14.04. I n  t h e  e v e n t  of  a  t a k i n g  l e s s  than  
a  C o n s t r u c t i v e  T o t a l  Taking,  Tenant  s h a l l  p roceed ,  o r  s h a l l  
dause  t h e  Developer under t h e  B a s i c  Sub lease  of  t h e  P a r c e l  
a f f e c t e d  by such t a k i n g  t o  p roceed ,  w i t h  due d i l i g e n c e  t o  
r e s t o r e ,  r e p a i r ,  r e p l a c e  o r  r e b u i l d  t h e  remaining p a r t  of 
t h e  Improvements t o  s u b s t a n t i a l l y  t h e i r  former c o n d i t i o n  o r  
w i t h  such changes  o r  a l t e r a t i o n s  a s  Tenant  s a y  make o r  may 
p e r m i t  such  Developer t o  make, i n  conformi ty  w i t h  A r t i c l e  
I11 h e r e o f ,  as may be n e c e s s a r y  o r  d e s i r a b l e .  

SECTION 14.05. I n  t h e  e v e n t  of a  t a k i n g  o f  t h e  
c h a r a c t e r  r e f e r r e d  t o  i n  S e c t i o n  14.03 h e r e o f ,  t h i s  Lease 
s h a l l  t e r m i n a t e  a s  t o  t h e  p o r t i o n  of  t h e  P a r c e l  o r  s u c h  por- 
t i o n  o r  p o r t i o n s  of t h e  P r o j e c t  Area s o  t aken .  

SECTION 14.06. I f ,  a t  any t ime d u r i n g  t h e  term of 
t h i s  Lease,  t h e  whole o r  any p a r t  of  t h e  demised p r e m i s e s ,  
o r  of  T e n a n t ' s  l e a s e h o l d  e s t a t e  under t h i s  Lease s h a l l  be 
t a k e n  i n  condemnation p r o c e e d i n g s  o r  by any r i g h t  of  eminent  
domain f o r  temporary u s e  o r  occupancy,  t h e  f o r e g o i n g  p rov i -  
s i o n s  of t h i s  A r t i c l e  s h a l l  n o t  a p p l y  and Tenant  s h a l l  con- 
t i n u e  t o  pay,  i n  t h e  manner and a t  t h e  t imes  h e r e i n  s p e c i -  
f i e d ,  t h e  f u l l  amounts of  t h e  B a s i c  Rent and a l l  a d d i t i o n a l  
r e n t  and o t h e r  c h a r g e s  p a y a b l e  by Tenant  he reunder ,  and ex- 
c e p t  o n l y  t o  t h e  e x t e n t  t h a t  Tenant  may be p reven ted  from s o  
d o i n g  p u r s u a n t  t o  t h e  t e rms  of t h e  o r d e r  of t h e  condemning 



a u t h o r i t y ,  Tenant  s h a l l  per form and o b s e r v e  a l l  o f  t h e  o t h e r  
t e rms ,  c o v e n a n t s ,  c o n d i t i o n s  and o b l i g a t i o n s  he reof  upon t h e  
p a r t  of  Tenant  t o  be performed and obse rved ,  a s  though such 
t a k i n g  had n o t  o c c u r r e d .  I n  t h e  e v e n t  of  any such  t a k i n g  of  
t h e  c h a r a c t e r  r e f e r r e d  t o  i n  t h i s  S e c t i o n  14.06,  T e n a n t  
s h a l l  be e n t i t l e d  t o  . r e c e i v e  t h e  e n t i r e  a s o u n t  o f  t h e  
Condemnation Proceeds  made f o r  such  t a k i n g ,  whether  p a i d  by 
way of damages, r e n t  o r  o t h e r w i s e .  Tenant  c o v e n a n t s  t h a t ,  
upon t h e  e x p i r a t i o n  d a t e  o f  any such  p e r i o d  o f  temporary  use  
o r  occupancy d u r i n g  t h e  term o f  t h i s  Lease ,  it w i l l ,  a t  its 
s o l e  c o s t  and expense ,  r e s t o r e  t h e  Improvements, a s  n e a r l y  
as may be r e a s o n a b l y  p o s s i b l e .  

SECTION 14.07. I n  t h e  e v e n t  of  a  n e g o t i a t e d  s a l e  
o f  a l l  o r  a  p o r t i o n  o f  t h e  demised p r e m i s e s  i n  l i e u  o f  con- 
demnat ion ,  t h e  p roceeds  s h a l l  be d i s t r i b u t e d  a s  p r o v i d e d  i n  
cases of  condemnation,  b u t  t h e  a p p r o v a l  of  t h e  F e d e r a l  
Housing Commissioner and t h e  I n s t i t u t i o n a l  Leasehold  
Mortgagee s h a l l  be r e q u i r e d  a s  t o  t h e  amount and d i v i s i o n  of 
t h e  payment t o  be r e c e i v e d .  

SECTION 14.08. Tenant ,  t h e  T r u s t e e ,  any Developer 
and any I n s t i t u t i o n a l  Leasehold Mortgagee s h a l l  be e n t i t l e d  
t o  f i l e  a  claim i n  any condemnation o r  s i m i l a r  p r o c e e d i n g .  

ARTICLE XV 

D e f a u l t  P r o v i s i o n s  

SECTION 15.01. I n  c a s e  one o r  s o r e  of  t h e  f o l -  
lowing e v e n t s  ( e a c h ,  an "Event  of D e f a u l t " )  s h a l l  have oc- 
c u r r e d  and s h a l l  n o t  have been remedied: 

( a )  d e f a u l t  s h a l l  be made i n  t h e  payinent of 
t h e  B a s i c  Rent o r  any item of a d d i t i o n a l  r e n t  and such 
d e f a u l t  s h a l l  c o n t i n u e  f o r  a  p e r i o d  of t h i r t y  ( 3 0 )  days  
a f t e r  w r i t t e n  n o t i c e  t h e r e o f ,  s p e c i f y i n g  such d e f a u l t ,  
s h a l l  have  been g i v e n  t o  Tenant ,  c a c h  Developer and t h e  
T r u s t e e ;  o r  

( b )  Tenant  s h a l l  f a i l  t o  perform,  o r  c a u s e  
t o  be pe r fo rmed ,  any term, covenan t  or  c o n d i t i o n  of  
t h i s  Lease  on t h e  p a r t  of Tenant  t o  be performed o t h e r  
t h a n  t h e  d e f a u l t s  p rov ided  f o r  i n  t h e  f o r e g o i n g  c l a u s e  
( a )  h e r e o f  , and any such  d e f a u l t  s h a l l  c o n t i n u e  f o r  a  
p e r i o d  of  n i n e t y  ( 9 0 )  d a y s  a f t e r  w r i t t e n  h o t i c e  t h e r e o f  
s p e c i f y i n g  such d e f a u l t  s h a l l  have been g i v e n  t o  ( i )  



Tenant ,  ( i i)  t h e  Developer ( t h e  b reach  o f  o r  
non-performance under whose Bas ic  Sub lease  has  caused 
such  a f a i l u r e ) ,  ( i i i )  t h e  I n s t i t u t i o n a l  Leasehold  
Mortgagee of  such B a s i c  S u b l e a s e  and ( i v )  t h e  T r u s t e e ;  
p r o v i d e d ,  however, i n  t h e  c a s e  of  a  d e f a u l t  which can- 
n o t  w i t h  t h e  e x e r c i s e  o f  due  d i l i g e n c e  be r e n e d i e d  by 
by Tenant  o r  by such  Developer w i t h i n  a  p e r i o d  of  
n i n e t y  ( 9 0 )  days ,  i f  Tenant  or  s u c h  Developer o r  t h e  
I n s t i t u t i o n a l  Leasehold Mortgagee o f  such Deve loper ' s  
B a s i c  Sub lease  s h a l l  proceed a s  prompt ly  a s  may 
r e a s o n a b l y  be p o s s i b l e  a f t e r  t h e  s e r v i c e  o f  such  n o t i c e  
and wi th  a l l  due  d i l i g e n c e  t o  remedy t h e  d e f a u l t  and 
t h e r e a f t e r  t o  p r o s e c u t e  t h e  remedying t h e r e o f  w i t h  a l l  
due  d i l i g e n c e ,  t h e  p e r i o d  of time a f t e r  t h e  g i v i n g  of 
such n o t i c e  w i t h i n  which t o  remedy t h e  d e f a u l t  s h a l l  be 
extended f o r  such  a d d i t i o n a l  p e r i o d  a s  may be n e c e s s a r y  
t o  remedy t h e  same w i t h  due d i l i g e n c e ;  

Landlord may,. s u b j e c t  t o  t h e  r i g h t s  o f  t h e  T r u s t e e  a s  set 
f o r t h  h e r e i n ,  a t  i ts  o p t i o n  g i v e  t o  Tenant  and to e a c h  
Developer of  each  B a s i c  S u b l e a s e ,  each  I n s t i t u t i o n a l  
Leasehold Mortgagee of  e a c h  Bas ic  Sub lease  and t h e  T r u s t e e  a  
n o t i c e  o f  e l e c t i o n  t o  end t h e  term of t h i s  Lease a t  t h e  ex- 
p i r a t i o n  o f  t h i r t y  ( 3 0 )  d a y s  from t h e  d a t e  of s e r v i c e  of 
such  n o t i c e  by  Landlord and ,  i f  s a i d  n o t i c e  is g iven ,  then 
a t  t h e  e x p i r a t i o n  of  s a i d  t h i r t y  ( 3 0 )  days ,  t h e  term of t h i s  
Lease  and a l l  r i g h t ,  t i t l e  and i n t e r e s t  of Tenant  hereunder  
s h a l l ' e x p i r e  a s  f u l l y  and c o m p l e t e l y  a s  i f  t h a t  day were t h e  
E x p i r a t i o n  Date ,  and Tenan t  w i l l  t h e n  q u i t  and s u r r e n d e r  t h e  
P r o j e c t  Area and t h e  Improvements t o  Landlord ,  s u b j e c t ,  how- 
e v e r ,  t o  t h e  Bas ic  S u b l e a s e s  which Landlord,  p u r s u a n t  t o  
S e c t i o n  13.05 o f  A r t i c l e  X I I I ,  h a s  ag reed  t o  r e c o g n i z e .  

SECTION 15.02. Upon t h e  t e r m i n a t i o n  of  t h i s  Lease 
a s  provided i n  S e c t i o n  15 .01  he reof  o r  by o p e r a t i o n  o f  law, 
Landlord  s h a l l  have t h e  r i g h t  t o  e n t e r  upon and t a k e  p o s s e s -  
s i o n  of  t h e  P r o j e c t  Area by summary p roceed ings  or  o t h e r  
l e g a l  p r o c e e d i n g s ,  or  by  employing n e c e s s a r y  f o r c e ,  o r  
o t h e r w i s e ,  a s  Landlord s h a l l  deen a d v i s a b l e ,  wi thou t  be ing  
l i a b l e  i n  damages t h e r e f o r ,  and t a k e  and have a g a i n  t h e  
P r o j e c t  Area and e v e r y  p a r t  t h e r e o f ,  f r e e ,  c l e a r  and d i s -  
cha rged  of  t h i s  Lease ,  and o f  a l l  t h e  r i g h t s  of Tenant  here-  
under ,  o r  Landlord may, a t  i ts  o p t i o n ,  t a k e  such o t h e r  ac- 
t i o n  o r  p roceed ing  i n  t h e  p remises  a s  i t  s h a l l  deem a d v i s -  
a b l e .  

SECTION 15.03.  Landlord covenan t s  and a g r e e s  t h a t  



i t  s h a l l  n o t  e x e r c i s e  i ts r i g h t s  under S e c t i o n  1 5 . 0 1  hereof  
t o  s e r v e  n o t i c e  o f  e l e c t i o n  t o  end t h e  term of  t h i s  Lease  
upon t h e . o c c u r r e n c e  o f  an Event of  D e f a u l t  u n l e s s  and u n t i l  
Landlord s h a l l  d e l i v e r  t o  t h e  T r u s t e e ,  

( a )  monies t o  be d u l y  d e p o s i t e d  w i t h  t h e  
T r u s t e e  i n  an  amount s u f f i c i e n t  t o  make f u l l  and com- 
p l e t e  redempt ion of  t h e  Bonds then  o u t s t a n d i n g  i n  ac- 
co rdance  w i t h  t h e i r  t e r m s  and t n e  op in ion  o f  o f  i t s  
Counsel e x p r e s s e d  i n  w r i t i n g  and d e l i v e r e d  t o  t h e  
T r u s t e e  s i m u l t a n e o u s l y  w i t h  such  s o n i e s ,  s t a t i n g  t h a t  
Landlord h a s  power and is d u l y  a u t h o r i z e d  t o  expend 
monies f o r ' s u c h  p u r p o s e ,  has  d u l y  a p p r o p r i a t e d  s u c h  
monies t h e r e f o r  and h a s  power and is d u l y  a u t h o r i z e d  t o  
make such d e p o s i t ;  o r  

( b )  an i n s t r u m e n t  i n  w r i t i n g  d u l y  e x e c u t e d  
on beha l f  o f  Landlord by i t s  c h i t f  f i s c a l  o f f i c e r  and 
i ts  c h i e f  e x e c u t i v e  o f f i c e r ,  whereby Landlord assumes 
f u l l  payment o f  t h e  Debt S e r v i c e  on t h e  Bonds t h e n  o u t -  
s t a n d i n g  and t h e  o p i n i o n  o f  its Counsel e x p r e s s e d  i n  
w r i t i n g  and d e l i v e r e d  t o  t h e  T r u s t e e  s i m u l t a n e o u s l y  
w i t h  such i n s t r u m e n t ,  s t a t i n g  t h a t  Landlord h a s  power 
and is d u l y  a u t h o r i z e d  t o  assume such payment; o r  

( c )  an i n s t r u m e n t  i n  w r i t i n g  d u l y  e x e c u t e d  
by such o f f i c e r s ,  whereby Landlord covenan t s  t o  recog- 
n i z e  and c o n t i n u e  t h e  p ledge  t o  t h e  bond-holders  under 
t h e  t e rms  of t h e  I n d e n t u r e  t o  a p p l y  t o  t h e  payment of 
t h e  Debt S e r v i c e  on t h e  Bonds then  o u t s t a n d i n g  t h e  
g r o s s  income, r evenues  and r e c e i p t s  ( f rom s a l e ,  r e n t a l , .  
condemnation o r  any s o u r c e  whatsoever)  r e c e i v e d  and de- 
r i v e d  from t h e  P r o j e c t  Area and u n d e r t a k e s  t h e  p e r f o r -  
mance o f  a l l  t h e  d u t i e s  and o b l i g a t i o n s  r e l a t i n g  t o  
management, o p e r a t i o n ,  maintenance  and r e p a i r  o f  t h e  
P r o j e c t  Area which Tenant  was r e q u i r e d  t o  p e r f o r m  ( i )  
a s  l e s s e e  under t h e  l e a s e  p r i o r  t o  t e r m i n a t i o n  t h e r e o f  
o r  ( i i )  under t h e  I n d e n t u r e ,  and t o  t h e  e x t e n t  t h a t  
monies a r e  a v a i l a b l e  under such I n d e n t u r e ,  u n d e r t a k e s  
t o  comple te  o r  c a u s e  t o  be cos215ted  c o n s t r u c t i o n  of 
t h e  Improvements which Tenant  was o b l i g a t e d  t o  coinplete 
o r  c a u s e  t o  be comple ted  pursua:,t t o  A r t i c l e  I11 of t h e  
Lease and t h e  o p i n i o n  of i t s  Counsel e x p r e s s e d  i n  
w r i t i n g  and d e l i v e r e d  t o  t h e  T r u s t e e  s i m u l t a n e o u s l y  
w i t h  such  i n s t r u m e n t ,  s t a t i n g  t h a t  Landlord h a s  power 
and is d u l y  a u t h o r i z e d  t o  s o  p ledge  and c o v e n a n t  and 
assume such  performance and unde:=aking. 



SECTION 15.04. No r e - e n t r y  by Landlord s h a l l  be 
deemed an a c c e p t a n c e  o f  a  s u r r e n d e r  o f  t h i s  Lease.  

SECTION 15.05. Landlord a g r e e s ,  f o r  t h e  b e n e f i t  
o f  t h e  T r u s t e e ,  t h e  h o l d e r s  o f  t h e  Bonds t o  be i s s u e d  by 
Tenant  p u r s u a n t  t o  t h e  I n d e n t u r e  and t h e  S t a t e  o f  New York 
t h a t  L a n d l o r d ' s  r i g h t ,  t i t l e  and i n t e r e s t  i n  and t o  r e n t  and 
o t h e r  c h a r g e s  payab le  under each B a s i c  Sub lease  which 
Landlord s h a l l  r e c o g n i z e  p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  t h e  
f o r e g o i n g  S e c t i o n  13.05 s h a l l  be s u b j e c t  and s u b o r d i n a t e  t o  
t h e  r i g h t s  o f  t h e  T r u s t e e ,  s a i d  Bondholders and t h e  S t a t e  o f  
N e w  York i n  and t o  t h e  s a i d  r e n t  and o t h e r  c h a r g e s  p ledged  
a s  s e c u r i t y  f o r  t h e  payment o f  t h e  Bonds under and p u r s u a n t  
t o  t h e  I n d e n t u r e  u n t i l  payment i n  f u l l  o f  t h e  i n d e b t e d n e s s  
evidenced by t h e  Bonds, t o g e t h e r  w i t h  a l l  acc rued  and unpaid 
i n t e r e s t  t h e r e o n  and a l l  o t h e r  sums payable  by Tenant  under 
t h e  I n d e n t u r e  t o  t h e  Bondholders and repayment t o  t h e  S t a t e  
o f  New York o f  a l l  amounts p a i d  over  t o  Tenant  which c o n s t i -  
t u t e  and a r e  accounted  f o r  a s  advances  by t h e  S t a t e  o f  New 
York t o  Tenant  p u r s u a n t  t o  t h e  p r o v i s i o n s  of S e c t i o n  1977-b 
o f  t h e  P u b l i c  A u t h o r i t i e s  Law, a s  amended. -.. 

ARTICLE XVI 

N o t i c e s  

SECTION 16.01. Any n o t i c e ,  demand, a p p r o v a l  o r  
r e q u e s t  which, under t h e  terms of t h i s  Lease o r  under any 
s t a t u t e ,  m u s t  o r  may be g i v e n  o r  made by t h e  p a r t i e s  h e r e t o ,  
must be i n  w r i t i n g ,  and must be g i v e n  o r  nade by e i t h e r  pe r -  
s o n a l  d e l i v e r y  o r  by mai l  t o  BPC Development C o r p o r a t i o n ,  
c /o  N e w  York S t a t e  Urban Development C o r p o r a t i o n ,  1515 
Broadway, New York, N e w  York 10036 A t t e n t i o n :  O f f i c e  of 
Genera l  Counsel and t o  Tenant  a t  40 Rector  S t r e e t ,  N e w  York, 
N e w  York 10006. Any n o t i c e  g i v e n  hereunder s h a l l  be deemed 
d e l i v e r e d  when d e p o s i t e d  i n  a  United S t a t e s  g e n e r a l  or 
branch p o s t  o f f i c e ,  e n c l o s e d  i n  a  r e g i s t e r e d  o r  c e r t i f i e d  
p r e p a i d  wrapper ,  addressed  a s  h e r e i n b e f o r e  p r o v i d e d .  

SECTION 16.02. . I f  r eques ted  i n  w r i t i n g  by t h e  
T r u s t e e ,  any Developer o r  t h e  ho lde r  of  any I n s t i t u t i o n a l  
Leasehold Mortgage (which r e q u e s t  s h a l l  be made i n  t h e  man- 
n e r  here inabove p rov ided  a s  between t h e  p a r t i e s  h e r e t o  and 
s h a l l  s p e c i f y  an a d d r e s s  t o  which n o t i c e s  o r  demands s h a l l  
be g i v e n  o r  made) any such n o t i c e  o r  demand s h a l l  a l s o  be 
g i v e n  o r  nade i n  t h e  manner h e r e i n  s p e c i f i e d  and c o n t e n -  
p o r a n e o u s l y  t o  t h e  T r u s t e e ,  such De- eloper and such h o l d e r .  



E i t h e r  p a r t y ,  and . t h e  T r u s t e e ,  Developsr  and t h e  ho lde r  of  
t h e  I n s t i t u t i o n a l  Leasehold Mortgage who s h a l l  have made t h e  
r e q u e s t  he re inabove  r e f e r r e d  t o ,  may d e s i g n a t e  by n o t i c e  i n  
w r i t i n g  g i v e n  i n  t h e  manner h e r e i n  s p e c i f i e d ,  a  new o r  o t h e r  
a d d r e s s  t o  which such  n o t i c e  o r  denand s h a l l  t h e r e a f t e r  be 
s o  g i v e n  o r  made. Landlord s h a l l  n o t  be e n t i t l e d  t o  t a k e  
a n y  a c t i o n  o r  e x e r c i s e  any remedy under Article XV hereof  
p r e d i c a t e d  on t h e  g i v i n g  o f  any n o t i c e  of  d e f a u l t  t o  Tenant  
u n l e s s  l i k e  n o t i c e  o f  d e f a u l t  s h a l l  have been g i v e n  contem- 
p o r a n e o u s l y  t h e r e w i t h  t o  t h e  T r u s t e e ,  each Developer and 
e a c h  h o l d e r  o f  an I n s t i t u t i o n a l  Leasehold Mortgage who s h a l l  
have  made a  r e q u e s t  f o r  n o t i c e s  and demands a s  above pro- 
v i d e d .  The T r u s t e e ,  any s u c h  Developer and h o l d e r  o f  an  In- 
s t i t u t i o n a l  Leasehold Mortgage s h a l l  have and be  subroga ted  
t o  any and a l l  r i g h t s  of Tenant  w i t h  r e s p e c t  t o  t h e  remedy- 
i n g  o f  any d e f a u l t  hereunder  by Tenant .  Tenant  i r r e v o c a b l y  

. a u t h o r i z e s  and d i r e c t s  Landlord t o  a c c e p t ,  and Landlord ag- 
r e e s  t o  a c c e p t ,  performance by t h e  T r u s t e e ,  any such  Devel- 
o p e r  o r  t h e  h o l d e r  o f  an I n s t i t u t i o n a l  Leasehold Mortgage o f  
any  o f  t h e  t e rms ,  covenan t s  o r  p r o v i s i o n s  on T e n a n t ' s  p a r t  
t o  be performed hereunder w i t h  t h e  sai ie  f o r c e  and e f f e c t  a s  
though per  formed by Tenant .  

ARTICLE X V I I  

A p p r a i s a l  

SECTION 17.01. Whenever under t h e  t e r n s  of t h i s  
Lease  it becomes n e c e s s a r y  t o  a p p r a i s e  t h e  P r o j e c t  Area o r  
any p a r t  t h e r e o f ,  t h e  same s h a l l  be a p p r a i s e d  a s  f o l l o w s ;  
e a c h  p a r t y  s h a l l  a p p o i n t  a  competent  and i m p a r t i a l  a p p r a i s e r  
who s h a l l  have a p p r a i s e d  p r o p e r t y  a s  such  i n  t h e  v i c i n i t y  o f  
t h e  P r o j e c t  Area f o r  a  p e r i o d  o f  a t  l e a s t  f i v e  ( 5 )  y e a r s  be- 
f o r e  t h e  d a t e  o f  h i s  appointment.  I n  c a s e  e i t h e r  p a r t y  
s h a l l  f a i l  t o  a p p o i n t  an a p p r a i s e r  f o r  a  p e r i o d  of  t h i r t y  
( 3 0 )  d a y s  a f t e r  w r i t t e n  n o t i c e  from t h e  o t h e r .  p a r t y  t o  make 
s u c h  appo in tment ,  t h e n  t h e  a p p r a i s e r  appo in ted  by t h e  p a r t y  
n o t  i n  d e f a u l t  hereunder s h a l l  a p p o i n t  a  second competent 
and i m p a r t i a l  a p p r a i s e r  f o r  aqd on b e h a l f  of t h e  p a r t y  s o  
f a i l i n g  t o  make an a p p o i n t n e n t .  I n  t h e  'case of  t h e  f a i l u r e  

'-Of t h e  a p p r a i s e r s  s o  a p p o i n t e c t o  a g r e e  upon t h e  f a i r  market  
v a l u e  o f  t h e  P r o j e c t  Area o r  p a r t  t h e r e o f  c o n s t i t u t i n g  the  
s u b j e c t  m a t t e r  of  t h e  a p p r a i s a l ,  s a i d  a p p r a i s e r s  s h a l l  ap- 
p o i n t  a  t h i r d  p a r t y  who s h a l l  be a  s i n i l a r  competent  and i m -  
p a r t i a l  a p p r a i s e r .  I n  t h e  c a s e  o f  t h e  f a i l u r e  of such ap- 
p r a i s e r s  t o  a g r e e  upon a  t h i r d  a p p r a i s e r  then such t h i r d  ap- 
p r a i s e r  s h a l l  be appo in ted  by t h e  P r e s i d i n g  J u s t i c e  of  the  



A p p e l l a t e  Divison o f  t h e  Supreme Cour t  o f  t h e  S t a t e  o f  New 
York f o r  t h e  F i r s t  Department. The a p p r a i s e r s  s o  a p p o i n t e d  
s h a l l  proceed prompt ly  t o  d e t e r m i n e  by m a j o r i t y  v o t e  t h e  
f a i r  market  v a l u e  of  t h e  P r o j e c t  Area o r  p o r t i o n  t h e r e o f  a s  
t o  which i t  h a s  become n e c e s s a r y  t o  make an a p p r a i s a l  and 
s h a l l  f u r n i s h  each  p a r t y  w i t h  a  s i g n e d  copy t h e r e o f .  

SECTION 17.02.  The f e e s  of t h e  a p p r a i s e r s  and t h e  
expenses  i n c i d e n t  t o  t h e  a p p r a i s a l  p r o c e e d i n g s  s h a l l  be 
borne  e q u a l l y  by t h e  p a r t i e s .  The f e e s  and expenses  o f  
c o u n s e l  f o r  t h e  r e s p e c t i v e  p a r t i e s  and of  w i t n e s s e s  s h a l l  be 
p a i d  by t h e  r e s p e c t i v e  p a r t y  engaging such  c o u n s e l  and c a l l -  
i n g  such w i t n e s s e s .  

ARTICLE X V I I I  

Cumulat ive Remedies -- No Waiver -- No Ora l  Change 

SECTION 18.01. The s p e c i f i e d  remedies  t o  which 
Landlord may r e s o r t  under t h e  terms of  t h i s  Lease a r e  cuau- 
l a t i v e  and a r e  n o t  i n t e n d e d  t o  be e x c l u s i v e  of any o t h e r  
remedies  o r  means of  r e d r e s s  t o  which Landlord may b e  law- 
f u l l y  e n t i t l e d  i n  c a s e  o f  any b reach  o r  t h r e a t e n e d  b r e a c h  by 
Tenant  of  any p r o v i s i o n  o f  t h i s  Lease. The f a i l u r e  o f  Land- 
l o r d  t o  i n s i s t  i n  any one o r  more c a s e s  upon t h e  s t r i c t  per -  
formance of  any o f  t h e  c o v e n a n t s  o f  t h i s  Lease on t h e  p a r t  
o f  Tenant  t o  be performed o r  t o  e x e r c i s e  any o p t i o n  h e r e i n  
c o n t a i n e d  s h a l l  n o t  be c o n s t r u e d  a s  a  waiver o r  r e l i n q u i s h -  
ment f o r  t h e  f u t u r e  of such  covenant  o r  o p t i o n .  A r e c e i p t  
by Landlord o f  t h e  Bas ic  Rent w i t h  knowledge of  t h e  b reach  
o f  any covenan t  s h a l l  n o t  be deemed a  waiver  of  such b reach  
and no waiver by Landlord of  any p r o v i s i o n  of t h i s  Lease  
s h a l l  be deemed t o  have been made u n l e s s  expressed  i n  
w r i t i n g .  I n  a d d i t i o n  t o  t h e  o t h e r  remedies  i n  t h i s  Lease  
p r o v i d e d ,  Landlord s h a l l  be e n t i t l e d  t o  t h e  r e s t r a i n t  by in-  
j u n c t i o n  of t h e  v i o l a t i o n ,  o r  a t t e m p t e d  o r  t h r e a t e n e d  v i o l a -  
t i o n ,  of any of  t h e  c o v e n a n t s ,  c o n d i t i o n s  o r  p r o v i s i o n s  of 
t h i s  Lease.  

SECTION 16.02.  Landlord r e s e r v e s  t h e  r i g h t  t o  
waive,  i n  whole o r  i n  p a r t ,  any of  t h e  o b l i g a t i o n s  o r  
c o v e n a n t s  on t h e  p a r t  o f  Tenant  t o  be  performed o r  t o  cause  
t o  be performed h e r e u n d e r ,  o t h e r  t h a n  t h o s e  c o n t a i n e d  i n  
S e c t i o n  4.02 h e r e o f .  



Q u i e t  Enjoyment 

SECTION 19.01. Landlord covenan t s  and a g r e e s  t h a t  
Tenant ,  upon paying t h e  B a s i c  Rent,  a d d i t i o n a l  r e n t  and a l l  
o t h e r  c h a r g e s  h e r e i n  p rov ided  f o r  and upon o b s e r v i n g  and 
keeping a l l  of  t h e  c o v e n a n t s ,  agreements  and p r o v i s i o n s  of 
t h i s  Lease on i ts p a r t  t o  be  observed and kep t ,  s h a l l  law- 
f u l l y  and q u i e t l y  ho ld ,  occupy and e n j o y  t h e  P r o j e c t  Area 
d u r i n g  t h e  te rm of  t h i s  Lease  o r  t h e  e a r l i e r  t e r m i n a t i o n  o f  
t h i s  Lease w i t h o u t  h i n d r a n c e  o r  m o l e s t a t i o n  by o r  from 
anyone,  s u b j e c t  t o  t h e  t e rms  h e r e o f .  

ARTICLE XX 

c e r t i f i c a t e  o f '  Landlord 

SECTION 20.01. A. Landlord a g r e e s  a t  any time 
and from time t o  time upon n o t  less t h a n  t h i r t y  (30)  d a y s '  
p r i o r  w r i t t e n  n o t i c e  by Tenant ,  t h a t  it s h a l l  e x e c u t e ,  ack- 
nowledge and d e l i v e r  t o  Tenant  a  s t a t e m e n t  i n  w r i t i n g  c e r -  
t i f y i n g  t h a t  t h i s  Lease is unmodified and i n  f u l l  f o r c e  and 
e f f e c t  ( o r  i f  t h e r e  s h a l l  have been m o d i f i c a t i o n s  t h a t  t h e  
Lease  is i n  f u l l  f o r c e  and e f f e c t  a s  modified and s t a t i n g  
t h e  m o d i f i c a t i o n s )  and t h e  d a t e s  t o  which t h e  Bas ic  Rent h a s  
been p a i d ,  and s t a t i n g  whether o r  n o t  t o  t h e  b e s t  knowledge 
o f  t h e  s i g n e r  of  such  s t a t e m e n t  Tenant  is i n  d e f a u l t  i n  
keep ing ,  o b s e r v i n g  o r  performing any t e rm,  covenan t ,  ag ree -  
ment ,  p r o v i s i o n s ,  c o n d i t i o n  o r  l i m i t a t i o n  c o n t a i n e d  i n  t h i s  
Lease  and ,  i f  Tenant  s h a l l  be i n  d e f a u l t ,  s p e c i f y i n g  each  
s u c h  d e f a u l t  of  which t h e  s i g n e r  may have knowledge, it 
be ing  i n t e n d e d  t h a t  any such  s t a t e m e n t  d e l i v e r e d  p u r s u a n t  t o  
t h i s  S e c t i o n  may be r e l i e d  upon by any p r o s p e c t i v e  Developer 
o r  any I n s t i t u t i o n a l  Leasehold Mortgagee, b u t  r e l i a n c e  on 
such  c e r t i f i c a t e  may n o t  ex tend  t o  any d e f a u l t  a s  t o  which 
t h e  s i g n e r  s h a l l  have had no a c t u a l  knowledge. 

8. Tenant  a g r e e s  a t  any t i n e  and from t i m e  t o  
time upon n o t  less than  t h i r t y 1 ( 3 0 )  d a y s '  p r i o r  w r i t t e n  
n o t i c e  by Landlord ,  t h a t  i t  s h a l l  e x e c u t e ,  acknowledge and 
d e l i v e r  t o  Landlord a  s t a t e m e n t  i n  w r i t i n g  c e r t i f y i n g  t h a t  
t h i s  Lease is unnodif  i e d  and i n  f u l l  f o r c e  and e f f e c t  ( o r  i f  
t h e r e  s h a l l  have been m o d i f i c a t i o n s  t h a t  the  Lease is i n  
f u l l  f o r c e  and e f f e c t  a s  modif ied  and s t a t i n g  t h e  modif ica-  
t i o n s )  and t h e  d a t e s  t o  which t h e  Bas ic  Rent has  been p a i d ,  
and s t a t i n g  whether o r  n o t  t o  t h e  b e s t  knowledge of  t h e  



s i g n e r  of  such s t a t e m e n t  Landlord is i n  d e f a u l t  i n  keep ing ,  
o b s e r v i n g  o r  performing any term,  covenan t ,  agreement ,  pro- 
v i s i o n ,  c o n d i t i o n  o r  l i m i t a t i o n  c o n t a i n e d  i n  t h i s  Lease  and,  
i f  Landlord s h a l l  be i n  d e f a u l t ,  s p e c i f y i n g  each s u c h  de- 
f a u l t  o f  which t h e  s i g n e r  may have knowledge. 

ARTICLE X X I  

I n s p e c t i o n  and Audi t  o f  Books and Records 

SECTION 21.01. Tenant  s h a l l  keep p roper  books of  
r e c o r d  and accoun t  i n  which f u l l  and c o r r e c t  e n t r i e s  s h a l l  
be made o f  a l l  f i n a n c i a l  t r a n s a c t i o n s ,  revenues ,  l o s s e s ,  
c h a r g e s  and expenses  p a i d  o r  i n c u r r e d  by Landlord i n  r e s p e c t  
t o  its o p e r a t i o n s  and t h e  c a r r y i n g  o u t  of  the  P r o j e c t ,  a l l  
i n  accordance  w i t h  sound a c c o u n t i n g  p r a c t i c e .  Landlord 
s h a l l  have t h e  r i g h t  t o  i n s p e c t  and a u d i t  such a c c o u n t s  an- 
n u a l l y  and a t  such  o t h e r  r e a s o n a b l e  times a s  i t  may i n  its 
s o l e  d i s c r e t i o n  deem a d v i s a b l e  o r  necessary. .  Tenant  s h a l l  
c o o p e r a t e  wi th  Landlord i n  m a i n t a i n i n g  its books and a c o u n t s  
i n  such  manner a s  t o  p e r m i t  a u d i t s .  

ARTICLE X X I I  . 

I n v a l i d i t y  o f  ' p a r t i c u l a r  P r o v i s i o n s  

SECTION 22.01. I f  t h i s  Lease o r  any term o r  pro- 
v i s i o n  t h e r e o f  o r  t h e  a p p l i c a t i o n  t h e r e o f  t o  any p e r s o n  o r  
c i r c u m s t a n c e ,  s h a l l  t o  any e x t e n t  be i n v a l i d  o r  unenforcea-  
b l e ,  t h e  remainder of  t h i s  Lease ,  o r  t h e  a p p l i c a t i o n  of such  
term o r  p r o v i s i o n  t o  p e r s o n s  o r  c i r c u m s t a n c e s  o t h e r  t h a n  
t h o s e  a s  t o  which it is i n v a l i d  o r  u n e n f o r c e a b l e ,  s h a l l  n o t  
be  a f f e c t e d  t h e r e b y ,  and e a c h  term and p r o v i s i o n  o f  t h i s  
Lease  s h a l l  be v a l i d  and be en fo rced  t o  t h e  f u l l e s t  e x t e n t  
p e r m i t t e d  by law. 

ARTICLE X X I  I1 

T e n a n t ' s  Employees' R e t i r e m e n t  Plan  

SECTION 23.01. Tenant  r e p r e s e n t s  t h a t  i t  is a 
p a r t i c i p a t i n g  e a p l o y e r  of t h e  N e w  York S t a t e  Employee' s 
Re t i r ement  System and its c o v e n a n t s  and a g r e e s  t h a t  d u r i n g  
t h e  te rm of t h i s  Lease its o f f i c e r s  and employees w i l l  be 
l i m i t e d  t o  t h e  b e n e f i t s  a s  p r e s c r i b e d  by t h e  p r o v i s i o n s  of 
t h e  New York S t a t e  Re t i r ement  and S o c i a l  S e c u r i t y  Law, a s  
may be amended from t ime t o  t ime .  



ARTICLE XXIV 

Misce l l aneous  

SECTION 24.01. A l l  amendments of t h i s  Lease  s h a l l  
b e  c o n s i s t e n t  w i t h  t h e  t e r m s  of  t h e  Memorandum of Under- 
s t a n d i n g ,  d a t e d  a s  o f  November 8 ,  1979, among t h e  Governor 
o f  t h e  S t a t e  o f  New York, t h e  Mayor o f  t h e  C i t y  and t h e  
P r e s i d e n t  and Chief  Execu t ive  O f f i c e r  o f  New York S t a t e  
Urban Development C o r p o r a t i o n  and Tenant  and w i t h  t h e  t e r m s  
o f  t h e  S e t t l e m e n t  Agreement ( t h e  " S e t t l e m e n t  Agreementn) ,  
d a t e d  a s  o f  June  6 ,  1980, between t h e  C i t y  and UDC. Tenant  
s h a l l  n o t i f y  t h e  Mayor o f  t h e  C i t y  o f  any proposed amendment 
o f  t h i s  Lease,  and f o r  a  p e r i o d  n o t  i n  e x c e s s  o f  s i x t y  ( 6 0 )  
d a y s  a f t e r  such n o t i c e  s h a l l  have been g iven  (and b e f o r e  any 
s u c h  amendment is  made), Landlord and Tenant  s h a l l  c o n s u l t  
w i t h  t h e  Mayor i n  r e s p e c t  t h e r g o f .  

SECTION' 24.02. Landlord hereby waives  any and a i l  
r i g h t s  and p r i v i l e g e s  of Landlord which a r e  set f o r t h  i n  t h e  
R e s o l u t i o n  and t h e  S e r i e s  R e s o l u t i o n ,  i n c l u d i n g  w i t h o u t  
l i m i t a t i o n  t h o s e  o f  a p p r o v a l ,  c o n s e n t ,  s a t i s f a c t i o n ,  inspec -  
t i o n ,  r equ i rement ,  s u b s t i t u t i o n ,  r e p r e s e n t a t i o n ,  s e l e c t i o n  
and r e c e i p t  w i t h  r e s p e c t  t o  any m a t t e r s  set  f o r t h  t h e r e i n .  
Landlord s h a l l  a i d  i n  t h e  p r e p a r a t i o n  o f ,  and s u p p o r t ,  any 
o t h e r  bond r e s o l u t i o n  o r  supp lementa l  r e s o l u t i o n  n e c e s s a r y  
t o  e f f e c t  t h e  f o r e g o i n g  waiver .  

SECTION 24.03.  A. Tenact  u n d e r s t a n d s  t h a t  Land- 
l o r d ' s  p r e d e c e s s o r  i n  i n t e r e s t ,  UDC, p u r s u a n t  t o  t h e  t e r m s  
o f  t h e  S e t t l e m e n t  Agreement (which Agreement is b i n d i n g  upon 
Landlord)  has ag reed  t h a t  t h e  C i t y  s h a l l  have t h e  r i g h t  t o  
r e a c q u i r e ,  f o r  one d o l l a r  ($1 .00)  , and Tenant f u r t h e r  under-  
s t a n d s  t h a t  Landlord w i l l  reconvey t o  t h e  C i t y ,  a l l  o f  its 
r i g h t ,  t i t l e  and i n t e r e s t  i n  and t o  t h e  P r o j e c t  Area,  sub- 
ject  t o  t h e  t h e n  s t a t u s  of  t i t l e ,  i n c l u d i n g  any and a l l  t h e n  
e x i s t i n g  l e a s e s ,  s u b l e a s e s ,  t e n a n c i e s ,  s u b t e n a n c i e s ,  oc- 
c u p a n c i e s ,  f r a n c h i s e s ,  l i c e n s e s  and p e r m i t s ,  upon s i x t y  ( 6 0 )  
d a y s '  p r i o r  w r i t t e n  n o t  i c e  o f  e l e c t i o n  t o  e x e r c i s e  s a i d  
r i g h t  g i v e n  by t h e  C i t y  w i t h i n  e i g h t e e n  ( 1 8 )  months a f t e r  
t h e  r e c e i p t  of  n o t i c e  by t h e  C i t y  of t h e  d a t e  upon which a l l  
Bonds and o t h e r  i n d e b t e d n e s s  i n c u r r e d  by Tenant  t o g e t h e r  
w i t h  any o t h e r  amounts which may be due  under t h e  R e s o l u t i o n  
and a l l  advances  made by t h e  S t a t e  of  N e w  York t o  Tenan t  
( c o l l e c t i v e l y ,  t h e  " I n d e b t e d n e s s n )  s h a l l  have been r e p a i d  i n  
f u l l .  Tenant  s h a l l  g i v e  such  n o t i c e  t o  the  C i t y  n o t  l a t e r  
t h a n  one (1) y e a r  a f t e r  t h e  Indeb tedness  is s o  r e p a i d ,  which 



n o t i c e  s h a l l  c o n t a i n  a  copy o f  pa ragraph  7 o f  t h e  S e t t l e m e n t  
Agreement. 

B. Upon such reconveyance ,  u n l e s s  a s  h e r e i n a f t e r  
provided t h e  C i t y  ' s h a l l  r e q u e s t  t h a t  Tenant  a s s i g n  a l l  of 
i ts r i g h t ,  t i t l e  and i n t e r e s t  i n  and t o  t h i s  Lease t o  t h e  
C i t y ,  t h i s  Lease s h a l l  t e r m i n a t e  w i t h  t h e  same f o r c e  and e f -  
f e c t  a s  though t h e  d a t e  o f  s u c h  reconveyance were t h e  
E x p i r a t i o n  Date. The C i t y  s h a l l  have t h e  r i g h t  t o  r e q u e s t  
t h a t  Tenant  a s s i g n  a l l  o f  i ts  r i g h t ,  t i t l e  and i n t e r e s t  i n  
and t o  t h i s  Lease t o  t h e  C i t y  by w r i t t e n  n o t i c e  t o  Tenant  
g i v e n  s i m u l t a n e o u s l y  w i t h  t h e  n o t i c e  g i v e n  t o  Landlord a s  
p rov ided  i n  Pa ragraph  A o f  t h i s  S e c t i o n  24.03; i n  s u c h  
e v e n t ,  Tenant  s h a l l ,  s i m u l t a n e o u s l y  w i t h  such  reconveyance 
by Landlord,  a s s i g n  a l l  o f  its r i g h t ,  t i t l e  and i n t e r e s t  t o  
t h i s  Lease t o  t h e  C i t y .  Upon such  reconveyance by Landlord,  
Tenant  a l s o  s h a l l  t r a n s f e r  t o  t h e  C i t y  a l l  of  t h e  n e t  a s s e t s  
o f  Tenant ,  i.e. t h o s e  remaining a f t e r  s a t i s f a c t i o n  o f ,  o r  
p r o v i s i o n  f o r ,  its c o n t r a c t  o b l i g a t i o n s  and c o n t i n g e n t  and 
o t h e r  l i a b i l i t i e s .  

--. C. Tenant  a g r e e s  t h a t  t h e  C i t y  s h a l l  have t h e  
r i g h t ,  s u b j e c t  t o  t h e  r e l e v a n t  p r o v i s i o n s  of t h e  Reso lu t ion  
and S e r i e s  R e s o l u t i o n ,  t o  repay t h e  Indeb tedness  by ( a )  
d e p o s i t i n g  monies w i t h  t h e  T r u s t e e  i n  an  amount s u f f i c i e n t  
t o  make f u l l  and comple te  redemption o f  a l l  Bonds t h e n  out- 
s t a n d i n g  i n  accordance  w i t h  t h e i r  t e rms ,  t o g e t h e r  w i t h  an 
o p i n i o n  of  t h e  Corpora t ion  Counsel  of t h e  C i t y  s t a t i n g  t h a t  
t h e  C i t y  has  t h e  power and is  d u l y  a u t h o r i z e d  t o  expend 
monies f o r  such purpose ,  h a s  d u l y  a p p r o p r i a t e d  such monies 
t h e r e f o r  and h a s  t h e  power and is d u l y  a u t h o r i z e d  t o  make 
such  d e p o s i t ,  and ( b )  d e l i v e r i n g  t o  t h e  Comptrol ler  of  the  
S t a t e  of  New York an amount s u f f i c i e n t  t o  make f u l l  reim- 
bursement of a l l  advances  made by t h e  S t a t e  of New York t o  
Tenant  i n  c o n n e c t i o n  w i t h  t h e  P r o j e c t ,  t o g e t h e r  wi th  an 
o p i n i o n  of  t h e  C o r p o r a t i o n  Counsel  of t h e  C i t y  s t a t i n g  t h a t  
t h e  C i t y  has  t h e  power and is d u l y  a u t h o r i z e d  t o  expend 
monies f o r  such  purpose ,  has  d u l y  a p p r o p r i a t e d  such monies 
t h e r e f o r  and h a s  t h e  power and is d u l y  a u t h o r i z e d  t o  make 
such  d e p o s i t .  

D. The C i t y  is hereby made a  t h i r d  p a r t y  benef i- 
c i a r y  of t h e  c o v e n a n t s  set  f o r t h  i n  t h i s  S e c t i o n  2 4 . 0 3 .  

SECTION 2 4 . 0 4 .  Landlord u n d e r s t a n d s  t h a t  
L a n d l o r d ' s  p r e d e c e s s o r  i n  i n t e r e s t ,  UDC, p u r s u a n t  t o  t h e  
t e rms  of  t h e  S e t t l e m e n t  Agreement (which Se t t l emqnt  



Agreement i s  binding upon Land lo rd ) ,  ass igned  t o  T e n t a n t  a l l  
o f  U D C ' s  r i g h t ,  t i t l e  and i n t e r e s t  i n  and t o ,  and its r i g h t  
t o  r e c e i v e  payments from, t h e  C i t y  R e n t  Fund ( a s  t h a t  term 
is de f ined  i n  t h e  Reso lu t ion ) .  Accordingly,  Landlord,  i n  
conf i rma t ion  o f  such assignment ,  hereby a s s i g n s  t o  Tenant  
a l l  of i ts r i g h t ,  t i t l e  and i n t e r e s t  i n  and t o ,  and i ts  
r ig .b t  t o  r e c e i v e  payments from, t h e  C i t y  Rent Fund. 

SECTION 24.05. I n  c a r r y i n g  o u t  t he  development of  
t h e  P r o j e c t ,  Tenant s h a l l  implement a f f i r m a t i v e  a c t i o n  re- 
qu i rements  which may be adopted by Landlord .from t i m e  t o  
time . 

SECTION 24.06.  There s h a l l  be no merger of  t h i s  
Lease o r  t h e  l ea seho ld  e s t a t e  c r e a t e d  hereby with t h e  f e e  
e s t a t e  i n  t h e  P r o j e c t  Area or  any p a r t  t he reo f  by r eason  of 
t h e  same e n t i t y  acqu i r ing  o r  ho ld ing ,  d i r e c t l y  or i n d i r e c t -  

' l y ,  t h i s  Lease o r  t h e  l ea seho ld  e s t a t e  c r e a t e d  hereby  o r  any 
i n t e r e s t  i n  t h i s  Lease o r  i n  such l easeho ld  e s t a t e  as w e l l  
a s  t h e  f e e  e s t a t e  i n  t h e  P r o j e c t  Area. 

* - .  

SECTION 24.07.  Except a s  s p e c i f i c a l l y  set f o r t h  
h e r e i n ,  t h i s  Lease and t h e  terms and c o n d i t i o n s  he reo f  s h a l l  
enu re  o n l y  t o  the  b e n e f i t  of t h e  p a r t i e s  he re to  and s h a l l  be  
e n f o r c e a b l e  on ly  by them, t h e i r  s u c c e s s o r s  and assigns. 

I N  WITNESS WHEREOF, t h e  p a r t i e s  h e r e t o  have du ly  
executed t h i s  Restated Amended Agreement of  Lease as of the  
day and year f i r s t  above w r i t t e n .  

BPC DEVELOPMENT CORPORATION, Landlord 

BATTERY PARK CITY AUTHORITY, Tenant 

By:Y, , ii? [ 4 (,?. -p-y,,,-. 
Richard A. Kahan; P r e s i d e n t  
and Chief Executive O f f i c e r  



S t a t e  of  N e w  York ) 
: ss.: 

County of New York ) 

On t h e  d@ day o f  June 1980, before  me pe r sona l ly  
came Richard A. Rahan, t o  me known, who, being by me d u l y  
sworn, d id  depose and s a y  t h a t  he r e s i d e s  a t  37 East  74th 
S t r e e t ,  New York, New York; t h a t  he is t h e  Pres ident  and 
Chief Executive Off icer  o f  Ba t t e ry  Park C i ty  Authori ty ,  the  
Author i ty  descr ibed i n  and which executed t h e  foregoing in- 
s t rument ;  t h a t  he knows t h e  s e a l  of  s a i d  Authori ty;  t h a t  the  
s e a l  a f f ixed  t o  s a id  inst rument  is such Author i ty ' s  s e a l ;  
t h a t  is was s o  a f f ixed  by o rde r  of  the  members of 
Author i ty ,  and t h a t  he s igned h i s  name t h e r e t . . " .  - 

orde r .  

- I;,?. 2 1 .:=.;,; 22 
Quirlific~ tn 1 :. .I# :r 

C o r n ~ ~ u s s ~ o r ~  C z c ~ . + r  r r l ~ r c n  
S t a t e  of N e w  York 1 

: ss.: 
County of N e w  York 1 

6fi day of  June 1980, before  m e  pe r sona l ly  
came &m:kt&l(~ t o  me known, who, being by me 
d u l  sworn, d i d  depose and say  t h a t  he r e s i d e s  a t  No. 
366liW4a w p  H e w  York ; t h a t  he is the  \Aic 
h r g a &  of  B Development Corporation,  t h e  corpora t ion  
descr ibed  i n  and which executed the  foregoing inst rument ;  
t h a t  he knows t h e  s e a l  of s a i d  corpora t ion ;  t h a t  the  s e a l  
a f f i x e d  t o  s a i d  inst rument  i s  such corpora te  s e a l ;  t h a t  it 
was so a f f i x e d  by order  of 
co rpo ra t ion ,  and t h a t  he s 
o r d e r .  

f i ~ ~ ~ ~ ~  N. GALE 
Notary Public Stata of New York 

F!s. 3146551 32 
Qt~zlil~r! in N e w  Ya:k Coun:y 

C o ; n m ~ s s ~ m  Ex21res h l~rch 30. 19 



SCHEDULE A 

MASTER DEVELOPMENT PLAN 
BATTERY PARK C I T Y  

P a r t  I-EXPLANATION AND DESCRIPTION OF MASTER DEVELOPMENT PLAN 

T h i s  Has te r  Development p l a n  concerns  i t s e l f  w i t h  a p p r o x i -  
m a t e l y  9 1  a c r e s  of  l a n d  under wa te r  of t h e  Hudson R i v e r ,  ex- 
t e n d i n g  from t h e  e x i s t i n g  bulkhead l i n e  t o  t h e  United S t a t e s  
P ie rhead  l i n e  from B a t t e r y  Park t o  Reade S t r e e t .  T h i s  
i n i t i a l  p r o j e c t  a r e a  may be expanded i n  t h e  f u t u r e  t o  in -  
c l u d e  a i r  r i g h t s  o v e r  t h e  West S i d e  Highway ( M i l l e r  
Expressway) a t  s u c h  t i m e  a s  funds  a r e  a v a i l a b l e  t o  f i n a n c e  
t h e  c o s t  of  d e p r e s s i o n  of  t h e  highway below g r a d e .  A s u r v e y  
o f  t h e  p r o j e c t  a r e a  is a t t a c h e d  a s  E x h i b i t  I .  The f i r s t  
phase  of t h i s  development  encompasses t h e  91  a c r e s  o f  land 
f i l l .  The, e x i s t i n g  s u b s t a n d a r d  and o b s o l e t e  p i e r s ,  d o c k s ,  
wharves and' r e l a t e d  s t r u c t u r e s ,  ( f o r  e x i s t i n g  c o n d i t i o n s  s e e  
E x h i b i t  11) , w i l l  be  demo1 i shed  and t h e  l a n d s  under. wa te r  
w i l l  be f i l l e d  and new bulkheads  c o n t i n u e d .  A l l  r e q u i r e d  
p u b l i c  f a c i l i t i e s  w i l l  be i n s t a l l e d  such  a s  s t r e e t s ,  sewer 
and water  l i n e s ,  u t i l i t i e s ; .  s c h o o l ,  p o l i c e  and f i r e  s t a -  
t i o n s ,  h e a l t h  f a c i l i t i e s  and p u b l i c  open space .  

The Master Developent  P lan  p r o v i d e s  f o r  two major use  a r e a s .  
The R e s i d e n t i a l  Area c o n s i s t s  of a p p r o x i n a t e l y  7 9  a c r e s  and 
w i l l  c o n t a i n  a p p r o x i m a t e l y  14,100 a p a r  t n e n t s  . Not more than  
30% o f  t h e s e  s h a l l  be  l u x u r y  housing u n i t s .  The remaining 
u n i t s  s h a l l  be middle-income housing u n i t s  of  which 20% 
s h a l l  be r e s e r v e d  f o r  p e r s o n s  of low income. 

I n  a d d i t i o n ,  t h e  R e s i d e n t i a l  Area ( a l s o  known a s  Zone B) 
w i l l  c o n t a i n  community shopping,  s e r v i c e  and c i v i c  
f a c i l i t i e s .  

The Office-Commercial Area ( a l s o  known a s  Zone A )  w i l l  con- 
t a i n  a  maximum of s i x  m i l l i o n  s q u a r e  f e e t  o f  n e t  r e n t a b l e  
o f f i c e  s p a c e ,  p l u s  r e t a i l  and pa rk ing  f a c i l i t i e s ,  and may 
a l s o  c o n t a i n  r e s i d e n t i a l  u s e s  up t o  a  maximum t o t a l  f l o o r  
a r e a  r a t i o  of  9 .  

I n  a d d i t i o n  t o  normal r e g u l a t i o n  of  l a n d  u s e ,  t h e  u s e s  i n  
B a t t e r y  Park C i t y  w i l l  a l s o  be c o n t r o l l e d  a t  v a r y i n g  l e v e l s .  
A new bulkhead w i l l  be c o n s t r u c t e d  and land f i l l  o r  p l a t f o r -  
n i n g  w i l l  be  p r o v i d e d .  A p u b l i c  e s p l a n a d e  o r  walkway w i l l  , 
be provided a l o n g  t h e  R i v e r ' s  edge f o r  t h e  e n t i r e  l e n g t h  of 
t h e  land f i l l  o r  p l a t f o r m e d  a r e a .  S e r v i c e s  and r e t a i l  
f a c i l i t i e s  r e l a t e d  t o  t h e  w a t e r - f r o n t  w i l l  be p e r m i t t e d  
a l o n g  t h i s  e s p l a n a d e .  



The Master P l a n  a n t i c i p a t e s ,  b u t  is n o t  dependent  on ,  f u t u r e  
development of a i r  r i g h t s  over  t h e  West S i d e  Highway. The 
a i r  r i g h t s  development would occur  a f t e r  t h e  p r e s e n t  highway 
i s  d e p r e s s e d  and would p e r m i t  c o n t i n u a t i o n  of  B a t t e r y  Park 
C i t y ' s  open v i s t a s  t o  t h e  v e r y  edge  of  Lower Manhattan.  
Such a  development would be s u b j e c t  o f  a  supp lementa l  ag ree -  
ment between Landlord and Tenant .  P r o v i s i o n  w i l l  be made 
e i t h e r  i n  i n i t i a l  c o n s t r u c t i o n ,  o r  by p lanned e x p a n s i o n  of 
u t i l i t i e s ,  shopping and c i v i c  f a c i l i t i e s ,  t o  f u r n i s h  a l l  
n e c e s s a r y  community s u p p o r t  t o  t e n a n t s  i n  t h e  f u t u r e  a i r  
r i g h t s  development.  

The n o r t h e r n  boundary o f  t h e  P r o j e c t  Area p r e s e n t l y  r u n s  ap- 
p r o x i m a t e l y  a long  t h e  n o r t h  f a c e  of P i e r  20 of  t h e  Nor th  
Rive r .  Necessary  s t a t e  l e g i s l a t i o n  h a s  been promulgated  ( a ]  
e n a b l i n g  Tenant  t o  ex tend  such  n o r t h e r n  boundary.  s o  as t o  
i n c l u d e  w i t h i n  t h e  P r o j e c t  Area a l l  o f  P i e r  21, t h e  l a n d  
under wa te r  covered  by such  P i e r  and t h e  l a n d  under t o  t h e  
n o r t h e r l y  l i n e  of 'Kat 10  i n  Block 130 and ( b ]  empowering 
Landlord t o  l e a s e  such a d d i t i o n a l  a r e a  t o  Tenant .  Such ex- 
t e n s i o n  is s u b j e c t  t o  a  supp lementa l  agreement between 
Landlord and Tenan t .  A su rvey  of such  a d d i t i o n a l  a r e a  is 
a t t a c h e d  a s  E x h i b i t  111. 

PART 11-PLANNING CRITERIA 
V e h i c u l a r  C i r c u l a t i o n  

The system of  v e h i c u l a r  c i r c u l a t i o n  s h a l l  meet t h e  f o l l o w i n g  
p lann ing  c r i t e r i a :  

1. Adequate a c c e s s  s h a l l  be p rov ided  t o  and from t h e  
l o c a l  s e r v i c e  s t r e e t s  a b u t t i n g  West S t r e e t  and t o  
and from i n l a n d  l o c a t i o n s  v i a  east-west s t r e e t s .  

2. There  s h a l l  be adequa te  p r o v i s i o n  of t r a f f i c  f low 
by means of  a  s y s t e n  of c o l l e c t o r - d i s t r i b u t o r  and 
l o c a l  s t r e e t s  p r o v i d i n g  a c c e s s  t o  p a r k i n g  
f a c i l i t i e s  and l o a d i n g  and s t o p p i n g  p o i n t s  f o r  
b u s e s  and o t h e r  s e r v i c e  v e h i c l e s .  Tenporary  road- 
ways may be c o n s t r u c t e d  a t  d p p r o p r i a t e  l o c a t i o n s  
de te rmined  s o l e l y  by Tenan t ,  b u t  t h e  perinanent  
l o c a t i o n  of e a c h  roadway s h a l l  be s u b j e c t  t o  t h e  
p r i o r  approva l  of t h e  New York C i t y  P l a n n i n g  
Commission and t h e  New York C i t y  T r a n s p o r t a t i o n  
A d m i n i s t r a t i o n .  



3. Except where a b s o l u t e l y  n e c e s s a r y ,  a l l  s t r e e t s  
s h a l l  be l o c a t e d  below e l e v a t i o n  +30 with  maximum 
s e p a r a t i o n  of v e h i c u l a r  from p e d e s t r i a n  t r a f f i c .  

4.  Adequate p r o v i s i o n  s h a l l  be made f o r  d r i v e r  o r i e n -  
t a t i o n  a long major a r t e r i e s  and c o l l e c t o r  s t r e e t s  
by n a t u r a l  l i g h t i n g  o r  o t h e r  means. 

.5. An adequate  system of emergency r o u t e s  s h a l l  be 
provided f o r  a c c e s s  o f  emergency v e h i c l e s  t o  
p l a z a s ,  g r e e n s ,  i n t e r i o r  c o u r t s ,  t h e  w a t e r - f r o n t  
e s p l a n a d e  and o t h e r  p l a c e s ,  a l l  a s  determined by 
c o n s i d e r a t i o n s  of  p u b l i c  s a f e t y .  

6. A schemat ic  drawing showing b a s i c  r equ i rements  f o r  
t h e  i n t e r n a l  s t ree t  system is a t t a c h e d  a s  E x h i b i t  
I V .  The d e t a i l s  and r e q u i r e m e n t s  of t h e  roadway 
sys tem shown i n  Zone A on E x h i b i t  I V  s h a l l  be sub- 
ject t o  f u r t h e r  s t u d y .  Any m o d i f i c a t i o n  of  such 
roadway system i n  Zone A s h a l l  be s u b j e c t  t o  t h e  
p r i o r  approva l  of  t h e  New York C i t y  Planning 
Commission and t h e  N e w  York C i t y  T r a n s p o r t a t i o n  
Admin i s t ra t ion .  A drawing showing t h e  f i r s t  s t a g e  
o f  permanent s t r e e t  c o n s t r u c t i o n  and a  temporary 
roadway is a t t a c h e d  a s  E x h i b i t  IVA. 

P e d e s t r i a n  C i r c u l a t i o n  

The System of  p e d e s t r i a n  c i r c u l a t i o n  s h a l l  meet t h e  fol low- 
i n g  p l a n n i n g  c r i t e r  i a :  

1. Adequate p r o v i s i o n  s h a l l  be made f o r  p e d e s t r i a n  
a c c e s s  between t h e  i n n e r  c o r e  of  Lower Manhattan 
and major p e d e s t r i a n  d e s t i n a t i o n s  i n  B a t t e r y  Park 
C i t y ,  i n c l u d i n g  t h e  w a t e r f r o n t ,  o f f  i c e  b u i l d i n g s  
i n  t h e  Office-Commercial Area and t h e  enc losed  
m a l l .  

2 .  The p e d e s t r i a n  s t r e e t  system s h a l l  be planned w i t h  
ample c a p a c i t y  t o  accommodate major moveaents t o  
and from subway s t a t i o n s  by t h e  most d i r e c t  f e a s i -  
b l e  r o u t e s .  

3 .  There s h a l l  be a maximum f e a s i b l e  g rade  s e p a r a t i o n  
o f  p e d e s t r i a n  and v e h i c l u a r  c i r c u l a t i o n .  



Bowling Green Subway S t a t i o n  Connect ion  

Upon comple t ion  of t h e  f i r s t  o f f i c e  b u i l d i n g ,  a  major pedes-  
t r i a n  a c c e s s  s h a l l  be  p rov ided  i n  a  below street  l e v e l  
right-of-way 40 f e e t  i n  w i d t h  a long  t h e  s o u t h e r l y  s i d e  of 
B a t t e r y  P l a c e ,  c o n n e c t i n g  d i r e c t l y  w i t h  t h e  e n c l o s e d  pedes-  
t r i a n  s p a c e  i n  t h e  Office-Commercial Area. Such 
r ight-of-way s h a l l  accommodate an e n c l o s e d  concourse  and a  
mechanica l  t r a n s p o r t a t i o n  sys tem t o  move peop le  from t h e  en- 
c l o s e d  p e d e s t r i a n  s p a c e  i n  t h e  Of fice-Commercial Area t o  
Bowling Green s t a t i o n  of  t h e  IRT Lexington Avenue subway 
l i n e .  I n  a d d i t i o n ,  a t  s t r e e t  l e v e l ,  a  right-of-way a p p r o x i -  
ma te ly  50 f e e t  i n  wid th  s h a l l  be p rov ided  a long  t h e  s o u t h e r -  
l y  s i d e  of  B a t t e r y  P l a c e  a s  f a r  e a s t  a s  t h e  w e s t e r l y  s i d e  o f  
S t a t e  S t r e e t ,  s o  a s  t o  p r o v i d e  a d i r e c t  p e d e s t r i a n  connec- 
t i o n  between t h e  e n c l o s e d  p e d e s t r i a n  s p a c e  i n  t h e  
Office-Commercial Area and t h e  s t r e e t  l e v e l  p e d e s t r i a n  c i r -  
c u l a t i o n  system o u t s i d e  B a t t e r y  Park C i t y .  A s  an a l t e r n a -  
t i v e ,  Tenant  may p t o v i d e  a  p e d e s t r i a n  b r i d g e  over West 
S t r e e t  and Marginal S t r e e t  c o n n e c t i n g  t h e  enc losed  p e d e s t r i -  
a n  s p a c e  i n  t h e  Office-Commercial Area wi th  t h e  e a s t e r l y  
s i d e  of  West S t r e e t  and e x t e n d i n g ,  a t  o r  above s t r e e t  l e v e l ,  
t h rough  o r  i n  f r o n t  o f  p r i v a t e  p r o p e r t y  a long t h e  n o r t h e r l y  
s i d e  of  B a t t e r y  P l a c e  t o  c o n n e c t  w i t h  t h e  above-ment ioned 
Bowling Green subway s t a t i o n ,  i f  Landlord and/or t h e  C i t y  
a c q u i r e s  and g r a n t s  t o  Tenant  t h e  n e c e s s a r y  r i g h t s ,  f r a n -  
c h i s e s  and easements  t h e r e f o r .  

Pa rk ing  F a c i l i t i e s  

Pa rk inq  f a c i l i t i e s ,  b o t h  a c c e s s o r y  and p u b l i c ,  s h a l l  be 
s u i t a b l y  i n t e g r a t e d  w i t h  p e d e s t r i a n  and v e h i c u l a r  c i r  c u l a -  
t i o n  s y s  tems . 
Park inq  f a c i l i t i e s  s h a l l  b e  s o  l o c a t e d  and of such s i z e  and 
d e s i g n  a s  n o t  t o  c r e a t e  o r  c o n t r i b u t e  t o  s e r i o u s  t r a f f i c  
c o n g e s t i o n .  

Required a c c e s s o r y  p a r k i n g  f ~ r ~ r e s i d e n t i a l  u s e s  may be 
pooled  i n  common p a r k i n g  f a c i l i t i e s  c o n v e n i e n t l y  a c c e s s i b l e  
from t h e  developments t o  which they a r e  a c c e s s o r y .  

U t i l i t i e s  

P r o v i s i o n  s h a l l  be made, i n  g e n e r a l  conformi ty  w i t h  t h e  
U t i l i t y  Plan  a t t a c h e d  a s  E x h i b i t  V ,  f o r  r i g h t s  of  way o r  



easement a r e a s  s e l e c t e d  by Tenant  and approved by t h e  
D i r e c t o r  of  C i t y  P lann ing  i n  which p u b l i c  u t i l i t i e s  s h a l l  be 
i n s t a l l e d .  Water l i n e s ,  s a n i t a r y  sewers and s to rm sewers 
s h a l l  be i n s t a l l e d  o r  be caused t o  be i n s t a l l e d  by Tenant  i n  
accordance  w i t h  t h e  p r o v i s i o n s  of t h e  Lease between Landlord 
and Tenant  i n  r i g h t s  o f  way o r  easement a r e a s  s e l e c t e d  by 
Tenant  and approved by the D i r e c t o r  o f  C i t y  Planning.  

Upon recommendation by t h e  Chairman o f  t h e  C i t y  I n t e r d e p a r t -  
menta l  Committee on P u b l i c  U t i l i t i e s ,  o r  h i s  s u c c e s s o r  i n  
f u n c t i o n ,  t h a t  one o r  more means of  s u p p l y i n g  h e a t ,  domes t i c  
h o t  water  o r  a i r  c o n d i t i o n i n g  may be used f o r  b u i l d i n g s  i n  
t h e  P r o j e c t  Area ,  t h e  N e w  York C i t y  P lann ing  Commission 
s h a l l  approve such  means and such means s h a l l  be i n c o r p o r a t -  
e d  i n  t h e  development p l a n s  f o r  B a t t e r y  Park C i t y .  It is 
unders tood  t h a t  Land lo rd ' s  g o a l s  wi th  r e s p e c t  t o  u s e  of  
ene rgy  are t o  encourage:  

1. The l e a s t  w a s t e f u l  u s e  of  n a t u r a l  r e s o u r c e s .  

2. The b e s t  p o s s i b l e  C i t y  environment.  _- _ 
3. The u t i l i t y  sys tem which p l a c e s  t h e  l e a s t  burden 

upon f u t u r e  t e n a n t s  of  B a t t e r y  Park C i t y  and upon 
Landlord i n  form o f  economic r e t u r n  under the 
Lease be tween Landlord and Tenant .  

C i v i c  F a c i l i t i e s  

C i v i c  f a c i l i t i e s ,  as d e s c r i b e d  here inbelow i f  and t o  t h e  ex- 
t e n t  r e q u i r e d  by Landlord t o  meet p o p u l a t i o n  needs of t h e  
P r o j e c t ,  s h a l l  be l o c a t e d ,  planned and b u i l t  i n  accordance  
w i t h  New York C i t y  s t a n d a r d s  o f  s e r v i c e  i n  a manner t h a t  
w i l l  r e s u l t  i n  maximum convenience  f o r  t h o s e  se rved  and com- 
p a t i b i l i t y  w i t h  su r round ing  u s e s .  



Neiqhbothood Neishborhood 
F a c i l i t y   rei is I & I1 ~ ; e a  111 T o t a l  

( S q . F t . )  ( S q . P t . )  (Sq .F t .  ) 

1. S C ~ O O ~ S  35,000 295,000 330,000 

2. H e a l t h  F a c i l i t i e s  Not r e q u i r e d  50,000 50,000 

3. I n d o o r  R e c t e a t i o n a l  C o n s t r u c t e d  i n  173,000 173,000 
F a c i l i t i e s  Neighbor hood 

Area I11 

4. C u l t u r a l  F a c i l i t i e s  Not r e q u i r e d  24, 000 24 000 

5. P o l i c e  S t a t i o n  Not  r e q u i r e d  25,000 25 000 

6 .  F i r e  S t a t i o n  Not r e q u i r e d  25,000 25  000 

' 7.  Neighborhood 
F a c i l i t i e s  

T o t a l  Indoor  
C i v i c  F a c i l i t i e s  59,000 616,000 675,000 

8 .  Outdoor R e c r e a t i o n  
F a c i l i t i e s  78 ,000  112,000 190 ,000  

The f i r s t  s c h o o l  i n  t h e  P r o j e c t  s h a l l  b e  l o c a t e d  s u b s t a n -  
. t i a l l y  a s  shown on t h e  s c h o o l  l o c a t i o n  p l a n  a t t a c h e d  a s  

E x h i b i t  V I .  

Development  

No b u i l d i n g  s h a l l  be b u i l t  f o r  occupancy  s o l e l y  by' p e r s o n s  
o f  low income.  The hous ing  u n i t s  f o r  p e r s o n s  of low income 
s h a l l  be  c o n t a i n e d  w i t h i n  b u i l d i n g s  e r e c t e d  f o r  occupancy  by 
middle- income f a m i l i e s  . 
The a v e r a g e  room s i z e  i n  s i d d l e - i n c o a e  h o u s i n g  u n i t s  s h a l l  
be  c o n s i s t e n t  w i t h  t h e  s t a n d a r d s  of t h e  New York S t a t e  
D i v i s i o n  o f  Housing and Comnunity Renewal o r  its s u c c e s s o r .  



2nni Plan 



BATTERY PARK CITY 
LARGE-SCALE COPlMERCIAL DEVELOPMENT PLAN 

I n  o r d e r  t o  promote and f a c i l i t a t e  s u p e r i o r  s i t e  
p l a n n i n g  and t o  a l l o w  g r e a t e r  f l e x i b i l i t y  whi le  s a f e g u a r d i n g  
t h e  p r e s e n t  and f u t u r e  u s e s  o f  t h e  su r round ing  a r e a s ,  t h e  
f o l l o w i n g  r e g u l a t i o n s  s h a l l  g u i d e  d e v e l o p a e n t  w i t h i n  t h e  
p r o j e c t :  

1. D e s c r i p t i o n  of  t h e  S i t e  (See  Attachment " A n )  

(1.1) The s i t e  is approx imate ly  15.2 a c r e s  of l a n d  
bounded by t h e  n o r t h  edge  of  L i b e r t y  S t r e e t  Extended on t h e  
s o u t h ;  t h e  1941 Bulkhead l i n e  on t h e  e a s t ;  t h e  n o r t h  edge of  
Vesey S t r e e t  Extended on t h e  n o r t h ;  and t h e  1977 Bulkhead 
l i n e  a t  t h e  Hudson River on t h e  west. 

2. Use R e g u l a t i o n s  

( 2 . 1 )  The uses p e r m i t t e d  s h a l l  be t h o s e  a l lowed  by t h e  
N e w  York C i t y  Zoning R e s o l u t i o n  f o r  C 6 ,  Genera l  C e n t r a l  
Commercial a r e a s .  

( 2 . 2 )  I n  a d d i t i o n ,  u s e s  p e r m i t t e d  i n  U s e  Group 1 4 ,  
s p e c i a l  s e r v i c e s  and f a c i l i t i e s  f o r  b o a t i n g  and r e l a t e d  ac- 
t i v i t i e s ,  s h a l l  a l s o  be a l lowed .  

( 2 . 3 )  R e t a i l  uses p e r m i t t e d  s h a l l  be l i m i t e d  t o  t h o s e  
i n t e n d e d  t o  s e r v e  o n l y  t h e  s i t e ;  r e t a i l  space  s h a l l  be d i s -  
t r i b u t e d  i n  a  s h a l l o w ,  l i n e a r  c o n f i g u r a t i o n  l i m i t e d  t o  n o t  
more than  10,000 s q u a r e  f e e t  pe r  e s t a b l i s h m e n t ;  and i n  no 
e v e n t  s h a l l  t h e  t o t a l  r e t a i l  space  exceed 100,000 s q u a r e  
f e e t .  

3. Bulk R e g u l a t i o n s  

( 3 . 1 )  For t h e  purposes  of  f u t u r e  development w i t h i n  
t h e  s i t e ,  t h e  s i t e  s h a l l  be c o n s i d e r e d  a s  one zoning l o t .  

( 3 . 2 )  The d e n s i t y  o f  t h e  s i t e  s h a l l  n o t  exceed an 
o v e r a l l  F loor  Area R a t i o  (FAR) o f  15 .0 .  T h i s  FAR is  a t t r i -  
b u t a b l e  t o  t h e  e n t i r e  a r e a  o f  t h e  s i t e ,  exc lud ing  t h o s e  
a r e a s  d e s i g n a t e d  f o r  s t r e e t  o r  p u b l i c  open space  usage .  

( 3 . 2 . 1 )  R e s i d e n t i a l  d e n s i t y ,  i f  p r o v i d e d ,  s h a l l  
n o t  exceed a  FAR of  12 .0 .  No r e s i d e n -  
t i a l  b u i l d i n g  o r  r e s i d e n t i a l  p o r t i o n  of 



a  mixed b u i l d i n g  s h a l l  exceed a  f l o o r  
a r e a  of  12.0 times t h e  l o t  a r e a  o f  t h e  
s i t e  a t t r i b u t a b l e  t o  such b u i l d i n g .  

(3 .2 .2)  For each 300 s q u a r e  f e e t  of  g r o s s  r e s i -  
d e n t i a l  f l o o r  a r e a ,  t h e r e  s h a l l  be no 
more than  one zoning room. 

(3 .3 )  P u b l i c  open s p a c e  o f  n o t  less than  3.0 a c r e s  (20  
p e r c e n t  of t h e  s i t e  a r e a )  s h a l l  be provided (See  At tachment  

( 3 . 4 )  S e t b a c k s  s h a l l  be provided i n  t h e  f o l l o w i n g  man- 
n e r  : 

( 3 . 4 .  Along t h e  p e r i m e t e r  s t r ee t s  o f  t h e  s i te ,  
b u i l d i n g s  may r i s e  on t h e i r  s t r e e t  l i n e  
w i t h o u t  s e t b a c k s  f o r  a h e i g h t  of  140 
f e e t .  They must t h e n  set back no less 
t h a n  1 5  f e e t  f o r  t h e  remaining h e i g h t .  
I f  a  b u i l d i n g  p r o v i d e s  an i n i t i a l  set-  
back of 20 f e e t  o r  g r e a t e r  from t h e  
s t ree t  l i n e ,  no a d d i t i o n a l  s e t b a c k  is 
r e q u i r e d .  For purposes  of t h i s  pa ra -  
g r a p h ,  L i b e r t y ,  West and Vesey S t r e e t s  
s h a l l  be deemed t o  be p e r i m e t e r  s t r e e t s .  

( 3 . 4 . 2 )  T o t a l  coverage  of  t h e  s i t e  by b u i l d i n g s  
above e l e v a t i o n  t 1 4 0  s h a l l  no t  exceed 3 0 ,  
p e r c e n t .  

(3 .5 )  The h e i g h t  o f  any b u i l d i n g  may n o t  be g r e a t e r  
than  one-half  t h e  h e i g h t  of t h e  a d j a c e n t  World Trade C e n t e r .  

( 3 . 6 )  The minimum d i s t a n c e  between b u i l d i n g s ,  above a  
base  h e i g h t  of  140 f e e t ,  s h a l l  be no l e s s  than  100  f e e t ,  
measured from t h e  c e n t e r  p o i n t  of  f a c i n g  w a l l s .  

( 3 . 7 )  The d i s t r i b u t i o n  of  bulk  s h a l l  i n  g e n e r a l  r e -  
f l e c t  t h e  i l l u s t r a t i v e  concep t  p l a n  shown i n  Attachments A ,  
B and C .  

4. O f f - s t r e e t  Pa rk inq  

( 4 . 1 )  Parking s h a l l  be l i m i t e d  t o  1 ,000 s p a c e s  w i t h i n  
t h e  s i t e .  

( 4 . 2 )  A l l  permanent s p a c e s  s h a l l  be provided w i t h i n  



e n c l o s e d  s t r u c t u r e s .  

5. p r o v i s i o n  of  Improvements (See  Attachment "an)  

( 5 . 1 )  P u b l i c  improvements s h a l l  be schedu led  f o r  con- 
s t r u c t i o n  such  t h a t  same w i l l  be s u b s t a n t i a l l y  completed 
p r i o r  t o  t h e  i s s u a n c e  o f  permanent  C e r t i f i c a t e s  o f  Occupancy 
f o r  t h e  commercial o f f i c e  s p a c e  a s  f o l l o w s :  

( 5 . L . l )  Enclosed p e d e s t r i a n  b r idge :  i n  e x c e s s  of 
2.5 m i l l i o n  s q u a r e  f e e t  

( 5 . 1 .  P u b l i c  open space:  i n  e x c e s s  of  4.0 m i l -  
l i o n  s q u a r e  f e e t  

(5.1.3)  P r i v a t e  s t r e e t s :  i n  e x c e s s  of  5.5 m i l -  
l i o n  s q u a r e  f e e t  

6. S i t e  Boundary A l t e r n a t i v e  ( S e e  Attachment ' C w )  

( 6 . 1 )  I n  t h e  e v e n t  t h a t  w a t e r f r o n t  p o r t i o n s  of  t h e  
s i t e  a r e  developed f o r  r e s i d e n t i a l  u s e ,  t h e  s i t e  b o u n d a r i e s  
may be extended a long  West S t r e e t  n o r t h  of Vesey S t r e e t  and 
s o u t h  of  L i b e r t y  S t r e e t  a s  shown. Comnercial development on 
t h e s e  s i tes would be s u b j e c t  t o  t h e  Large S c a l e  Development 
P l a n  c o n t r o l s  p r e v i o u s l y  o u t l i n e d .  

7 .  M o d i f i c a t i o n s  t o  t h e  P l a n  

( 7 . 1 )  I f  BPCA w i s h e s  t o  make any major m o d i f i c a t i o n s  
t o  t h e  Large S c a l e  Development P lan ,  it s h a l l  submit  t h e  
proposed major m o d i f i c a t i o n s  t o  t h e  New York C i t y  Planning 
Commission f o r  review. 























STATE OF NEW YORK 1 
I' st.: 

COUNTY OF NEW YORX) 

- On t h e  / jaday a f  , 1983, b e f o r e  m e  
p e r s o n a l l y  came . t o  h o r n ,  who, 
b e i n g  by m e  du ly  sworn, d id  d o s e  and s a y  t h a t  he  r e s i d e s  
a t  ~ Y X  W ~ c f  a khur , d-9 + ; 
t h a t  he i s  t h e  P r e s i d e n t  and Chief  Execu t ive  O f f i c e r  of  
B a t t e r y  Park C i t y  A u t h o r i t y ,  t h e  A u t h o r i t y  d e s c r i b e d  i n  
and which execu ted  t h e  f o r e g o i n g  i n s t r u m e n t ;  t h a t  he knows 
t h e  s e a l  of  said A u t h o r i t y ;  t h a t  t h e  s e a l  a f f i x e d  t o  s a i d  
i a s t r u m e n t  i s  such A u t h o r i t y ' s  s e a l ;  t h a t  i t  w a s  so a f f i x e d  
by o r d e r s  of  t h e  members of s a i d  A u t h o r i t y ,  and t h a t  h e  
s i g n e d  h i s  name t h e r e t o  by l i k e  o r d e r .  

EAIX LAC!iEeA, Ift 
Not- hb l i c .  S~rtte cf Saw 

No. 4147X349 
Oud6.d 13 Ouesnr 6unv 

-ErpimMrPch30,19BS 

STATE OF NEW YORK 1 
) ss . :  

COUNTY OF NEW Y O R E )  

On t h e  & ' d a y  of  , 1983, b e f o r e  me 
p e r s o n a l l y  came e.&+ , t o m e  k n o m ,  who, 
b e i n g  by me du ly  s- d id  depose and say  t h a t  he r e s i d e s  
a t  7~ u ~ f i  A 4-9. 7. 1 

t h a t  he i s  t h e  P r e s i d e n t  and Chie  Execut ive  O f f i c e r  of 
B a t t e r y  Park C i t y  A u t h o r i t y  d e s c r i b e d  i n  and which execu ted  
t h e  f o r e g o i n g  i n s t r u m e n t ;  t h a t  h e  knows t h e  s e a l  of  s a i d  
A u t h o r i t y ;  t h a t  t h e  s e a l  a f f i x e d  t o  s a l d  i n s t r u m e n t  i s  
such  A u t h o r i t y ' s  s e a l ;  t h a t  i t  .was so a f f i x e d  by o r d e r  
of  t h e  members of  s a i d  A u t h o r i t y ,  and t h a t  he s i g n e d  h i s  
name t h e r e t o  by l i k e  o r d e r .  





FSt.ST .AHSNDRENT TO RSSTATES) AKSNDZD LzXSz, mrde 

as o f  t h e  1 5 t h  day of June, 1933, between BATTERY PARK 

C I T Y  A U T H Q R I T Y  ( "La'ndlordn) , a. p u b l i c  b e n e f i t  c o r p o r a t i o n  
, 

af t h e  S t a t e  of New York, a3 l a n d l o r d  under t h e  Res t a t ed  

hcended L e a t e  ( a s  h e r e i n a f t e r  d e f i c % d ) ,  and BATTE4Y P A R K  

CITY A U T H O R I T Y  ( " T e n a n t n ) ,  a p u b l i c  b e n e f i t  c o r p o r a t i o n  of 

t 2 e  S t a t e  o f  New York, as  t e n z n t  under t h e  g e s t a t e d  Amended 

a s u b s i d i a r y  of  New Pork S t a t e  V r b a n  Development Cor?ora- 

f i o n ,  a c o r p o r a t e  governmental  agency of  t h e  S t a t e '  of New 

York c o n s t i t u t i n g  a p o l i t i c a l  s u b d i v i s i o n  and p u b l i c  5ene- - 
c o r p o r a t i o n ,  and Tenant e n t e r e d  i n t o  a  R e s t a t s d  Aaendsd. 

Xgreezent  o f  Lease ( t h e  "Res ta ted  Amended L e a s e w ) ,  da t ed  

a s  cf  J u n e  1 0 ,  1 9 8 0 ,  anending and r e s t a t i n g  t h a t  c e r t a i n  

Lease ,  da t ed  as of November 2 4 ,  1 9 6 9 ,  a s  anended, between 

The C i t y  of  New York a n d  Tenant ;  and 

WHZRSAS, pursuant  t o  t h e  Resta ted Amended'Lease, 

8 ? C 3 C ,  as s u c c e s s o r  t o  The City of  New York, Leased t o  

7onzn t  t h e  P ~ o j e c z  Area, as  d e K n e d  d3d more p z r t i c u l s r l y  

d o s c r i b e d  i n  tSe Resta ted  Asended Lease;  and 
. . 

XHSaEAS, by Deed ( t h e  "Deedn),  da ted  Decenber 2 8 ,  

1 P E 2 ,  EPCDC conveyed the P r o j e c t  Area t o  2 z t t e r y  Park C i s y  

X s t h o r i t y  ( sone t imes  h e r e i n  r e f e r r e d  t o  a s  t h e  " A u t h o r i t y n ) ;  



WHZREAS, p u r s u a n t  t o  t h e  t e r n s  of  t h e  Deed and  
I 

S e c t i o n  24.06 o f  t h e  R e s t a t e d  Amended L e z s e ,  t he  R e s t a t e d  
0 - 

Amended L e a s e  and  t h e  l e a s e h o l d  e s t a t e  c r e a t e d  t h e r e b y  

h a v e  n o t  merged w i t h  t h e  f e e  e s t a t e  i n  t h e  T r o j e c t  Area o r  
? 

a n y  p a r t  t h e r e o f  by r e a s o n  o f  t h e  f a c t  t h a t  t h e  same p a r t y ,  

a a m e l y  t h e  A u t h o r i t y ,  h a s  a c q u i r e d  and  h o l d s  t h e  I e s t a t s d  

Amended Lease and  t h e  l e a s e h o l d  e s t a t e  c r e a t e d  t h e r e b y  as 

well as t h e  f e e  e s t a t e  i n  t h e  P r o j e c t  Arsa; 2nd 

KidEXEAS, t h e  A u t h o r i t y ,  a s  L a n d l o r d  and T e n a n t ,  

d e s i r e s  t o  make c e r t a i n  amendments t o  t h e  R e s t a t e d  Amended 

L z a s e  a n d ,  i n  p a r t i c u l a r ,  d e s i r e s  t o  ( a )  n a k e  i t  c l e a r  - 
t h a t  t h e  d e f i n i t i o n  o f  t h e  t e r s  " 3 a s i c  S u b l e a s e n  i n  t h e  

R e s t a t e d  Amended L e a s e  i n c l u d e s  d i r e c t  l e a s e s  ( o t h e r  t h a n  
-I 

t h e  R e s t a t e d  Amended L e a s e )  e n t e r e d  i n t o  by t h e  A u t h o r i z y ,  '. 
a s  f e e  owner o f  t h e  P r o j e c t  Area, and t h e r e S y  x a k e  clear 

t h a t  c e r t a i n  o b l i g a t i o n s  t o  b e  pe r fo rmed  Sy t h e  A u t h o r i t y  

w i t h  , r e s p e c t  t o  B a s i c  S u b l e a s e s  v h l c h  a r e  n o t  d i r e c t  l ea se .  

a n d  p o r t i o n s  of  t h e  P r o j e c t  Area  c o v e r e d  t h e r e b y  must a l s o  

p e r f o r m e d  w i t h  r e s p e c t  d i r e c t  l e a s e s  and p o r t i o n s  of 

t h e  P r o j e c t  Area c o v e r e d  t h e r e b y ,  and t h a t  c e r t a i n  t e rms  

a n d  p r o v i s i o n s  r e q u i r e d  t o  b e  c o n t a i n e d  13 3as ic  S u b i e a s e s  

wh ich  a r e  n o t  d i r e c t  l e a s e s  a u s t  a l s c  be c o n t z i n e d  i n  d i r e c t  
. . 

l e a s e s ,  and  ( b )  - s u b o r d i n a t e  i t s  e s t a t e  a s  T e n m t  unde r  t h l  
\ 

R e s t a t e d  Amended l e a s e  t o  t h e  e s t a t e  of  t e n a n t s  u n d e r  d i -  



- 
r e c t  Leases  e n t e r e d  i a t o  by t h e  A u t h o r i t y ,  a s  f e e  owner of  

t h e  P r o j e c t  Area o r  m y  par . t  t h e r e o f ;  

N O W ,  THEREFORE, L a n d l o r d  and T e n a n t ,  i n  c o n s i d -  

e r a t i o n  of t h e  a g r e e m e n t s  c o n t a i n e d  h e r e i n ,  hereby amend 

t h e  i l e a t a t e d  Amended a ease, as f o l l o w s :  

1 .  Amendment o f  S e c t i o n  1.01.  s e c t i o n  1.01 

i s  he reby  amended by a d d i n g  new p 2 r a g r a ~ h s  1 -01 ( p p ) ,  ( q q )  

and ( r r )  t h e r e t o ,  r e a d i n g  a s  f o l l o u s :  

" ( p p )  t A u t h o r i t y , l  t h e  3 a t t e r y  ? a r k  C i t y  A u t h o r i t y ,  
a p u b l i c  b e n e f i t  c o r p o r a t i o n  o f  t h e  S t ~ t e  o f  New York. 

-, 
" ( q q )  ' L a n d l o r d , '  t h e  S a t t e r y  Park City Author- 

i t y ,  a  p u b l i c  o e n e f i t  c o r p o r a t i o n  of  t h e  S t a t e  of  New 
York. 

I1(rr) ' T e n a n t ,  ' t h e  B a t t e ~ y  Park C i t y  A u t h o r i t y , .  
a p u b l i c  b e n e m r ? o r a t i o n  o f  t h e  S t a t e  o f  New York, 
a s  t e n a n t  under  t h i s  Lease  and  a s  l a n d l o r d  under  a  
3 a s i c  S u b l e a s e .  ( w h e t h e r  such  B a s i c  S u b l e t s e  is  made 
by t h e  A u t h o r i t y  as t e n z n t  under  t h i s  Lease  o r  ( e x c e p t  
f o r  t h i s  L e a s e )  a s  f e e  owner o f  a  P a r c e l ) .  

2 .  Amendmer.t of  S e c t i o n  1 . 0 1 ( c ) .  S e c t i o n  1 . 0 1 ( c ) ,  

p r o v i d i n g  f o r  t h e  d e f i n i t i o n  of "Bas ic  S u b l e a s e n ,  is he reby  

amended t o  r e a d  as f o l l o w s :  

" ' B a s i c  S u b l e a s e , '  a  l e a s e  of an e n t i r e  P a r c e l  
( h e r e i n a f t e r  a e f i n e a )  made by t h e  Aut!iorl:y, whether  
2s T e n a n t  h e r e u n d e r  o r  ( e x c e p t  f o r  t h i s  Lease )  a s  f e e  
owner of such  P a r c e l ,  t o  a  Deve loper  ( h e r e i n a f t e r  
d e f i n e d )  . 

3. h e n d m e n t a  of  S e c t i o n s  6 . 0 3 ,  6 .07 and 1 0 . 0 1 .  

S e c t i o n  6 . 0 3  i s  h e r e b y  anencea  by  d e l e t i n g  t h e  r e f e r e n c e  

tz 3DC ?room t h e  second  line t h e r e o f  s o  t h a t  such second 



m u t u a l  b e n e f i t  Land lo rd  

c c m p r e h e n s i v e n .  . S e c t i o n  6 .O f  is h e r e b y  aae3ded  ,5y d e l e t -  

i n g  t h e  r e f e r e n c e  t o  UDC from t h e  s e c o n d  l i a e  t h s r s o f  s o  

t h a t  s u c h  s e c o n d  l i n e  r e a d s ,  " h e r e i n  s h a l l  n a a e  L z a d l o r d ,  

X e n a n t  and t h e  D e v e l o p e r n .  S e c t i o n  1 0 , 0 1 ( a )  i s  h e r e b y  

d e l e t i n g  t h e  r e f e r e n c e  UDC from 

l i n e  t h e r e o f  s o  t h a t  s u c h  s i x t h  l i n e  r e a d s ,  " l o r d ,  Tenan t  

o r  t h e  S t a t e  o f  New York, Tqnant  s h a l l , " .  S e c t i o n  1 0 . 0 1 ( b )  

it h e r e b y  a s e n d e d  by d e l e t i n g  t h e  r e f e r e n c e  t o  03C from 

t h e  t h i r t e e a t h  l i n e  t h e r e o f  s o  t h a t  s u c 3  t h i r t e e z t h  l i n e  

y e a d s ,  " 2 r o p r F a t e d  t o  L a n d l o r d ,  Tenan t  o r  t h e  S t a t e  of 

Newu. S e c t i o n  1 0 . 0 1 ( b )  i s  h e r e b y  f u r t h e r  anended Sy de- 

l e t i n g  t h e  r e f e r e n c e  t o  UDC from t h e  t w e n t y - f i r s t  l i n e  

t k e r e o f  s o  t h z t  s u c h  t w e n t y - f i r s t  l i c e  r e a d s ,  "Land lo rd ,  

. ~ k a a t  o r  t h e  S t a t e  i f  New York." 
' 

Amendcent o f  S e c t i o n  13 .03 .  

i s  h e r e b y  amended t o  r e a d  ' a s  f o l l o u s :  

wSECTION 13.03 .  A.  Each B a s i c  S u b l e a s e  s h a l l  
c o n t a i n  p r o v i s i o n s  t o  t h e  fo lSowfng  e f f e c t :  

( a )  t h a t  i t  i s  s u b j e c t  t o  a l l  o f  t h e  terms 
and  c o n d i t i o n s  o f  t h i s  L e a s e ,  e x c e p t  t h a t  t h i s  
r e q u i r e m e n t  s h a l l  n o t  a p p l y  t o  a  a a s i c  S u b l e z s e  
u h i c h  is  a d i r e c t  l e a s e ' s a d e  by t h e  Au:hority 2s 
f e e  o v n e r  of an e n t i r e  P a r c e l ;  and 

. . ( b )  t h a t  i t  s h a l l  e x p i r e  p r i o r  t o  t h e  Ex- 
p i r a t i o n  Date.' . 

\ 

2 .  This L e a s e  and t h e  e s t a t e  a a z i s e d  4 e r e c n d e r  
s h r l l  a t  211 t i n e s  be s u b j e c t  and s u b o r d i z d t f  t o  t h e  



e s t a t e ,  r i g h t 8  and i n t e r e s t s  o f  t h e  t e 3 a n t  u n d e r  
e a c h  3csic S u b l e a s e  which  i s  a  d i r e c t  l t a s e  of  a n  
e n t i r e  P a r c e l  made by t h e  A u t h o r i t y  a 8  f e e  owner ,  and 
t o  t h e  e s t a t e ,  r i g h t s  and  i n t e r e s t s  o f  e a c h  p e r s o n  
h o l d i n g  u n d e r  s u c h  t e n a n t ,  w h e t h e r  a s  s u b l e s s e e  o r  
o t h e r w i s e ,  and  n e i t h e r  t h e  c o n t i n u a n c e ,  t e r m i n a t i o n ,  
c a n c e l l a t i o n  o r  s u r r e n d e r . o f  t h i s  L e a s e  n o r  t h e  t a k i n g  
o f  o r  f a i l u r e  t o  t a k e  a c t i o n  u n d e r  t h i s  L e a s e  s h a l l  
i n  and  of  i t s e l f  a f f e c t  8uch  e s t a t e s ,  r i g h t s  o r  i n -  
t e r e s t s ,  p r o v i d e d  - t h a t  s u c h  a a s i c  S u b l e a s e  s h z l l  con- 
t a i n  t h o s e  p r o v i s i o n s  r e q u i r e d  by t h i s  L e a l e  t o  be 
c o n t a i n e d  i n  any ~ a s i c  S u b l e a s e .  N o t w i t h s t a n d i n g  t h e  
f o r e g o i n g ,  Tenan t  s h a l l  c o n t i n u e  t o  be l i a b l e  t o  Land- 
l o r d  f o r  t h e  o b s e r v a n c e  and  pe r fo rmance  o f  T e n a n t ' s  
o b l i g a t i o n s  and d u t i e s  u n d e r  t h i s  Lease .  It i s  ex-  
p r e s s l y  u n d e r s t o o d  and a g r e e d  t h a t  t h e  e x ? i r a t i o n  o r  
e a r l i e r  t e r m i n a t i o n  of a B a s i c  S u b l s z s e  s h a l l  n o t  i n  
and  of  i t s e l f  c a u s e  t h e  t e r m i n z t i o n  o f  t h i s  L e a s e  a s  
t o  t h e  P a r c e l  c o v e r e d  by such  3 a s i c  S u b l e a s e .  

Amendment o f  S e c t i o n  13 .04 .  S e c t  i o n  13.04 

' is h e r e b y  a s e n d e d  by . add ing  a f t e r  t h e . w o r d s  "Zach 3 a s i c  . . 

S u b l e ~ s e  of z P a r c e l n ,  a p p e a r i n g  i n  t h e  f i x t  l i n e  t h e r e o f ,  

t h e  words  ", o t h e r  t h a n  a d i r e c t  l e a s e  made by t 3 e  Author- 

i t y  as f e e  owner o f  an  e n t i r e  ? a r c e l , " .  

6 .  ~mendm'ent o f  S e c t i o n  13 .05 .  S e c t i o n  13.05 

i s  h e r e b y  amended by a d d i n g  a f t e r  t h e  words " e a c h  3 a s i c  

S u b l e l s e n ,  a p p e a r i n g  i n  t h e  s econd  l i n e  t h e r e o f ,  t h e  words 

", o t h e r  t h a n  a d i r e c t  l e a s e  made by t h e  A u t h o r i t y  a s  fee  

owner  o f  a n  e n t i r e  P a r c e l , " .  

7 .  Paendment o f  S e c t i o n  1 5 . 0 5 .  S e c t i o n  15 .05  

is h e r e b y  amended by a d d i n g  a f t e r  , t h e  ;~orc!s " o t n e r  c h a r g e s  

p a y a b l e  L n d e r  e a c h  a a s i c .  S .ub leasen  , a p p e a r i n g  i n  t h e  f i f t h  

l i a e  t h e r e o f ,  t h e  words "which is a d i r e c t  l e a s e  ~ a d e  by 



-. t h e  Author i ty  a s  f e s  ovner of an e n t i r e  ? a r c e l  o r w ,  

8. h t i f i c a t i o n  of Lease. The 3es ta ;ed '~sended  

Lease ,  a s  amended by t h i s  First Aae5Cnent t o  Resta ted 

Amended Lease,  is i n  a l l  r e s p e c t s  r a t i f i e d  and confirmed. 

II WITNESS WHEREOF, W and lord' aad Tenznt hhVe 

duly executed t h i s  F i r s t  Asendnegt t o  a e s t a t e d  kmended 

Lease a s  of t h e  day and year  f i r s t  above w r i t t e n .  

BA'iTZXY PARK CITY ALTT30,5XY, Landlord 



STATE OF NEW YORK 1' 
) ss.: 

COUNTY OF NEW Y O R K )  

On t h e  JS' day o f  A d - c  , 1983,  b e f o r e  m e  
~ e r s o n a l l y  came O ~ r y  F ~ 1 5 4  f , t o  m e  known, who, 
b e i n g  by m e  d u l y  s x o r n ,  d i d  d e p o s e  and  s a y  t h a t  he  r e s i d e s  
a t  3 ~ s  L J C ~ ~  pd s r r ~ 7 , ~ ~ / d / ~  kl I 

t h a t  he  Ls t h e  p r e s i d e n t  and Ch ie f  E x e c u t i v e  O f f i c e r  o f  
B a t t e r y  P a r k  C i t y  A u t h o r i t y ,  t h e  A u t h o r i t y  d e s c r i S e d  i n  
a n 6  which e x e c u t e d  t h e  f o r e g o i n g  i n s t r u m e n t ;  t h a t  h e  knows 
t h e  s e a l  o f  s a i d  A u t h o r i t y ;  t h a t  t h e  s e a l  a z f i x e d  t o  s a i d  
i n s t r u m e n t  i s  s u c h  A u t h o r i t y ' s  s e a l ;  t h a t  it was so  a f f i x e d  
by o r d e r s  o f  t h e  members o f  s a i d  A u t h o r i t y ,  and t h a t  h e  
s i g n e d  h i s  name t h e r e t o ' b y  l i k e  o r d e r .  

STATE OF NEW YORK I 
) ss.: 

CCUNTY OF NEK Y O R K I  

On t h e  day o f  JJh* , 1985,  b e f o r e  m e  
? e r s o n a l l y  came ifA/+, P .  A74 ' , t o  m e  known, who, 
b e i n g  by m e  d u l y  sworn, d i d  depose  and  s a y  t h a t  he r e s i d e s  
a +  3 r r  7 7 ,  * W / ~ I C @ J  I 

t h a t  h e  i s  t h e  P r e s i d e n t  and Chief  E x e c u t i v e  O f f i c e r  of  
a a t t e r y  P a r k  C i t y  A u t h o r i t y  d e s c r i b e d  i n  and  which e x e c u t e d  
t h e  f o r e g o i n g  i n s t r u m e n t ;  t h a t  h e  knows t h e  seal  of s a i C  
A u t h o r i t y ;  t h a t  t h e  seal a f f i x ~ d  t o  s a i d  instrument i s  
s c c h  A u t h o r i t y 1 $  s e a l :  t h a t  if was s o  a f f i x e d  by o r d e r  
o f  t h e  members of  s a i d  A u t h o r i t y ,  and  t h a t  he  s i g n e d  h i s  
name t h e r e t o  by l i k e  order* .  

T,P.r\:X LhGkZt.4. 
::,,t; ~ b l l c .  ~ ~ c r o  oi \!sw Y d  

I;O i1.475or49 
C.;z!il:=d in Cueen; Co-r-W 

Notary pun 
r, ,,,. ;m %p~., M d  3. m5 





RESTATST) d a t e d  

t h e  15 th  day of June, 1983 between BATTEXY PARK ' 

C I T Y  AUTHORITY ( " L a n d l o r d n ) ,  a g u b l i c  b e n e f i t  c o q o r a t i o n  

o f  t he  S t a t +  of  New York, a s  l a n d l o r d  under t h e  3 e s t a t e d  I '  

Amended Lease (as h e r e i n a f t e r  d e f i n e d ) ,  and BATTZRY P3 .x  

C I T Y  AUTXORITY ( " T e n a n t n ) ,  a p u b l i c  b e n e f i t  c o q o r a t i o n  

of t h e  S t a t e  of New York, as t e n a n t  under t h e  Res t a t ed  

Anended Lease. 

W I T  -- 0 0 
N E S  
0 - - 

sJHEIZPAS, a a t t e r y  Park C i t y  Author i ty  i s  bo th  

t h e  l a n d l o r d  and t h e  t e n a n t  under  t h e  7 e s t a t e d  >.ended 

A ~ r a e m e n t  of &ease ,  da t ed  a s  of  June  10, 1980 ,  o r i j i n a l l y  
.h. 

between BPC Develo?ment Corpora t i cn ,  as l a n d l o r d ,  and 

B a t t e r y  Park C i t y  Au tho r i t y ,  a s  t e n a n t  ( t h e  "Lease'J , as 

amended by F i r s t  Amendment t o  R e s t a t s d  Amended Lease,  of 

even d a t e  herewi th  ( t h e  Lease a s  s o  amended h e r e i n a f t e r  

c o l l e c t i v e l y  r e f e r r e d  t o  a s  t h e  "Res t a t ed  Amended L e = s e U ) ;  

and 

WHEREAS, t h e  C i t y  of New Ycrrk has promulgated 

a  hous ing  p o l i c y  and program approved by t h e  Mayor and 

t h e  Board of Zs t lma te  and s e t  f o r t h  i n  t h e  "Seventh Year 

Co,municy Development Program: Housing Ass i s tance  Plan" 

d a t e d  Septenbez 1, 1981 ( t h e  "Housi3q P l a n " ) ;  and 



FXEREAS, on November 13 ,  1981 t h e  New York C i t y  

a o a r d  .or' Estimate approved an amendment ( t h e  "Zoning -end- 

rnent") t o  t h e  Zoning R e s o l u t i o n  o f  t h e  C i t y  of  New York 

. amending t h e  S p e c i a l  B a t t e r y  ' P a r k  C i t y  D i s t r i c t  r e l a t i n g  

t o  t h e  p r o j e c t  Area ( a s  t h a t  term i s  d e f i n e d  i n  t h e  2 e s t a t e d  

Amended Lease) ; and . 
WHEaEAS, on January  13,  1983, t h e  New York City 

Board of  Estimate approved +n i n c r e a s e  i n  t h e  amount of  

a l l o w a b l e  r e t a i l  s p a c e  from 100,000 s q u a r e  f e e t  t o  283,000 

s q u a r e  f e e t  i n  t h e  commercial core of t h e  P r o j e c t  Arsa; 

and 

%TIEREAS, Landlord and Tenant  eesire t o  amend 

t h e  4 e s t a t e d  .-ended Lease t o  . insure  t h a t  development t h e r e -  
-... 

undez i s  c o n s i s t e n t  wi th  t h e  Housing P l a n ,  t h e  Zoning Amen<- 

Zent  and t h e  Zanuary 13,  1983 R e s o l u t i o n  of t h e  New York 

C i t y  Board of  E s t i m a t 3 ;  

NOW, THEREFORE, Lanelord  and Tenant  hereby 

&-end t h e  B e s t a t e d  Amended Lease  a s  f o l l o w s :  

l ( a1 .  S e c t i o n  l . O l ( x )  of  t h e  Lease i s  hereby 

amended by d e l e t i n g  t h e  words "superseded and modi f i edn  

a p p e a r i n g  on t h e  t h i r d  l i n e  t h e r e o f  and i n s e r t i n g  i n  l i e u  

t h e r e o f  "supplementedn;  

( b ) .  Schedule  A t o  t h e  Lease i s  hereby amended 

by d e l e t i n g  such Schedu le  i n . i t s  e n t i r e t y  and s u b s t i t u t i n g  

i a  l i e u  t h e r e o f  Schedule  A t o  t h i s  AczenGnezt; acd  

( c ) .  Schedu le  B t o  t h e  Lease i s  hereby anended 



by d e l e t i n g  s u c h  Schedu le  i n  i t s  e n t i r e t y  and  s u b s t i t u t i n g  

i n  l i e u  t h e r e o f  S c h e d u l e  "En t o  t h i s  Amendment. 

2 .  As amended h e r e b y ,  t h e  R e s t a t ~ d  Amended Lease  

is  i n  a l l  r e s p e c t s  r a t i f i e d  a n d  c o n f i r m e d .  

I N  WITNESS WHEREOF, t h e  p a r t i e s  have d u l y  e x e c u t e d  

t h i s  Second Amendment t o  t h e  Restated Amended Lease as 

of t h e  day  a n d  y e a r  f i r s t  above w f i t t e n .  

BATTERY PARX C I T Y  AUTEIORITY, 
Land lo rd  A 

BATZRY P.ux C ~ U T H O R I T Y ,  
Tenant  

1, 

B y :  ; &.Q@ I J \ 



AT BATERY PSRK CITY 

T h i s  Master Develo?nent  P l a n  c o n c e r n s  i t s e l f  
w i t h  t h e  a p p r o x i m a t e l y  91  a c r e s  of l a n e  l o c a t e d  be:ween 
t h e  e x i s t i n g  bu lkhead  l i n e  t o  t h e  Un i t ed  S t a t e s  P i e r h e a d  
l i n e  f rom B a t t e r y  P l a c e  t o  t h e  edge  o f  t h e  l a n d f i l l  l o c a t e d  
a p p r o x i m a t e l y  300 f e e t  n o r t h  o f  Chambers S t r e e t  ex tended .  
A map of t h e  p r o j e c t  a r e a  is a t t a c h e d  a s  E x h i b i t  1. 

The r e s i d e n t i a l  a r e a  a t  a a t t e r y  Park  City s h a l l  
c o n t a i n  no more t h a n  14 ,100  d w e l l i n g  u n i t s  and  b e  deve loped  
i n  a c c o r d a n c e  w i t h  t h e  Zoning a e s o l u t i o n  o f  N e w  York C i t y  
a p ~ l i c a b l e  t o  B a t t e r y  Pa rk  C i t y ,  a s  same i s  i n  e f f e c t  from 
t i m e  t o  t i m e ,  and s h a l l  be  c o n s i s t e n t  w i t h  New York C i t y ' s  
Housing A s s i s t a n c e  P l a n ,  as same is i n  e f f e c t  from t i m e  
t o  tine. The development  s h a l l  be a r e d i c a t e d  upon an o v e r -  
a l l  development  s t r a t e g y  t h a t  s e e k s  t o  i n c o r p o r a t e  t h e  

, b e s t  p h y s i c a l  q u a l i t i e s  of New York C i t y .  Sach  d e v e l o p e r  
s h a l l  u s e  e v e r y  e f f o r t  t o  make t h e  r e s i d e a t i a l  ne ighborhood 
a t  a a t t e r y  Pa rk  C i t y  an  e x t e n s i o n  o f  N e w  York C i t y .  T h i s  
is  t o  be  accompl i shed  by a g p l y i n g  t o  a a t t e r y  Pa rk  C i t y  
f a n i l i a r  and  proven d e s i g n  e l e m e n t s  i n  e x i s t e n c e  i n  o t h e r  

-. a r c a s  o f  New Ycrk C i t y .  A t  t h e  h e a r t  of e s c h  deveLo?aent 
s h a l l  be  a s y s t e m  of  t r a d i t i o n a l  s t r e a t s  and b l o c h s  p u n c t a a c e c  
by open s p a c e s  and l a n d s c a g e d  a r e a s .  

The r e s i d e n t i a l  a r e a s  s h a l l  be  o r q a n i z a d  a round 
. a n  2 t  q r a d e  c i r c u l a t i o n  sys t em o f  s t r e a t s  s u r r o u n d i n g  con- 

v e n t i o n a l l y  s i z e d  b l o c k s .  The u s e  of t h i s  t r a d i t i o n a l  
p a t t e r n  of s t r z s t s  and b i o c k s  i s  i n t e n d e d  50 e s t a b l i s h  
a d i r e c t  r e l a t i o n s h i p  t o  t h e  a d j o i n i n g  zgland a r e a s  an2  
r e f l e c t  t h e  l o n g - s t a n d i n g  and s u c c e s s f u l  p a t t e n  of d e v e 1 0 ~ -  
inent i n  New York C i t y .  

A s t r o n g  r e l c t i o n s h i p  between s t r e e t s  and p a r k s  
i s  t o  be c r e a t e d .  Pa rks  a r e  t o  be i n t e g r a t e d  i n t o  t h e  
s t r e e t  g r i d  and t h e  streets a r e  t o  t a k e  on  t h e  c h a r a c t e r i s t i c s  
of  p a r k s  wherever  t h e y  meet. I n  some a r e a s ,  such  a s  Z e c t o r  
P l a c e ,  Nor th  End Avenue and Sou th  End Avenue, t h e  ne ighbor-  
hoods are t o  e n j o y  a  d i r e c t  r e l a t i o n s h i ?  t o  t h e  p a r k s .  
A t  3 e c t o r  P l a c e ,  a fo rma l  l a n d s c a p e d  pa rk  s h a l l  become 
a f o c u s  f o r  t h e  a d j a c e n t  , r e s i d e n t i a l  develogment .  Along 
Norrn End-Avonue and Sou th  End Avenue, l a n 8 s c a ? i n q  is t o  
enhance  t h e  s t ree ts  which w i l l  i n t r o d u c e  compismentary 
r e t a i l  and com:nercial  u s e s  to t h e  r e s i d e a t i a l  a r a a .  As 
a ' -3% r e s i d e n t i a l  a r e a  is deve loped ,  t k e  ne ichborhoods  w i l i  
t a k e  o n  q u a l i z i e s  t h a t  ? z a v i i e  a  s o n s e  02 q e c i c l a e s s  and 
c r e a t e .  a  un ique  a d d r e s s  f o r  c h e i r  r e s i c e n t s .  



The development o f  t h e  r e s i C e n t i a l  a r e a  con t tmp la t e s  
c o n s t r u c t i o n  of a v a r i e t y  o f  b u i l d i n g  tyFes .  Th i s  mix 
s h a l l  i n c l u d e  h i q h . r i s e  apar tment  towers ,  medium s i z e  
apar tment  houses ,  and s m a l l ,  brownstone s c a l c d  b u i l d i n g s .  
These d i f f e r e n t  k inds  of s t r u c t u r e s  s h a l l  be con f igu red  
t o  complement each o t h e r ,  t o  c r e a t e  d e s i r a b l e  r e l a t i o n s h i p s  
t o  t h e  a d j a c e n t  pa rk s  and t o . a l l o w  unobs t ruc t ed  views of 
t h e  C i t y  and t h e  w a t e r f r o n t  wherever p o s s i b l e .  

The r e s i d e n t i a l ' a r e a  s h a l l  be developed i n  accordance 
w i th  a d d i t i o n a l  d e s i g n  g u i d e l i n e s  t h a t  w i l l  d e s c r i b e  t h e  
i n d i v i d u a l  b u i l d i n g s  i n  terms 02 l o c a t i o n ,  b u l k  and m a t e r i a l s .  
The g u i d e l i n e s  a l s o  s h a l l  p r e s c r i b e  c e r t a i n  d e s i q n  f e a t u r e s  
f o r  t h e  b u i l d i n g s  such a s  a r c a d e s ,  mandatory s f t e e t  w a l l s  
and a r c h i t e c t u r a l  t r e a t m e n t s .  I t  i s  in tended  t h a t  c a r e -  
f u l  a p p l i c a t i o n  of t h e  g u i d e l i n e s  set f o r t h  h e r e i n  and 
of any such a d d i t i o n a l  ~ i d e l i n e s  s h a l l  en su re  c r e a t i o n  
of  t h e  d e s i r e d  c h a r a c t e r  of t h e  r e s i d e n t i a l  development. 
A l l  such g u i d e l i n e s  s h a l l  govern and d i r e c t  t h e  r e s i d e n t i a l  
development a s  i t  i s  completed over  a  ? e r i o d  o f  s e v e r a l  
y e a r s  by numezous deve lopers  on dozens of develcpment ? a r -  

, ' ce l s .  Within t h e  c o n t a x t  o f  t h e  a f o r e s a i d  d i r e c t i v e s ,  
v a r i e t y  of  development a t  t h e  r e s i d e n t i a l  a r e a  w i l l  be 
p rov ided  through t h e  c r e a t i v e  i n t e q r e t a t i o n  o f  t h e  guide- 
l i n e s  b y . t h e  d i f f e r e n t  deve lope r s .  
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SCHEDULE B 

BATTE3Y P.UK CITY 

LARGE-SCALE COMMERCIAL DEVELOPPE!?T PLAN 

I n  o r d e r  t o  promote 
p l a n n i n g  and  t o  a l l o w  g r e a t e r .  
ing t h e  ' p r e s e n t  a n 8  f u t u r e  u s e  
t h e  F o l l o w i n g  r e g u l a t i o n s  s h a l  
t h e  p r o j e c t :  

and  f a c i l i t a t e  s u p e z i o r  s i t e  
f l e x i b i l i t y  w h i l e  s a f e g u a r d -  
s of t h e  s u r r o u n d i n g  a r e a s ,  
1 g u i d e  deve lopment  w i t h i n  

1. D e s c r i ~ t i o n  of t h e  . S i t e  ( S e e  At tachment  "Am) 

(1.1) The s i t e  i s  a p p r o x i m a t e l y  15 .2  a c r e s '  o f  l a n d  
Sounded by t h e  n o r t h  edge  of  L i b e r t y  S t r e e t  Ex tended  on 
t h e  s o u t h ;  t h e  1941  Bulkhead l i n e  on  t h e  e a s t ;  t h e  n o r ~ n  
e d g e  o f  Vesey S t r e e t  Sx tended  on t h e  n o r t h ;  and  t h e  1977  
Bulkhead l i n e  a t  t h e  Hudson R i v e r  on t h e  wes t .  

2 .  Use R e q u l a t i o n s  

( 2 . 1 )  T o t a l  r e t a i l  s p a c e  may n o t  exce+d 233,000 s q u a r e  
f e s r  . 

( 2 . 2 )  The u s e s  p e r m i t t e d  f o r  100 ,000  s q u a r e  f e e t  s h a l l  
be  t h o s e  a l l o w e d  by the New York C i t y  Zoni7.g 4 e s c l u t i o n  
f o r  g e n e r a l  r e t a i l  (Use Groups 6-12) .  

(2 .31  I n  a d d i t i o n ,  u s e s  p e r m i t t e d  i n  Use Group 1 4 ,  
s p e c i a l  s e r v i c e s  and  f a c i l i t i e s  f o r  b o a t i n g  and  d a t e d  
a c z i v i t i e s ,  s h a l l  a l s o  be a l l o w e d  e x c e p t  w i t h  res3ect t o  
t h e  183 ,000  s q u a r e  f e e t  o f  r e t a i l  s 7 a c e  r s f e r r e d  =o i n  
2 . 5  below. 

( 2 . 4 )  Reta i l  u s e s  p e r m i t t e d  s h a l l  b e  l i m i t e d  t o  t h o s e  
i n t e n d e d  t o  s e r v e  o n l y  t h e  s i t e ;  r e t a i l  s p c c e  s h a l l  be  
d i s t r i b u t e d  i n  a  s h a l l o w ,  l i n e a r  c o n f i g u r a t i o n  l i a i t e d ,  
e x c e p t  as s e t  f o r t h  i n  2.5 be low,  t o  n o t  inore t h a n  i 0 , 0 0 0  
s q u a r e  f e e t  p e r  e s t a b l i s h m e n t .  

( 2 . 5 )  Fo r  t h e  r e m a i n i n g  183 ,000  s q u a r e  f e e t ,  r e t a i l  
s p a c e  s h a l l  be  l i m i t s d  t o  t h e  f o l l o w i n g  u s e s  i n  Use Grou? 
6  : 

6A. Convenience  8erai.l o z  S e r v i c e  Zs=ab l i shmen t s  

2 .  a a r b e r  s h o p s  

3 .  Beauty p a r l o r s  



4. Drug stores 

5 .  Drycleaning or clothes ?ressinSg 
establishment 

6. Eating and drinking placss 

7. Food stores, including - delicatessen 
stores 

8. Hardware stores 

9. Package liquor stores 

10. Post offices 

11. Shoe or hat repair shops 

68.  Offices 

1. Offices, business, ~rofessional or 
governmental, provided that the offices 
shall be restricted to those.tnat deal 
'directly with the public, such as but 
not limited to stockbrokers, OT9, real 
estate, .insurance and professional offices 

6C. Retail or Scrvi~e~Establishments 

1. . Art galleries, comnercial 

2. Artists' supply stores 

3. Banks 

4. Book stores 

5. Candy or ice cream stores 

6. Cigar or tobacco stores 

7. Florist shops 

9. Loan offices 

10.. Locksmith shop 

11. Medical or orthopedic a?pliance stores 

12. Xesting halls 



1 3 .  Music s t o r e s  

1 4 *  Newstands,  open o r  e n c l o s e d  

15 .  e t i c i a n  or  o p t o m e t z i s t  e s t a b l i s h m e n t s  

16 .  P e t  s h o p s  

17 .  P h o t o g r a p h i c  s t u d i o s  

18, P i c t u r e  f r a m i n g  s h o p s  

J9. Record  s t o r e s  

20. Stamp o r  c o i n  s t o r e s  

21. T a l e g r a p h  o f f  ices 

22. T r a v e l  b u r e a u s  

6D. P u b l i c  S e r v i c e  E s t a b l i s h m e n t s  

Te lephone  exchanges  o r  o t h e r  c o r n m u n i c a t i o n s ~  
equ ipmen t  s t r u c t u r e .  

6E. C l u b s  

Non-commercial c l u b s  w i t h o u t  r e s t r i c t i o n s  . 
on  a c t i v i t i e s  o r  f a c i l i t i e s .  

6 7 .  Accesso ry  Uses 

F u r t h e r ,  e a t i n g  and  d r i n k i n g  e s t z b l i s h m e n t s ,  
m e e t i n g  h a l l s ,  p u b l i c  s e r v i c e  e s t a b l i s h -  
men t s ,  non-commercial  c l u b s  and t h e a t e r s ,  
a n d  o f f i c e s  l o c a t e d  on t h e  ground ( -12 .5 )  
l e v e l  may exceed  t h e  l i m i t  o f  1 0 , 0 0 0  squaze  
f e e t  pez  e s t a b l i s h m e n t .  

3. Bulk R e g u l a t i o n s  

( 3 . 1 )  F o r  t h e  p u r p o s e s  o f  f u t u r e  deve lopment  w l t n i n  
t h e  s i t e ,  t h e  s i t e  s h a l l  be  c o n s i d e r e d  a s  one  z a n i n q  l o t .  

( 3 . 2 )  The d e n s i t y  o f  t h e  s i t e  s h a l l  n o t  e x c e e d  an 
o v e r a l l  F l o o r  U e a  R a t i o  (FAR) a f  15 .0 .  T h i s  FAR is  a t t r i -  
b u t a b l e  t c  t h e  e n t i r e  a r e a  of  t h e  s i t e ,  e x c l u d i n g  t h o s e  . 
a r e a s  d e s i g n a t e d  f o r  s t r ee t  o r  p u b l i c  o ~ e a  =?ace  u s a q e .  



( 3 . 2 . 1 )  R e s i d e n t i a l  C e n s i t y ,  i f  p r o v i d e d ,  
s h a l l  n o t  e x c e s d  a ?.U of  12 .0 .  NO 
r e s i d e c t i a l  b u i l d i n g  o r  r e s i d e n t i a l  
p o r t i o n  o f  a n i x e d  b u i l d i n g  s h a l l  
exceed  a f l o o r  c r e a  of 12.0 times t h e  
l o t  a r e a  o f  t h e  s i t e  a t t r i b u t a b l e  t o  
such  b u i l d i n g .  

( 3 . 2 . 2 )  For  e a c h  300 s q u a r e  f a a t  of  g r o s s  r e s i -  
d e n t i a l  f l o o r  area, t h e r e  s h a l l  b e  
no more t h a n  o n e ' z o n i n g  room. 

( 3 . 3 )  P u b l i c  open s p a c e  of  n o t  less  t h a n  3.0 a c r e s  
( 2 0  p e r c e n t  of  t h e  s i t e  a r e a )  s h a l l  b e  2 r c v i d e d  ( S e e  At tach-  
ment "B"). 

( 3 . 4 )  S e t b a c k s  s h a l l  b e  p r a v i d e d  i n  t h e  f o l l o w i n g  
manner : 

( 3 . 4 .  Along t h e  p e r i m e t e r  s t ree ts  35 t h e  
s i t e ,  b u i l d i n g s  may r i s e  on t h e i z  s t r e e t  
l i n e  w i t h o u t  s e t b a c k s  f o r  a  k e i s h t  

. of  140 f e e t .  They must t h e n  se t  back  
no lsss t h a n  1 5  f e a t  f o r  t h e  remain- 
i n g  h e i g h t .  I f  a b u i l d i n g  ? r o v i d e s  
an i n i t i a l  s e t b a c k  o f  20 f e e t  o r  g r e a t o r  
f rom t h e  s t ree t  l i n e , .  no a e d i r i o n a l  
s e t b a c k  i s  r e q u i r e d .  For  p u r 7 o s e s  
of t h i s  p a r a g r a p h ,  L i k e r t y ,  V e s t  and 

, V e s e y  S t z e e t s ;  s h a l l  be leemed t o  S e j  
p e r i m e t e r  s t r e e t s .  

( 3 . 1 . 2 )  T o t a l  c o v e r a g e  o f  t h e  s i t e  by b u i l d i n g s  
above e l e v a t i o n  +140 s h a l l  n o t  excead  
30 p e r c e n t .  . 

( 3 . 5 )  The h e i g h t  of  any b u i l d i n g  may n o t  be  g r e a t e r  
t h a n  one -ha l f  t h e  h e i g h t  of t h e  a d j a c e n t  world Trade  C e n t e r .  

( 3 . 6 )  The minimum d i s t a n c e  between b u i l d i n q s ,  above 
a  b a s e  h e i g h t  o f  140  f e e t ,  s h a l l  b e  no l e s s  t h a n  100 f e e t ,  
measured f rom t h e  c e n t e r  ? o i n t  of  f a c i n g  w a l l s .  

( 3 . 7 )  The d i s t r i b u t i o n  of  b u l k  s h a l l  i n  g e n e r a l  r e f l e c t  
t h e  i l l u s t r a t i v e  c o n c e p t  p l a n  shown i n  Xttachiaenrs A ,  B 
and C .  

4 .  O f f - s t r e e t  P a r k i n g  

( 4 . 1 1  P a r k i n g  s h a l l  be  l i m i t e d  t o  1 , 0 0 0  s ? a c e s  w i t h i n  
t h e  s i t e .  



(4 .2)  A l l  permanent s p a c e s  s h a l l  be  provided w i t h i n  
e k c l o s e d  s t r u c t u r e s .  

5 .  P r o v i s i o n  o f  Im~rovements  (See Attachment "B" ) 

(5: l )  P u b l i c  improvements s h a l l  be scheduled  f o r  con- 
s t r u c t i o n  such t h a t  same w i l l  b e  s u b s t a n t i a l l y  completed 
p r i o r  t o  t h e  i s s u a n c e  o f  permanent C e r t i f i c a t e s  o f  Occupancy 
f o r  t h e  commercial o f f i c e  s p a c e  a s  fo l lows:  

5 . 1 .  Enclosed p e d e s t r i a n  b r idge :  i n  e x c e s s  
o f  2.5 m i l l i o n  s q u a t e  f e e t  . 

(5.1.2) P u b l i c  open space:  i n  e x c e s s  of  4 . 0  
m i l l i o n  s q u a r e  f e e t  

(5.1.3) P r i v a t e  s t r e e t s :  i n  excess o f  5.5 
m i l l i o n  s q u a r e  f e e t  

(5.2)  The c e n t r a l  p o r t i o n s  o f  t h e  Wintergarden and 
che Cour tya rd  s h a l l  b e  des igned  i n  accordance w i t h  t h e  
~ u l l o w i ~ :  - - 

-, 
i n  
t h e  

(5.2.1)  The c e n t r a l  p o r t i o n  of t h e  Wintergarden 
a n  eas t -wes t  a l ignment  s h a l l  proviCe p u b l i c  a c c e s s  between 

! l a n d i n g  o f  t h e  North B r i d g e  and t h e  p u b l i c  p l a z a  and 
wa te r f ron t -p romenade  o r  e sp lanade .  To t h a t  end; t h e  c e n t r a l  
p o r t i o n  o f  t h e  s p a c e ,  65 f e e t  wide between colunn l i n e s , '  s h a l l  
be e e v o t e d  t o  p u b l i c . u s e  w i t h  a n  average  aggregz te  unobs t ruc ted  
w i d t h  of 30'-0" f o r  ~ e d e s t r i a n  access and c i r c u l a t i o n .  and w i t h  
a t  l e a s t  one  major p h d e s t r l a n  r o u t e  having a. c l e a r  p a t h  o f  . 

n o t  less t h a n  15'-On. P e r m i t t e d  o b s t r u c t i o n s ,  w i t h i n  t h e  6 5  
f o o t  v i d e  s p a c e ,  b u t  n o t  i n f r i n g i n g  upon t h e  30 f o o t  wide p u b l i c  
? e d e s t r i r n  p a t h ( s ) ,  and i n  a d d i t i o n  t o  t h e  s i aa l l ,  novab le ,  
ixcame producing r e t a i l  and d i s p l a y  u s e s ,  such as  f o u n t a i n s  
2nd r e f l e c t i n g  p o o l s ,  s c u l p t u r e  and o t h e r  wozks of c r t ,  s h a l l  
n o t  occupy more t h a n  104 o f  s a i d  s p a c e .  

(5 .2 .2)  I n  t h e  remain ing  c e n t r a l  s p a c e ,  s m a l l ,  
movable,  incone-producing r e t a i l  o r  d i s p l a y  u s e s  nay be p e r -  
m i t t e e ,  b u t  i n  no e v e n t  s h a l l  t h e  t o t a l  a r e a  occupied  by such 
u s e s  exceed e i g h t  p e r c e n t  o f  t h e  a r e a  of  t h e  space  w i t h i n  t h e  
column l i n e .  T h e C i t y  P lann ing  Commission w i l l  5 e  concerned 
s g e c i f i c a l l y  w i t h  t h e  s i z e  and number o f  such movzble e lements .  

(5 .2 .3 )  F r e s  7 u b l i c  s e a t i n g  s h a l l  be provided 
i n  t3e c e n t r a l  space  o f  t h e  Wintergarden.  The C i t y  P l a n i n g  
C o r a i s s i o n  w i l l  b e  look ing  f o r  p & l i c  s e a t i n g  throughout  t h a t  
s p a c e ,  i n  a d d i t , i o n  t o  t h e  s e a t i n g  ? e m i t t e d  on t h e  grand 
s t a i r c a s e .  

( 5 . 2 . 4  P h y s i c a l l y  and v i s u a l l y  mlnterri;?'ceCi ~ C C O , S S ,  

i a c l u d i n g  a c c e s s  f o r  t h e  hamiicapped,  s n a l l  Se 3 r c v i e e t  f r s a  
t% e e s t  elevation of t h e  Y i n t e r g a r d e n  t o  t h e  p b l i c  ? l a z a  236 
-,rcnen<ade . o r  e s p l a n a d e .  The C i t y  P lann ing  C o x ~ ~ i s s l o n ,  1:: i = s  s - k -  
seqEen t  r ev iew,  w i l l  be Looking f o r  azequate  p r o v i s i o n  . - of a c c e s s  
2nd ~ ; ? r o p r i z c e  s l g n z 5 e ,  a s  s ? e c i l i e d  i n  ch= 2ur.e - 3 ,  '38: 
L s t c e r  0 2  ~ e r z ' l f i c z t l o n .  



(5.2.5) The c e n t r a l  p o r t i o n  o f  t h e  Cotlrtyard ( t h e  
p u b l i c  sgace,  open t o  t h e  sky,  l oca t ed  between Tower C 

-. and  Tower D) i n  a  nor th-south a l ignment ,  s h a l l  ~ r o v i d e  pub l i c  
a c c e s s  between t h e  ex t ens ion  o f  Vesey S t r e e t  and t h e  pub l i c  
p l a z a  and w a t e r f r o n t  promenade o r  esplanade.  To t h a t  end, 
t h e  c e n t r a l  bay of  t h e  Courtyard,  25 f e e t  wide Setween co l -  
umn l i n e s ,  s h a l l  be  devoted t o  publ ic  use. Within t h i s  
space  the;e s h a l l  b e  a n  average; aggregate c i r c u l a t i o n  pa th  
o f  n o t  l e s s  t han  15'-Om,. Permit ted o b s t r u c t i o n s ,  w i th in  
t h e  25 f o o t  wide space ,  b u t  n o t  i n f r i n g i n g  upon t h e  15 f o o t  
wide p u b l i c  p e d e s t r i a n  p a t h ,  s h a l l  be  l i m i t e d  t o  foun ta ins  
and r e f l e c t i n g  pools, s c u l p t u r e  and o t h e r  works of a z t ,  s e a t i n g ,  
and trees and p l a n t i n g  beds  f l u s h  wi th  grade. These permit ted 
o b s t r u c t i o n s  s h a l l ,  however, occupy no more than  10% o f  t h e  
p u b l i c  access  area, between t h e  colcnnns. 

(5.2.6) P h y s i c a l l y  a d  v i s u a l l y  un in t e r rup ted  
access  and e g r e s s ,  i n c l u d i n g  acces s  and e q r e s s  f o r  t h e  handi- 
capped, s h a l l  b e  provided through t h e  open a i r  c o u t y a r d  t o  t h e  
p u b l i c  p l aza  and w a t e r f r o n t  promenade o r  esp lanade ,  t o  t h e  sou th ,  
and t h e  ex tens ion  o f  Vesey S t r e e t ,  t o  t h e  no r th .  The Ci ty  
planning- ~ o ' h i s s i o n  , i n  its subsequent review, w i l l  Se looking 
f o r  adequate p r o v i s i o n  of acces s  and app rop r i a t e  s ignaqe ,  a s  

, s p e c i f i e d  i n  t h e  June 15 ,  1 9 8 1  L e t t e r  o f  C e r t i f i c a t i o n .  

6 .  S i t e  Boundary A l t e r n a t i v e  (See Attachrr.ent "C* 

-- ( 6 . 1 )  I n  t h e  event  t h a t  w a t e r f r o n t  ? o r t i o n s  of  t h e  s i t e  
a r e  deve loped . fo r  r e s i d e n t i a l  u s e ,  t h e  s i te  boundaries may 
S e  extended a long  West S t r e e t  n o r t h  of  Vesey S t r e e t  and 
sou th  o f  L i b e r t y  S t r e e t  a s  shown. Commercial development 
on t h e s e  s i t e s  would be  s u b j e c t  t o  t h e  Large. Sca l e  Deve lo~nen t  

' Plan c o n t z o l s  p rev ious ly  o u t l i n e d .  

Modi f ica t ions  t o  t h e  Plan 

(7 .1)  I f  BPCA wishes t o  make any major modi f ica t ions  
t o  t h e  Large Sca l e  Development Plan,  it s h a l l  submit t h e  
proposed major m o d i f i c a t i o n s  t o  t h e  New York C i t y  ? l a m i n g  
Commission f o r  review. 
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tHT TO PISTATXD LIASI 

Dated a8 of Augu8t 15.  1986 

RECORD U D  PZTUPI TO: 

. Mr. Cacglia Maddan 
Battary Park City Authority 

-(To. World Financial Canter 
Irr York, MY 10281 
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THIRD TO RESTAPS AMENDED LEASE, mrde as of 

the \ 7- day of Augugt, 1986, between BATTERY PARK CITY 
f AO131ORITP  andlor lord^), r public banafit corporation of the State 

of Naw Xork, as landlord under the Restated Amanded L e y e  (as 

hereinafter defined) and B A T P B n  PARR CITY AUTHORITY" (- "Tenant"), 
a. public benefit corporation of the State of New York, /.a tenan,t 

under the Restated Amended k88& 

WHEREAS, LandIord and Tenant are parties to the Restated 

a n d a d  Agreemnt of Lease,-dated June 10, 1980 (the "Restated 

e n h d  Leasew), and h v e  mended such lease by First APHndment La- 
to/.~ertated Amended Lure, u d e  ..-'of June 15, 1983, and by 

Second Amendment to Rertated Amended Lease, mad# r s  of Juna 15, 

1983 (the Rertated Amended Leage as amended by the aforesaid 
\ 

ameneents, to be hereinafter referred to as the 'Lease"); 

WHERSAS, the Governor (the "Governora) of the State of 
h. 

New York, the dyer (the 'Ma~or") of The City of New Iork (the 
"Citn"), Tenant, and Landlord in its capacity as successor to the 

title and interest of New York State Urban Development 

Corporation ("m") in the Project Area (as the term "Project 

Areaw is defined and more particularly described in the Lease), - 
have entered into the 1986 Supplemental Memorandum of 

Understanding, dated as of August 12, 1986 (the "1986 - 
Supplemental Memoran&mn); and 

/ WHEREAS, the 1986 Supplemental Memorandum supplements 

and otherwise modifies the Memorandum of Understanding ~eferred 

to in Section 24.01 of the Lease (the "1979 Memorandum"); and 



'-S, the parties to the Settlement Agreement (as the 

term 'Settlement Agreementu is defined in Section 24.01 of the 

Lease) have amended the Settlement Agreement by Amendment to 

Settlement Agreement, (the "Amendment - to 

Settlement ~qreement*), in order to nuke such Settlement 

Agreement consistent with the 1986 Supplemental Memorandum; and 

-S, it is the desire of the Landlord and Tenant 'to 

amend the Lease for the purpose of &king the Lease consistent -- 

with the $986 Supplement81 Munotandun! and Amendment to Settf ement 

~ ~ r e e k n  t : 
I 

* 
NOY, -Om, Landlord ind Tenant, in conr ideration of 

the agreements contained herein, hereby amend the Lease as 
& 

. follous: , . 

1. Amendment of Section 1.01. Section 1.01 of the 
\ 

Lease is amended 4 adding new paragraph l.Ol(ss) thereto, 

reading as follows: 
\ 

'(3s) "Excluded Sites Parcels identified as Site -' 
4, Site 10, Site 11 and the Holocaust Museum Site, on 

the map, vhich is attached hereto and made a part hereof 

2. Amendment - of Section 4.01.B. Section 4.01.B of the 

Lease is amended by (i )  inserting the word "andw immediately 
6 

before clause (f) of ,the first sentence thereof, and (ii) 

inserting a period after the vords "as amended" said clause 

(f) and (iii) deleting the remainder of said sentence. , 



Section 4.01.B. of the Lease is further amended by 
.- - 

adding the following at the end thereof: 

In addition, on the first day of each month, Tenant 
also shall pry to hndlord, 8s additional rent 
hereunder, all of the rents, issuet, profits, revenue 
and income (determined on r cash basis) derived from the 
Project Area during the then current. fiscal year of 
Tenant in ercesr of all obligations incurred or to be , 

incurred by Tenant with respect to the Project Area for 
ruch fiscal, ear, including, without limitation, those 
Ifsted in (8. r -(f) of this Section 4.Ol.B. Any amount 
paid 8s additional rent pursuant to the prmceding 
sentence shall b deducted from the amount due as the . .- . .. - 
annual payment of additional rent for ruch fiscal year 
referred to in the first sentence of this Saction 
4 . 0  m y  overpayment shall be adjusted by redwing . the amounts due pursuant to the second aentence of this 
Section 4.OI.B. - 
3. Amendment &Section 4.02. ~.ction 4.02 is amended 

. - -  - -. 
. -- by.renumbering such section as "SECTION 4.02.A.", and by deleting 

h therefrom the first four liner thereof and substituting therefor 

the following: 

SECTION 4.02.A. Each Basic Sublease. 
which (y) was originall entered into prior 'to 1: October 30, 1985, or (z is (and only to the 
extent t h t  it is) the lease of an Excluded 
Site, shall provide foOr the papent to Tenant 
05 net annual basic rent which shall not be 
less than the following amounts with respect 
to the respectivr parcels described below: 

4 .  Amendment or Article - IV. Article IV of the Lease 

is amended by adding new section "SECTION 4.02.B", which new 

section shall be as follows: 

SECTION 4.02.B. Any Basic Sublease which 
does not fall within one of the categories 
described in Section 4.02.A ( y )  or ( 2 )  hereof 
shall provide for the payment to Tenant of a 
net annual. basic rent which shall not be less 
than the following: 



(a) Basic Subleases referred to in this 
Swtion 4.02.8 shall provide for the payment to 
Tenant of 8 net annual basic rent vhich shall ba 
the same as the net annual basic rent to be paid to 
Tenant pursuant to the Basic Subleases referred to 
in Section 4.02.A hereof, except as provided in 
paragraph (b) inmediately folloving. 

(b) Such Basic Subleases shall require and 
provide that net annual basic rent include a 
payment y ~ w l  to Tax Equivalent, as such amount may 
be modified from tine to time by a t ax  abatement 
which is agreed u p n  by both the City and Tenant, 
but in no event shall such amount be less than the 
amount that would have b u n  pryable had such Basic- ---- 
S'kblease been subject to. Sution 4.02.A. hereof. -- 

5. Amendwnt of Section 4.03. Sution 4-03 is amended 

by deleting the text of such aection and substituting therefor 
. - 

the following: 

SECTION 4.03. The-rents, issues, 
profits, revenue and income (from sale, 
rental, condemnation or'rny source whatsoever) 
derived from the Project Arra by Tenant, in 
its capacity as Tenant, and any funds borrowed ' 

by Tenant, in its capacity as Tenant, shall 
not be used for any purpose, except: (i) as 
contemplated by this Lease, or (ii) with 
respect to the Project Area. The foregoing 
shall not restrict the use of any amounts 
received by. the Landlord in its capacity as 
Landlord. . 
6. Amendment ot Section 24.01. Section 24.01 is 

amended by deleting the text of such section and substituting 

therefor the following: 

SECTION 24.01. All amendments of this 
Lease shall ba consistent with the terms of 
the following: ( r )  the Memorandum of 
Understanding, dated November 8, 1979, among 
the Governor of the State of New York, the 
Hayor of the City, and the President and Chief 

. Executive Off.ieer of New York State Urban . 
Development Corporation and Tenant; ( y )  the 

# 

1986 Supplemental Memorandum of Understanding, 



. & t d  Augtut -, 1986, among the Governor of 
the State of New Pork, the Mayor of the City, 
the Tenant, and the Landlord, in its capacity 
as successor to the title and interest of New 
York State Urban Development Corporation and 
BPC Developnent Corporation in the Project 
Area, much supplemental memorandum being r 
supplement to and modification of the 
memorandum described in clause (XI immediately 
preceding; and (2) the Settlement Agreement, 
& t d  as of June 6, 1980 between the Citp and 
UDC, as mended by Anendsent to Settlement 
Agrwment, dated Au ust P 1986, between the 
City and the Author ty  settlement 

- - Agreemanto), Except with respect. to the Third 
Amendment to.Restated Amended Lease, Tenant 
shall notify the Mayor of the Citx of any 
propomed amendment of this tease, and for a 
pried of not in excess of sixty (60) & s 

' -tet such notice shall have been given Tand 
k f o r e  any 'such amendment is nude), Landlord 
and Tenant shall consult with the Hayof in 
reapact thereof. 

7. Amendment of Section 24.02. Section 24.02 of the 

Lease is hereby amended to delete the .words "Landlord hereby 

waivesu which begin said Section and substituting in their place 

the words "The Citp of New York has heretofore waived". 

Amendment of Section 24.03. Section 24.03 is 

amended by deleting such section and substituting therefor the 

following: 

Section 24.03. A. Tenant understands that 
Landlord's predecessor in interest, UDC, pursuant to the 
terms of the Settlement Agreement (which Agreement is 
binding upon Landlord) has agreed that the City shall 
have the right to reacquire, tor one dollar ($1.00) and 
Tenant further understands that Landlord will reconvey 
to the Citp, all of its right, title and interest in and 
to the Project Area, subject to the then status of 
title, including any and all then existing leases, 
subleases, tenancies, subtenancies, occupancies, 
franchises, licenses and permits, upon sixty ( 6 0 )  days' 
prior written notice of election to exercise said right 



, given by the City within eighteen (18) months after the 
receipt of notice by the City of the date upon which all 
Bonds and other indebtedhess incurred by Authority 
(including but not limited to (i) all Bonds outstanding 
under the R e s ~ l ~ t i ~ n ,  (ii) any indebtedness i~8ued or to 
k issued under Sections 1974-c or 1977-a(i) of the 
Rattery Park City Authority Act, (iii). any other amounts 
which m a p  be due under any rrsolution or other document 
authorizing any of such Bonds or other indebtedness 
referred to in (i) and (ii) above, (iv) all advances 
made by the State of New York to the Authority and (9) 
a11 obligations of the Authorit? with respect to 
pledges, ' assignments .or dedications by the Authority to 
secure any indebtedness issued by the Housing New Pork 
Corperation or any other entity) (collectively, the ...-. -. .- . 
*Indebtednessw) shall have been paid or repaid in full, . 
but is no event until after midnight of December 31, - 
1999. The Authority shall give notice to the City not 
later than one (1) year after the Indebtedness ir so 
tmiit, which notice rhall contain a copy of paragraph 7 
of the attlement Agreenent, 

8 .  Upon such ruonveyante, unlesa as hereinafter 
provided the City shall request that Tenant assign all 
of its right, title and.interest in'and to this Lease to 
the-City, this Leare shdll terminate with the same force 
and effect as though the,date of such reconveyance were 
the Expiration Date. The City shall have the right to 
request that Tenant assign all of'ita right, title and 
interest in and to this Lease to the City by written 
notice to Tenant given simultaneou~ly with the notice 
given to Landlord as provided in Paragraph A of this 
Section 24.03; in such event, Tenant shall, 
simultaneously with such reconveyance by Landlord, 
assign all'of its right, title and interest to this 
Lease to the Cityc Upon such reconveyance by Landlord, 
Tenant also shall transfer to the City all of the net 
assrts of Tenant, i.e. those remaining after 
satisfaction of, or provision for, its contract 
obligations and contingent and other liabilities and the 
City shall either (i) assume or cause to be assumed any 
remaining obligations of the Authority including, but 
not limited to any obligations with respect to the 
Authorit 's POD 111 Housing Revenue Bonds (FHA-Insured 
Mortgage 7 originally issued in the aggregate principal 
adount of $95,315,000, its 1982 POD I11 Housing Revenue 
Bonds (FHA-fnsured ~ottgage) originally issued in the 
aggregate principal amount of $9,27.0,000 and its POD 111 
Housing Revenue  bond^, Series 1984 (FHA-Insured 
Mortgage) originally issued in the aggregate principal 



amount of $12,460,000 or ( i i )  pay, or provide for the - paparant when due of, such obligations. 

C. Landlord and Tenant agree that the City shall 
- have the right, subject to the relevant provisions of. 
the resolutions or other documents authorizing the 
Indebtedness to repay the Indebtedness by (a) depositing 
monies with the trustee or trustees or other appropriate 
party undrr the resolution or other documents 
authorizing such Indebtedness in an amount sufficient to 
defers* or n u k e  full and complete redemption or 
prepayment of all bonds, indebtedness or other 
ob1igatio.n~ then outstanding in accordance vith their 
terns, together with an opinion of the Corporation 
Counsel of the Cit rtrting t h t  the City has the power - -  f and is dulz author zed to expend monies for such 
purpose, has duly appropriated such monies therefor and - 
bar the power and is duly authorized -to m a k e  such, 
deposit, and (b) deliverang to the Comptrollu of the 
Stat. of New ?ark an mount sufficient to nuk? tull 
reimbursement of all advances made by the Stat# of Nar . 
Tork to the Authority, together with an opinion of the 
Corporation Counsel of thq City stating that the City 
has the pouer and is duly ruthoriaed'to expend monies 
for such purpose, has duly appropriated such monias 
therefor and has the power and is duly authorized to 
m ~ k e  such deposit. 

Dm The City is hereby made a third party -, 
beneficiary of the covenants set forth in this Section t, 

9. Amendment - o'f Section 24.04.' Section 24.04 of the 

Lease is amended by deleting such section and substituting 

therefor the following: 

SECTION 24.04. Landlord understands that 
Landlord's predecessor in interest, UDC, pursuant 
to the terms. of the Settlement Agreement prior to 
its aIIMndhB~nt by the Amendment to Settlement 
Agreement, assigned to Tenant all of UDC's right, 
title and interest in and to, and its right to 
receive payments from, the City Rent Fund (as that . 
term is defined in the Resolution). Landlord and .' 
Tenant agree that notwithstanding such assignment, 
Tenant shall make the basic rent and additional 
rent papents to Landlord in the amounts and at the 
times specified in Section 4.01 hereof and that 
Landlord shall be entitled to receive such payments 



from amounts he ld  i n  the  C i ty  Rent Fund. The Ci ty  
is  hereby m d e  a th i rd-par ty  bene f i c i a ry  of t h e  
agreements and understandings set f o r t h  i n  t h i s  
S u t i o n  24.04. 

10. Amendment of Lease. The Lease is amended by adding 

t o  it 'SQaDULB C - EXCLtlDtD SXTeSa, auch schedule being set 

f o r t h  in Exhibi t  A which i 8  a t t ached  he re to  and mads a part 

hereof,  

-. -. 11, R a t i f i c a t i o n  of Lease. The Lease, as. amended by 

this Thi rd  Amendment ' t o  Res ta ted  Amended Laase, is i n  a11 

respects r a t i f i e d  and confirmad. d 

XN WITNeSS m?, Landlord and Tenant have dulf 

executed t h i s  Third Amendnent to-~estated Amended Laase a, o f  t h e  

day and year f i r s t  above wr i t t en .  

BATTERY PARX CITY AUTHOR1 TY, 
Landlord 

BATTERY PARX CITY AUTHORITY, 
Tenant , 



-- \ STAT'E OF NEW YORX 
)SS: 

c o r n  bF NEW YORK ) 

On the 12I-k b y  of 
came Meyer S. Pruc er, to me known, w 

d sap that he resides at 
; that he is the Pres I 

ttery Park City Authority, the Authority described 
in and which e~ecut8d the foregoing instrument; that he knows the 
seal ot said Authority; that the seal affixed to m i d  instrument 
is such Authority's seal; that it war so affixed by orders of 
said Authority,-and that he-signed his name thereto by like - -  - .  . 
order. 

STATG OF NEW YOR% 1 
1 SSr 

C'OumT o r  NEW YOR%') , 

before me personally 
ho, being by me duly sworn, 

y that he resides at J a y  O - ! O u . J  -34 
; that he is the / 

President-nd Chief.Executive Officer of Battery Park City 
Authority, the Authority described in and which executed the 
foregoing instrumenb; that he knows the seal of said Authority; 
that the seal affixed to said instrument is such Authority's 
seal; that it was so affixed by orders of said Authority; and 
that he signed his name thereto by like order. 
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FOURTH LEASE AKENDMENF 

Dated as  of  May 25 ,  1990 

0 
RECORD AND RETURN TO: 

Gerard Gear-,  Esq. 
Battery Park City Authority 
One World Financial Center 

New York, NY 10281 

BLOCK 16, LOT 3 

,- * 

JUN 1 1 1990 



rour ' th  Lease Amendment 

FOURTH LEASE AMENDMENT TO RESTATED AMENDED LEASE, made as o f  
t h e  ;".I-=. day of May, 1990,  between BATTERY PARK CITY A U T H O R I T Y ~ ~ ~ ( L  
a  p u b l i c  b e n e f i t  co rpo ra t i on  of t h e  S t a t e  of N e w  York, a s  f 5 -  

-> 7 l a n d l o r d  ( t h e  "Landlordw) under t h e  Res ta ted  Amendment of Lease, ,,, 
d a t e d  June  10 ,  1980, a s  amended by t h e  F i r s t  Amendment t o  
Res t a t ed  Amended Lease and t h e  Second Amendment t o  Res ta ted  
Amended Lease,  each made a s  of June  15 ,  1983, and t h e  Third  
Amendment t o  Res t a t ed  Amended Lease,  made a s  of t h e  15 th  day o f  
August,  1986 ( t h e  Res t a t ed  Amended Lease a s  amended by t h e  
a f o r e s a i d  amendments, t o  be h e r e i n a f t e r  r e f e r r e d  t o  a s  t h e  
"Lease") and BATTERY PARK CITY AUTHORITY ,, a s  t e n a n t  ( t h e  
"Tenant") t he r eunde r .  

WHEREAS, S e c t i o n  24.03 of t h e  Res t a t ed  Amendment o f  Lease 
was amended by paragraph numbered 8 of  t h e  Th i rd  Amendment t o  
R e s t a t e d  Amended Lease r e f e r enced  above, by t h e  s u b s t i t u t i o n ,  
among o t h e r s ,  of  a  new paragraph A o f  S e c t i o n  24.03 t h e r e o f .  

WHEREAS, B a t t e r y  Park  C i t y  Au tho r i t y  ha s  been au tho r i zed  
p u r s u a n t  t o  Chapter  105 of t h e  1990 Laws of  t h e  S t a t e  of N e w  
York t o  i s s u e  c e r t a i n  bonds ( t h e  "1990 Bondsm) f o r  t h e  purpose 
of  making a  payment t o  The C i t y  o f  N e w  York ( t h e  " C i t y t t ) .  

WHEREAS, Tenant  unders tands  t h a t  t h e  Landlord ha s  agreed 
I 

t h a t  t h e  C i t y  s h a l l  have t h e  r i g h t  t o  r e a c q u i r e  a l l  of  i ts  
r i g h t ,  t i t l e  and i n t e r e s t  i n  and t o  t h e  P r o j e c t  Area ( a s  de f i ned  
i n  t h e  R e s t a t e d  Amendment of  Lease)  s u b j e c t  t o  c e r t a i n  
c o n d i t i o n s ,  i n c l u d i n g  t h e  payment of  c e r t a i n  o b l i g a t i o n s  of t h e  
B a t t e r y  Park  C i t y  A u t h o r i t y ;  

NOW, THEREFORE, Landlord and Tenan t ,  i n  c o n s i d e r a t i o n  of  t h e  
f o r e g o i n g  and the agreements  c o n t a i n e d  h e r e i n ,  he reby  amend t h e  
Lease  a s  f o l l o u s :  

1. -t o f  n u a a r - h  2 4 . 0 1 .  The f i r s t  
s e n t e n c e  of pa r ag raph  A o f  S e c t i o n  24.03 is hereby  amended by 
i n c l u d i n g  i n  c l a u s o  (ii) t h e r e o f s t h e  fo l l owing  underscored  
words : 

(ii) a n y  i n d e b t e d n e s s  i s s u e d  o r  t o  ba  i s s u e d  under  S e c t i o n  
1974-c o r  1977-a(i) o f  t h o  Battery Park  C i t y  A u t h o r i t y  A c t  
o r  under w t e r  105 of th0 Laws of 199Q 

2 .  Tho Laasa, a s  amended by t h i s  
Fourth Amendment t o  R e s t a t e d  Amended Laare, is i n  a l l  r e s p e c t s  
r a t i f i a d  and  c o n i f m a d .  



I N  WITNESS WHEREOF, Landlord and Tenant have duly executed 
t h i s  Fourth amendment t o  Restated Amended Lease a s  o f  t h e  day and 
year  first above w r i t t e n .  

BATTERY PARX 
a s  Landlord 

CITY AUTHORITY, 

4-J ;: ,I' By: 
~ a v ' i d  Emil, Pres ident  

BATTERY PARX CITY AUTHORITY, 
a s  Tenant 

By: / I , '  J J-, . 
David Emil, Pres ident  



STATE,OF NEW YORK ) 
)SS: 

COUNTY OF NEW YORK) 

ZC On the day of May 1990, before me personally came 
David Emil, to me known, who, being b dgly sworn, did depose 
and say that he resides at 1h7 A%-, New York, New 
York; that he is the President and Chief Executive Officer of 
Battery Park City Authority, the Authority described in and 
which executed the foregoing instrument as Landlord; that he 
knows the seal of said Authority; that the seal affixed to said 
instrument is such Authority's seal; that it was so affixed by 
orders of said Authority, and that he signed his name thereto by 
like order. 

STATE OF NEW YORK ) 
)SS: . . 

COUNTY OF NEW YORK) 
I 

On the %'day of lay 1990, before me personally came 
' David Emil, to me known, who be'ng by me duly sworn, did depose 

and say that he resides at h b Nev York, New 
York; that he is the President and Chief Executive Officer of 

, Battery Park City Authority, the Authority described in and 
which executed the foregoing instnment as Tenant; that he knows 
the seal of said Authority; that the seal affixed to said 
instrument is such Authority's seal; that it was so affixed by 
orders of said Authority; and that ha signed h i s  name thereto by 
like order. 



n l n g  b .Vlng  r c o o c d r n a t e  o f  n o r c h  4 7 6 1 . 9 0 8  u e s t  
11167 .761 :  r u n n i n g  t h e n c e  
1. U u t h  71' 0 5 '  20 '  w e a t ,  a l o n g  t h e  n o r t n e r : y  

' lir.8 o f  r a i d  L o t  1 1 0 ,  972 .36  f e a t  t o  a  p a i n t  
i n  tbe O n i t e d  S t a t e r  P i e r h e a d  L i n e  appcoved  
by the S e c r e t r r y  of  war J u l y  31 ,  1941 .  
T h e n c e  . ~ u t h w a r d  a l o n q  r a i d  U n i t e d  S t a t e r  
P i e r h e a d  L r n e ,  t h e  f o l l o w r n q  c o u r s e r  r n d  d l s -  
t a n c e r  : 

2 .  a e u t h  21. ;' 53' e a s t .  2845.36 f m e t :  t n e n c 8  
3 .  ' s o u t h  18. 1 4 '  10. e a s t ,  1 9 1 3 . 8 8  f e e t :  t h e n c e  
4 .  8 o u t h  39. 0 8 '  49' e a s t ,  300.08 fmwt t o  t h e  

i n t a r  r e c t i o n  o f  t n e  a b o v e  d e r c r  i3 .d  U n i t e d  
S t a t e r  P i e r h e a d  L r n e  w i t h  the U n i t e d  S t a t e r  
P:a:3erd Lln* a p p t o v d  by Lhe S e c r e t a r y  or 
War 1936:  runr.ing t h e n c e  

5 .  s o u t h  61. 0 8 '  00' e a s t ,  a l o n g  * a i d  l a r t -  
a e n t r o n e d  U n i t d  S t a t e r  P i e r h e a d  L i n a ,  147 .  b r  
f e e t 1  t h e n c e  

6 .  n e r t n  77.  3 5 '  20'  mart, 231.35 f e e t :  t h e n c e  
7 .  n o r t h  12. 7 4 '  40' m a t ,  33 .92  f e e t :  f n e n c e  
8 .  n o r t h  54' 4 9 '  00. e a s t ,  1 7 1 . 5 7  f e e t  t o  r 

p a i n t  rn tbe On1t.d S t a t e .  Bulkhead  L138; 
t h e n c e  

9 .  n o r t h  12. 2 4 '  40' r e r t ,  d o n g  t b a  ' U n ~ t e d  
S t a t e r  B u l k h a a d  L i n e  a p p r o v e d  by tbe 
S e c r e t a r y  02 War 3 x 1 ~  31. :941. 264.69 Z i t t ,  
t t r e n c e  ? o r t b w a r d  d o n g  t h e  m i d  U n ~ t e d  S t a t e r  
B u l t b a a d  L i n e  r p p r o v o d  by -0 S e c r e t a r y  f  
Uar J u l y  3 1 ,  1 9 4 1 ,  v h r c h  1 ~ n a  r r  h l s o  t n e  
w e r t e r l y  l i n e  o f  n a r q ~ n a l  S t r e e t ,  Ybar f  o r  
P l a c e ,  t h e  f o l l o w i n p  c o u r  rer and C i r t a n c e r  : 

10. n o r t h  11. 2 6 '  17 '  -st, 5:9.56 f e e t :  t a r rx@ 
! ! -a9.- !?* 1 4 '  4"  '-t::, 2 4 . 5 2  f e a t :  :t.rt.:e 



n o r t h  1 2 '  2 3 '  5 0 '  west, 6 7 0 . 0 2  f e e t :  :3encr 
norLn 12 '  27 ' 4 8 '  west, 4 1 . ? 0  f e a t : ,  t n e n ~ e t  
north 12. 1 9 '  30 '  r e s t ,  1 0 8 . 9 8  f e e t ;  t h e n c e  
nortn 12' 4 9 '  20' weat, J0.29 Ceet; tnence 
north 12. 2 6 '  10 '  were, 1 1 7 . 3 5  f e e t :  taence 
north i 2 '  4 9 '  O L '  weat, 54 .54  fee t :  thence 
north 12. 1 9 '  00' weat, 1 6 0 . 7 9  f ee t ;  thence 
nortn 11 '  5;' 1 4 '  weat, 5 1 . 6 0  f e e t ~  th*nC& 
nortn 13.  4 8 '  10'  wort, 1 0 4 . 4 7  f e e t ;  thencr 
north 1 6 '  41' 08 '  w0.t.  5 0 . 9 5  f e e t :  thence 
norm 1 6 '  5 7  a 30' m a t ,  2 0 9 . 9 8  f e e t ;  tnence 
north 16 '  5 2 '  39' wort, 9 3 . 6 6  f e e t ;  tnence 
north l o *  4 9 '  40'  m a t ,  1 9 6 . 9 4  f e e t ;  tnence 
north 16.  4 2 '  43' woat, 8 6 . 8 9  f e e t ;  tnence 
nortn 18 '  3 6 '  20' weat, 7 5 . 1 7  Leet: tnence 
north 19. 1 2 '  20. weat, 4 3 . 6 3  f e e t :  thence 
north 18. 5 9 '  34-  u r - t ,  5 9 . 0 3  f e e t :  tnence 
north 18. 4 9 '  40' west, 1 8 7 . 3 0  fee t !  tnence 
nortn 1 8 .  3 4 '  07. - s t ,  5 9 . 4 9  f e e t ;  thence 
nortn 18. 5 6 '  00 '  waat, 2 1 2 . 3 6  f ee t :  thence 
nortn 18.  4 9 '  5 5 '  weat, 1 7 . 3 2  feet8 tnence 
north l d o  4 7 '  10 '  west, 1 8 7 . 8 6  f e e t ;  tnence 
m r t h  L O *  2;' 20 '  m a t ,  4 9 . 6 1  fee t :  tnence 
north 18 '  s 3 '  1 4 '  w O 8 t .  1 6 5 . 4 3  feet :  tbence 
nortn 1 0 .  3 0 '  13' waat, 69.40 ~ e e t :  tnence 
norta 1 8 .  4 2 '  43' wast, 4 4 5 . 4 5  Ccat: tnence 
north 1 9 *  1 0 '  32 '  waat. 6 9 . 4 3  fee t r  tnence 
3ortn l B e  3 6 '  00' * a t .  3 5 . 0 1  f ee t :  thence 
nortn 18.  2 s '  30'  weat, 4 t . 4 9  f e e t ;  thence 
north 10.  5 0 '  3s' waat, 6 9 . 3 9  Ceet; tnence 
nortn 19 .  0 0 '  53'  waat, 64.19 f ee t ;  tnence 
north 18.  4 0 '  46' W e t ,  1 5 5 . 7 9  fee t  L O  t3* 
p o m t  or place o f  NLCINNXNG. 

The area  contrrned r i t b i a  tne lrnea deacr lbed 
doove AS 4,drr.d-r square f e e t .  The m & r t n g r  rnd 
coordrnater used narrrn re for  to  tno ryatem u e d  
for tno k r o u q n  Survey, 8otough area*Jene '  a 
Off ice ,  AU¶h.ttan. 














