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| o
_ THIS RESTATED AMENDED LEASE mada as of thé day of
<\*%2 , 1980 between BPC DEVELOPMENT CORPORATION *
(*Landlord"), a subsidiary of New York State Urban Develop-
ment Corporation ("UDC"), a corporate governmental agency of
" the State of New York constituting a political subdivision
and public benefit corporation, and BATTERY PARK CITY
AUTHORITY ("Tenant"), a public benefit corporation of the
State of New York.

WHEREAS, Tenant has been duly created pursuant to
the Battery Park City Authority Act being Chapter 343 of
Laws of 1968 of the State of New York, as amended (the
"Act"), as a body corporate and politic constituting a pub-
lic benefit corporation, for the purpose of leasing, under-
taking and financing the improvement and development of cer-
tain real property located in the City, County and State of
New York, within the area bounded by the bulkhead and pier-
head lines of the Hudson River, the southerly line of Reade
Street extended tg the said pierhead line as now consti- ’
tuted, the lands of Battery Park and the southerly line of
Battery Place, all in accordance with provisions of the Act;
and

_ . WHEREAS, The City of New York {(the “City") and
Tenant entered into a Lease, dated as of November 24, 1969,
as amended by Amendment of Lease, dated October 19, 1971, by
Second Amendment of Lease, dated June 18, 1974, by Third
Amendment of Lease, dated QOctober 24, 1974, by Fourth Amend-
ment of Lease, dated October 24, 1974, and by Fifth Amend-
ment of Lease, dated September 10, 1979, pursuant to which
the City leased to Tenant certain premises more particularly
described therein; and

WHEREAS, as of November 8, 1979, the Governor of
the State of New York, the Mayor of the City and the
President and Chief Executive Officer of UDC and Tenant exe-
cuted a Memorandum of Understanding; and

WHEREAS, said Memorandum was approved by the Board
of Estimate of the City by resolution adopted on January 10,
1980; and

WHEREAS, pursuant to the Eminent Domain ,
Proceedings Law, UDC, per orders of the Supreme Court, New
York County, each dated June |0, 1980, acquired in condemna-
tion all of the right, title and interest of the City in and
to said premises, subject to said lease; and



WHEREAS, by deed, dated June ;0 , 1980, UDC con-
veyed said premises to Landlord; and

WHEREAS, by Sixth Amendment of Lease, dated June
Q. 1980, Landlord and Tenant further acdified said lease;
and

WHEREAS, Landlord and Tenant mutually desire to
restate said lease, as amended, in its entirety, and make
certain additional amendments thereto, it being agreed that
this Restated Amended Lease shall supersede said lease as
heretofore amended.

NOW, THEREFORE, the parties hereto, in considera-
tion of the mutual agreements herein con:tained, hereby re-
state the said lease, as amended, in its entirety upon the
foregoing terms and upon the agreeme=nts, terms, covenants
and conditions hereinafter set forth:

WITNESSETEH:

ARTICLE I

Definitions

SECTION 1.01. For all purcoses of this Lease, un-
less the context shall otherwise require, the following
words (in their singular or plural form) and the following
phrases shall have the following meanings: .

{a) "Aggregate Exemption,” as set forth in
Section 4.02(d) hereof.

. {b) "Basic Rent," as se:t forth in Section
4.01 hereof.

{c) "Basic Sublease,"” a sublease of an en-
tire Parcel (hereinafter defined) made by Tenant to a
Developer (hereinafter defined).

(d) "Bonds," any bonds, notes or other obli-
gations issued by Tenant pursuent to the Resolution
({hereinafter defined).

(e) "Certificate of Occuvancy," either a
certificate of occupancy issued Dy tne Department of
Buildings of the City pursuant to Saction 1804 of the




Mew York City Charter or a "certificate of completion®”
issued by UDC or other similar certificate issued by a
department or agency of the City.

_ (£) "City Rent Fund," as set forth in
Section 24.04 hereof.

(g) "Civic Facilities,” those portions of
the Project Area (hereinafter defined) to be developed
with Improvements (hereinafter defined) designed for
municipal uses and services including but not limited
to schools, police stations, health centers, fire
houses, libraries, cultural and recreational
facilities, public open areas, streets, sidewalks,
sewers, water lines, hydrants, street lighting, signal
boxes, other utilities and other similar uses, substan-
" tially as provided in the Master Development Plan
{hereinafter defined). ‘

(h) "Commercial Tax Equivalent," a pro rata
portion of the Tax Equivalent (hereinafter defined) for
any Parcel improved primarily with Subsidized Housing
(which pro rata portion shall be a fraction, the
aumerator of which shall be’ the square footage of any
retail space located in any such building for which a
temporary or permanent Certificate of Occupancy has
been issued and the denominator of which shall be the
total square footage of such building) less the exemp-
tion from such pro rata portion of the Tax Equivalent
vhich would be made available to the Developer (herein-
after defined) of the relevant Parcel pursuant to sub-
section (d) or (e) of Section 4.02 of this Lease.

, (i) ™Condemnation Proceeds," as set forth in
Section 14.02 hereof. '

(j) "Constructive Total Taking," as set
Eorth in Section 14.01 hereof.

(k) *"Debt Service," all payments of princi-
pal and/or interest on Bonds as and when the same be-
come due, and all payments as and when due into any
sinking, reserve or other fund required by an Indenture
(hereinafter defined) for ctne payment, purchase, re-
demption, retirement or security of any Bonds.

(1) "Developer,” the tenant, its successors




~and assigns, under a Basic Sublease.

(m) "Dwelling Unit," as defined by the
Zoning Resolution of the City (Chapter 2, as revised
4/24/69).°

{(n) “EBvent of Default," as set forth in
Section 15.01 hereot. :

(o) "Expiration Date," as set forth in
Section 2.0l hereof. :

(p) "Full Insurable Value," as set forth in
Section 6.01 hereoft. ~

(q) "Impositions," as set forth in Section
5.01 hereof.

{({r) "“Improvements,” any buildings, struc-
tures or betterments hereafter erected on the Project
Area. '

(s} "Indebtedness,” as set forth in Section
24.03 hereof.

(t) "Indenture," an indenture entered into
between Tenant and a Trustee (hereinafter defined) se-
curing any Bonds, or a resolution authorizing such
Bonds constituting part of the contract with the hol-
ders of Bonds, or both or any combination thereof.

(u) "Institution,” a savings bank, a savings
and loan association, a commercial bank or trust com-
pany (whether acting individually or in a fiduciary ca-
pacity), an insurance company, a real estate investment
trust sponsored by any other Institution, an educa-
tional institution or a state, municipal, or similar
employees' welfare, benefit, pension or retirement fund
or system, provided the same shall be subject to the
jurisdiction of the Courts of the State of New York in
any action and to the supervision of the Controller of
the Currency of the United States of America or of the
Insurance Department or the Banking Department or the
Comptroller of the State of New York, or of tne Board
of Regents of the University of the State of New York,
or of the Comptroller of the City and any federal,
state or municipal agency or any public benefit




carporation or public authority advancing or insuring
mor tgage loans or making payments which, in any manner,
assist in the financing, development, operation and
maintenance of Improvements or any combination of
Institutions.

(v) "Institutional Leasehold Mor tgage®™ and
"Institutional Leasehold Mortgagee," respectlvely, any
mor tgage constituting a lien upon a Basic Sublease and
the leasehold estate thereby created, held by an
Institution and the holder of an Institutional Lease-
hold Mortgage.

(w) "Lease Commencement Date," as set forth
in Section 2.01 hereof.

(x) “Master Development Plan," the plan
hereto annexed as Schedule A and made a part hereof, as
superseded and modified by the Large Scale Development
Plan annexed hereto as Schedule B, as said Master
Development Plan may be further modified pursuant to
the provisions of Section 3.03 of Article III hereof.

(y) "Mortgage,” shall include an Indenture
of Mortgage and/or Deed of Trust securing indebtedness
held by an Institution.

(z) "Office - Commercial Area," that portion
of the Project Area which 1s developed for office or
commercial purposes, substantially as provided in the
Baster Development Plan.

(aa) "Parcel," a specific portion of the
Project Area described by metes and bounds or by such
other means as shall identify the same with certainty
and which shall constitute the subject matter of a de-
mise under a Basic Sublease and the Improvements, if
any, thereon, designed for residential and/or commer-
cial use including accessory facilities, exclusive,
however, of any portion thereof devoted to water, sewer
or other utilities, streets and cther Civic Facilities
which are dedicated to and operated by the City.

(bb) "Port Authority Agreement," as set forth
in Section 2.0l hereorf.

(cc) "Project,” the planning, development,



"

financing and construction of residential, commercial,
civic and other facilities and improvements, including,
without limitation, the relocation of all occupants of
the Project Area, the cost of condeanation, the demoli-
tion and removal of all existing buildings and improve-
ments thereon, bulkheading and the creating of land
£fill or platforming, all as specified in Section 3.0l
of Article III of this Lease.

(dd) "Project Area," the premises demised and
leaseg to Tenant pursuant to Section 2.01 of Article II
hereof. .

(ee) "Pro-Rata Portion," a fraction, the
numerator of which shall be the nuaber of dwelling
units covered by a temporary Certificate or Certifi-
cates of Occupancy or by permanent Certificates of
Occupancy thereafter issued for any building or build=-
ings on any Parcel and the denominator of which shall
be the total number of dwelling .units to be contained
in such building or buildings on such Parcel.

(££) "Reappraisal Date or Dates, " as‘set
forth in Section 4.02(b) hereot.

" (gg) "Rent Commencement Date," as set forth
in Section 4.02(2) hereof.

(hh) *Resolution," the General Bond Resolu-
tion of Tenant, adopted May 5, 1972,

(ii) "Series Resolution,” the Series Resolu-
tion of Tenant, adopted May 5, 1972.

(jj) "Settlement Agreemen:t,” as set forth in
Section 24.0l1 hereot.

(kk) ®"Shelter Rent Tax Eguaivalent," an amount
equal to ten per centum (l0%) of (1) the total rents
received from the occupants of tne 3dwelling units in
any individual building less (ii) the cost of providing
to said occupants electricity, gas, neat and other
utilities.

(11) "Subsidized Housing," dwelling units
aided or intended to be aided by oaz2 or more federal,
state or municipal programs designesd to provide low or




middle-income housing, excluding, however, all such
dwelling units which are subject to full real property
taxes or full real property tax-equivalency payments.
Neither Section 421 of the Real Property Tax Law, nor
any successor to said Section which is not limited to
low or middle-income housing, shall be considered a
state or municipal program designed to provide low or
middle-income housing.

(mm) "Tax Equivalent,” the product obtained
by multiplying (1) the total assessed value of a Parcel
(or a portion thereof) with the Improvements thereon
for the fiscal year of the City or the portions of each
fiscal year falling within each twelve-month period
calculated from the anniversary of tne rent commence-
ment under the Basic Sublease of the relevant Parcel
and each succeeding twelve-month period during the term
thereof by (ii) the tax rate applicable to real proper-
ty situated in the Borough of Manhattan for each such
fiscal year or years; for any such fiscal year or por-
tion thereof in which the City shall fail to determine
such assessed value, the same shall be determined by
appraisal in the manner provided for in Article XVII
hereof, commenced at the request of Tenant.

. (nn) "Treated,"” as set forth in Section 3.05
hereof. '

(00) "Trustee," the corporate or other trus-
tee under an Indenture (and any duly constituted repre-
sentative of such Trustee).

Whenever an officer or agency of any governmental unit is
referred to herein, such reference shall include his or its

nominees or successors discharging his or its present
duties.

ARTICLE II

Demised Property and Lease Term

SECTION 2.01 Landlord, for and in consideration
of the rents, covenants and agreements hereinafter reserved
and contained on the part of Tenant, its successors and
assigns, to be paid, kept and performed, has demised and




leased and by these presents does demise and lease unto
Tenant, and Tenant does take and hire, upon and subject to
the covenants and agreements hereinafter expressed, the fol-
lowing premises, together with all buildings and improve-
ments now or hereafter erected thereon:

ALL that certain parcel of land lying and being in
the City, County and State of New York described
as follows:

BEGINNING at a point in the United States Bulkhead
Line approved by the Secretary of War July 31,
1941, which line is also the westerly line of
Marginal Street, Wharf or Place, where the same is

" intersected by the northeasterly corner of Lot
$10, Block 130 on the Tax Maps for the City of New
York, Borough of Manhattan, said point of begin-
ning having a coordinate of north 6768.908 west
11167.761; running thence

1. south 71° 05' 20" west, along the northerly
line of said Lot #10, 975.36 feet to a point
in the United States Pierhead Line approved
by the Secretary of War July 31, 1941.

Thence southward along said United States
Pierhead Line, the following courses and dis-
tances: -

2. south 21° 01' 53" east, 2845.36 feet; thence

3. south 18° 14' 10" east, 1913.88 feet; thence

4. south 39° 08' 49" east, 300.08 feet to the
intersection of the above described United
States Pierhead Line with the United States
Pierhead Line approved by the Secretary of
War 1936; running thence

5. south 61° 08' 00" east, along said last-
mentioned United States Pierhead Line, 147.04
feet; thence

6. north 77° 35' 20" east, 231.35 feet; thence

7. north 12° 24' 40" west, 33.92 feet; thence

8. north 54° 49' 00" east, 171.52 feet to a
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10.
11.
12.
13.
14.
15.
ls.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.

point in the United States Bulkhead Line;
thence

north 12° 24' 40" west, along the United
States Bulkhead Line approved by the
Secretary of War July 31, 1941, 264.69 feet,
thence northward along the said United States
Bulkhead Line approved by the Secretary of
War July 31, 1941, which line is also the
westerly line of Marginal Street, Wharf or
Place, the following courses and distances:
north 12° 26' 10" west, 518.56 feet; thence
north 12° 14' 40" west, 24.60 feet; thence
north 12° 23' 50" west, 670.02 feet; thence
north 12° 27' 48" west, 43.78 feet; thence
north 12° 19' 30" west, 308.98 feet; thence
north 12° 49' 20" west, 30.29 feet; thence
north 12° 26' 10" west, 117.35 feet; thence
north 12° 49' 00" west, 54.54 feet; thence
north 12° 19' 00" west, 160.79 feet; thence
north 11° 56' 14" west, 51.60 feet; thence
north 13° 48' 10" west, 104.47 feet; thence
north 16° 41' 08" west, 50.95 feet; thence
north 16° 57' 30" west, 209.98 feet; thence
north 16° 52' 39" west, 93.66 feet; thence

north 16° 49' 40" west, 196.84 feet; thence

-north 16° 42' 43" west, 86.89 feet; thence

north 18° 36' 20" west, 75.17 feet; thence
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27.
28.

29. .

30.
31.
32-

33.

34.
3s5.
36.
37.
38.
39.
40.
41.
42.
43.

north
north
north
north
north
north
north
north

north

" north

north
north
north
north
north
north

north
point

19°
18°
18°
18°
18°
18°
18°
18°
18°
18¢
18°
19°
18°
18°
18°
19°
18°

or place of

12
59!
49’
34"
56’
49
47!
21!
50'
38’
42'
10’
36'
25'
50'
00’
40"

20"
34"
40"
07"
oo"
55"
10"
20"
147
13"
43"
32~
oo"
30"
35"
53"
46"

west,
west,
west,

west,

west,

west,
west,
west,
west,
west,
west,
west,
west,
west,
west,
west,

west,

63.63 feet; thence
59.03 feet; thence
187.30 feet; thence
59.49 feet; thence
212.36 feet; thence
67.32 feet; thence
187.86 feet; thence
69.61 feet; thence
165.43 feet; thence
69.46 feet; thence
445.45 feet; thence
69.63 feet; thence
33;07 feet; thence
64.49 feet; thence
69.39 feet; thence
64.89 feet; thence

155.79 feet to the

BEGINNING.

The area contained witnin the lines described

above is 4,222,219 square feet.

The bearings and

coordinates used herein refer to the system used
for the Borough Survey, Borougn President's

Qffice,

Manhattan.

TOGETHER with all appurtenances and all necessary

franchises, rights and easements in, through, over and under

public streets, and in, through, over and under private
property or in front thereof to the extent the same are ac-
quired by Landlord at its own cost and 2xpense, for bridges

12



and connections thereof and all necessary easements for in-
gress and egress for pedestrians and vehicles and for utili-
ties and other purposes.

SUBJECT TO (a) such terms and conditions as may be
imposed by the Federal Government and to such rights, ob-
ligations and interests as the Federal Government has or may
have, (b) the provisions of an Agreement, dated June 6,
1967, as supplemented by Agreement, dated June 21, 1967, be-
tween the City and the Port of New York Authority (renamed
"The Port Authority of New York and New Jersey®), approved
by resolution adopted by the Board of Estimate (Cal. No.
1~A) on June 22, 1967 and as further supplemented by
Agreement, dated June 18, 1970, among the City, the Port of
New York Authority and Tenant (collectively, the "Port
Authority Agreement") in so far as such provisions affect
the Project Area, and (c) the rights of the Port Authority
of New York and New Jersey with respect to the north and
south tubes of the Port Authority Trans~Hudson Corporation..

TO HAVE AND TO HOLD the same unto Tenant, its suc-
cessors and assigns, for the purvoses herein set forth for a
term of 99 years to commence June 18, 1970 (the "Lease
Commencement Date"), and to end at 12:00 o'clock noon on
June 18, 2069 (the "Expiration Date") both dates inclusive,
unless this Lease shall sooner tarminate as hereinafter pro-

vided.

ARTICLE III

Construction of Project

SECTION 3.01. Tenant agrees that upon delivery to
it of possession of the Project Area or any portion thereof
it will on all or such portion commence or cause to be com-
menced and complete or cause to be completed, without cost

to Landlord:

(a) relocation of all tenants and occupants
within the Project Area and the demolition and removal
of all piers, structures and other buildings and im-
provements now erected in the Project Area;

(b) relocation and extension of exist@ng
public and private utilities, as required from time to

time;
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(c) relocation and construction of bulkheads
and installation of land £ill or platforming in the
Project Area;

(d) construction, installation and extension
on the Project Area of all other site improvements, in-
cluding but not limited to water, electrical, sewer and
other public utilities, streets and other Civic
Pacilities; and

(e) construction of residential, commercial,
civic and other facilities and improvements on the
Project Area;

all in substantial accordance with the Master Development
Plan.

SECTION 3.02. A. The construction of all Improve-
ments shall be substantially in accordance with the Master
Development Plan. Except as provided in the Large Scale De-
. velopment Plan constituting a portion of the Master Develop-
ment Plan, Tenant shall not be required to construct any
school facilities in excess of 193,000 sguare feet of space,
indoor or outdoor recreational facilities, cultural
facilities, police or fire stations or neighborhood
facilities, whether or not the same shall be set forth in
the Master Development Plan unless the Master Development
Plan is amended and such amendment contsmplates the con-
struction of such facilities. All Civic Facilities to be
dedicated to the City shall be constructed in accordance
with the then current requirements of the City for compara-
ble construction in accordance with plans and specifications
approved by the departments of the City having juristiction,
and any such police station, fire station, school or other
indoor Civic Facility required by the Master Development
Plan, recreational area or facility or public open area
which Tenant shall intend so to offer for dedication shall
be consented to by the City prior to the construction there-
of. 3

B. Prior to the commencement of any construction
project at the Project Area, Tenant shall request the Mayor
of the City or the Chairman of the New York City Planning
Commission to certify that such construction project is in
substantial conformance with the Master Development Plan.
Any such request shall be accompanied by all information
reasonably required by the Mayor or said Chairman for the

14
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rendering of any such certification. If the Mayor or said
Chalrman shall not have responded to any such request within

) days after submxssxon, the said construction
project shall be deemed to be in substantial conformance
with the Master Development Plan.

SECTION 3.03. The Master Development Plan may not
be amended by Tenant without the consent of Landlord.

SECTION 3.04. A. Landlord and Tenant agree that
promptly following the completion and dedication to public
use from time to time of the streets and other Civic
Facilities in the Project Area, such areas shall be deemed
excluded from the demise hereunder upon acceptance thereof
by the City. The parties agree to execute and deliver such
documents as may be necessary or approprlate to so terminate
the demise hereunder.

B. Landlord and Tenant shall cooperate and use
their best efforts to cause any street mapping and demapping
as may be required by Tenant for satlsfactory development
and completion of the Project.

SECTION 3.05. At all times during the construc-
tion of any Improvements, Tenant will not discriminate
against any employee or applicant for employment because of
race, color, creed or national origin. Tenant will take af-
firmative action to ensure that employzes and applicants for
employment are Treated without regard to their race, color,
creed or national origin. As usad herein, the term
"Treated" shall mean and include, without limitation, the
following: recruited, whether by advertising or other
means; compensated, whether in the form of rates of pay or
other forms of compensation; selacted for training, includ-
ing apprenticeship; promoted; upgraded; downgraded demoted;
transferred; laid off; and terminated. enant will post in
conspicuous places on the demised premlses, available to em-
ployees of Tenant and applicants for employment, notices
provided by Landlord settlng forth the language of this
non-discrimination provision; and

. (a) Tenant will, in all solicitations or ad-
vertisements for employees placed by or on behalf of
Tenant, state that all qualified applicants will be
considered for employment without regard to race,
color, creed or national origin;

(b) Tenant will send each labor union or
other representative of workers wich which it has a

15



collective bargaining agreement or other contract or
understanding a notice advising such labor union or
workers' representative of Tenant's agreement as con-
tained in this Section and a copy thereof shall be sent
to Landlord within three (3) days of notification to
such union or representative;

(c) Tenant will furnish to Landlord all in-
formation required by Landlord pursuant to this Section
and will permit access by Landlord to its books,
records, and accounts for the purposes of investigation
to ascertain compliance with this Section;

(d) Tenant will include the provisions of
this Section in every Basic Sublease, so that such pro-
visions will be binding upon each Developer with re-
spect to construction undertaken by any Developer on
the Project Area.

SECTION 3.06. To evidence compliance with the
provisions of Section 3.05, 3.07 and 3.08 hereof, Tenant
shall furnish such Compliance Reports as may from time to
time be required by Landlord, such reports to contain infor-
mation as to Tenant's practices, policies, programs, employ-
ment policies and employment statistics. Such Compliance
Reports shall, if Landlord so requests, contain the fol-
lowing additional information:

(a) information as to the practices,
policies programs, employment policies and employment
statistics of Tenant's Developers; and

(b) if Tenant has a collective bargaining
agreement or other contract or understanding with a
labor union or an agency referring workers or providing
or supervising apprenticeship or training for such wor-
kers, such information as to such labor union's or
agency's practices and policies affecting compliance as
Landlord may require, provided that to the extent such
information is within the exclusive possession of a
labor union or an agency referring workers or providing
or supervising apprenticeship or training, and such
labor union or agency shall refuse to furnish such in-
formation to Tenant, Tenant shall so certify to Land-
lord as part of its Compliance Report and shall set
forth what efforts it has made to obtain such informa-
tion.

16
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SECTION 3.07. With respect to construction of any
Improvement all persons employed by Tenant will be paid,
without subsequent deduction or rebate unless expressly au-
thorized by law, not less than the minimum hourly rate re-
quired by law. Tenant will include the requirement of this
Section in every Basic Sublease entered into by it with a
Developer, so that such requirement will be binding on each
Developer.

SECTION 3.08. Tenant represents that

(a) it will employ on the demised premises,
wherever possible, residents of the City and residents
of poverty areas and wherever possible and practical,
at the time Tenant is seeking to hire additional per-
sonnel, employ personnel referred to Tenant by the
Human Resources Administration of the City; and

. (b) it will provide on-the-job training for
new employees for trainee level jobs as required by the
Landlord.

SECTION 3.09. Fees for services of architects,
engineers, accountants, attorneys and other professional
consultants paid by Tenant shall be reasonable and no more
than generally paid for similar services by agencies of the
State of New York.

SECTION 3.10. Salaries of all employses and of-
ficers of Tenant shall be reasonable and no more than gener-
ally paid for similar services by comparable agencies
created by the State of New York.

ARTICLE IV

Basic Rent and Rent Payable under Basic Subleases

SECTION 4.01. A. Tenant shall pay to Landlord a
net annual basic rent (the "Basic Rent") of one dollar
($1.00), payable on January 1 of each year2l at the offices
of Landlord.

B. Commencing 120 days after the end
of the first fiscal year of Tenant and annually thereafter,
Tenant also shall pay to Landlord, as additional rent here-
under, all of the rents, issues, profits, revenue and income
(determined on a cash basis) derived from the Project Area

17



for the preceding fiscal year of Tenant in excess of all ob-
ligations incurred by Tenant in such fiscal year with re-
spect to the Project Area, including without limitation, (a)
Basic Rent, (b) Debt Service, (c¢) the cost of the mainte-~
nance, repair, restoration and reconstruction of all
Improvements (including Civic Facilities), (d) reasonable
operating and administrative expenses, (¢) all amounts pro-
vided by Tenant to establish and maintain such reserves as
may be required under the Indenture and such other reserves
as may be approved by Landlord, (£f) all amounts paid over to
Tenant by the State of New York and required to be repaid to
the State by Tenant pursuant to subdivision 4 of Section
1977-b of the Public Authorities Law, as amended and (g) all
other amounts paid over to Tenant by the State of New York.
Such additional rent also shall include all condemnation
proceeds received by Tenant reduced only by the amounts ex-
pended by Tenant for restoration or repair as herein pro-
vided and by amounts to which a Develooer shall become en-
titled pursuant to a Basic Sublease.

SECTION 4.02. Each Basic Sublease shall provide
for the payment to Tenant of a net annual basic rent which
shall not be less than the following amounts with respect to
the respective parcels described below:

(a) Parcels improved with Subsidized

Housing.

(i) For the period commencing on the
first day of the calendar month next succeeding the
date of issuance of a temporary Certificate or Cartifi-
cates of Occupancy for any dwelling units in any indi-
vidual building on such Parcel (the "Rent Commencement
Date") and terminating on the earlier of the date of
issuance of a temporary Certificate or Certificates of
Occupancy for all of the dwelling units in any individ-
ual building. or the date of issuance of a permanent
Certificate of Occupancy for the Improvements on such
Parcel, an amount equal to the sum of (x) 6% of the
product (expressed in dollars) obtainsd by multlolylng
$2,000 by the number of dwelling units coverad by such
temporary Certificate or Certificatas of Occupancy or
by Certificates thereafter issued for such building or
buildings on such Parcel, plus (y) the Shelter Rent Tax
Equivalent and the Commercial Tax Equivalent, if any.

(ii) For the periodé commencing on the
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earlier of the date of issuance of a temporary Certifi-
cate or Certificates of Occupancy for all of the dwel-
ling units ‘in any individual building or the date of
issuance of a permanent Certificate of Occupancy for
the Improvements on such Parcel and terminating on the
thirtieth anniversary of the Rent Commencement Date, an
amount equal to the sum of (x) 6% of the product (ex-
pressed in dollars) obtained by multiplying $2,000 by
the number of dwelling units contained in said Improve-
ments, plus (y) the Shelter Rent Tax Equivalent and the
Commercial Tax Equivalent, if any.

(iii) For the period commencing on the
thirtieth anniversary of the Rent Commencement Date and
terminating on the forty-first anniversary thereof, an
amount equal to the sum of (x) 6% of the product (ex-
pressed in dollars) obtained by multiplying $2,000 by
the number of dwelling units contained in said Improve-
ments, plus (y) the Tax Equivalent.

(iv) For the period commencing on the
forty-first anniversary of the Rent Commencement Date
and terminating on the Expiration Date, an amount equal
to the sum of ({x) 6% of the fair market value of each
Parcel (determined from time to time as hereinafter
provided), considered as unimproved (except for
Tenant's site improvements) and unencumbered by this
Lease, plus (y) the Tax Equivalent. The fair market
value of each Parcel, unless the same shall be agreed
upon by the parties at least twelve months before said
forty-first anniversary, and every tenth anniversary
thereafter, shall be ascertained and determined by ap-
praisal in the manner provided in Article XVII hereof.
Notwithstanding the provisions of clauses (i)(y),
(ii)(y), (iii)(y) and (iv)(y) of this paragraph (a), no
Tax Equivalent or Shelter Rent Tax Equivalent (as the
case may be) shall be payable with respect to any
Parcel as long as the Developer of such Parcel is the
New York State Housing Finance Agency provided that
such Agency has not entered into an agreement to pay
annual sums in lieu of taxes to the City as authorized
by Section 44(13) of the Private Housing Finance Law.

(v) Notwithstanding any other provi-
sions of this Section 4.02(a), if and as long as a
Basic Sublease covering such Parcel is subject to a
Mortgage insured, reinsured or held by the Federal
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Housing Commissioner or given to the Federal Housing
Commissioner in connection with a resale or the demised
premises are acquired and held by the Federal Housing
Commissioner because of a default under said mortgage,
the net annual basic rent shall be not less than the
following amounts:

(A) Por the period commencing on the Rent
Commencement Date and terminating on the earlier
of the date of issuance of a temporary Certificate
or Certificates of Occupancy for all of the dwel-
ling units in any individual building or the date
of issuance of a permanent Certificate of
Occupancy for the Improvemants on such Parcel, an
amount equal to the sum of (x) 6% of the product
(expressed in dollars) obtained by multiplying
$2,000 by the number of dwelling units covered by
such temporary Certificate or Certificates of
Occupancy or by Certificates thereafter issued for
such building or buildings on such Parcel, plus
(y) the Shelter Rent Tax Equivalent.’

(B) Por the period commencing on the earlier
of the date of issuance of a temporary Certificate
or Certificates of Occupancy for all of the dwel-~-
ling units in any individual building or the date
of issuance of a permanent Certificate of
Occupancy for the Improvemsnts on such Parcel and
terminating on the fortieth anniversary of the
Rent Commencement Date, an amount equal to the sum
of (x) _6% of the product (expressed in dollars)
obtained by multiplying $2,000 by the number of
dwelling units contained in said Improvements,
plus (y) the Shelter Rent Tax Equivalent.

(C}) Por the period commencing on the for-
tieth anniversary of the Rent Commencement Date
and terminating on the fiftieth anniversary of the
Rent Commencement Date, an amount equal to the sum
of (x) 6% of the product (expressed in dollars)
obtained by multiplying $2,000 by the number of
dwelling units contained in said Improvements,
“plus (y) the Tax Equivalent. :

(D) For the period commencing on the f£if-
tieth anniversary of the Rent Commencement Date
and terminating on the Expiration Date, an amount
equal to the sum of (x) 6% of the fair market
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value of each Parcel (determined from time to time
as hereinafter provided) considered as unimproved
(except for Tenant's site improvements) and unen-
cumbered by this Lease, plus (y) the Tax
Equivalent. The fair market value of each Parcel,
unless the same shall be agreed upon by the par-
ties at least twelve months before said fiftieth
anniversary, and every tenth anniversary thereaf-
ter, shall be ascertained and determined by ap-
praisal in the manner provided in Article XVII
hereof. : '

(b) Parcels improved with residential Improve-

ments other than Subsidized Housing.

(i) For the period commencihg on the
Rent Commencement Date and terminating on the earlier

-0of the date of issuance of a temporary Certificate or

Certificates of Occupancy for all of the dwelling units
in any individual building or the date of issuance of a
permanent Certificate of Occupancy.for the Improvements
on such Parcel, an amount egqual to the sum of (a) a
Pro~Rata Portion of 6% of the fair market value of each
Parcel (determined from time to time as hereinafter
provided) considered as unencumbered by this Lease and
as unimproved except for Tenarnt's site improvexents
(whether or not installed at such time), plus (b) a Pro
Rata Portion of an amount egqual to (A) the Tax
Equivalent less (B) the amount of exemptions or abate-
ments, if any, that would bes available to the Developer
of the relevant Parcel under Section 421 of the Real
Property Tax Law or under any other law which now or
hereafter grants abatement of or exemptions or relief
from real estate taxes to an owner of real property in
the Borough of Manhattan (or of any successor to any of
said laws) if the Developer of such Parcel were the fee
owner thereof and would otherwise be entitled to such
exemptions or abatements and if the Project Area and
Improvements were not exempt from such taxes.

(ii) For the period commencing on the
earlier of the date of issuance of a temporary Certifi-
cate or Certificates of Occupancy for all of the dwel-
ling units in any individual building or the date of
issuance of a permanent Certificate of Occupancy for
the Improvements on such Parcel and terminating on the
Expiration Date, an amount squal to the sum of (a) 6%
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of the fair market value of each Parcel (determined
~ from time to time as hereinafter provided) considered
‘as unencumbered by this Lease and as unimproved except
for Tenant's site improvements (whether or not in-
stalled at such time), plus (b) an aaount equal to (A)
the Tax Equivalent less (B) the amount of exemptions or
abatements, if any, that would be available to the De-
veloper of the relevant Parcel under Section 421 of the
Real Property Tax Law or under any other law which now
or hereafter grants abatement of or exemptions or re-
lief from real estate taxes to an owner of real proper-
ty in the Borough of Manhattan (or of any successor to
any of said laws) if the Developer of such Parcel were
the fee owner thereof and would otherwise be entitled
to such exemptions or abatements and if the Project
Area and Improvements were not exempt from such taxes.

Por the purposes of this paragraph (b), the fair market
value of each Parcel shall be determined as of the date
a Basic Sublease covering such Parcel is executed and
delivered by Tenant to the Developer under said Basic
Sublease by appraisal in the mannar provided in Article
XVII hereof, commenced at the request of Tenant, unless
the parties shall have agreed upon said fair market
value prior thereto and shall be red=2termined as of the
twenty~fifth anniversary and the fortieth anniversary
of the Rent Commencement Date and as of each subsequent
fifteenth anniversary thereof (said twenty-fifth and
fortieth anniversaries and each subsaquent fifteenth
anniversary being hereinafter refarrad to as the
"Reapgralsal Date or Dates") by appraisal in the manner
provided in Article XVII hereof, unlesss at least twelve
months before each Reappraisal Date the parties shall
have agreed upon said fair market value. Notwithstand-
ing any redetermination of such fair market value on
the twenty-fifth anniversary date, unless Tenant shall
otherwise determine, the net annual basic rental pay-
able on and after such Reappraisal Date and until the
next Reappraisal Date shall not excz2ed the sum of (x)
the net annual basic rental payable in the twelve-month
period immediately precedlng the Reappraisal Date plus
- (y) 15% of the net annual basic rental referred to in
the preceding clause (x) nor shall the net annual basic
rental payable on and after such Reappraisal Date be
less than the net annual basic rental referred to in
the preceding clause (x) minus th2 parcentage referred
to in the preceding clause (y).
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(c) Parcels improved with the American
Stock Exchange facility

_ Such amount as Tenant may determine in
its sole discretion.

(d) Parcels improved with an aggregate of up
to 4,000,000 square rLaet Of rentable
area of commercial Improvements (in ad-
dition to the aforementioned American
Stock Exchange facility).

Commencing on the earlier of the date of
issuance of a temporary Certificate or Certificates of
Occupancy or a permanent Certificate of Occupancy for
~ each of the Improvements on the relavant Parcel, an

amount equal to the sum of (i) ground rent in such
amount as Tenant may determine in its sole discretion,
plus (ii) an amount equal to (x) the Tax Equivalent
less (y) a portion of the Aggregate Exemption (herein-
after defined). The Aggregate Exemption shall be made
available to the Developer over a ten (1l0) year period
as a credit against the Tax Equivalent. The portion of
the Aggregate Exemption to be made available in each
year of such ten (10) year period shall be determined
by Tenant in its sole discretion. As used in this Sec-
tion 4.02(4), the term "Aggregate Exemption™ shall mean
an amount not in excess of 150% of the aggregate amount
of the maximum exemptions that may be made available to
the Developer of the relevant Parcel under Section
489-4d4(2) of the Real Property Tax Law (as the same
was in effect on January 1, 1980) and the regulations
issued pursuant thereto, if the Developer of such
Parcel were the fee owner thereof and if the Project
Area and Improvements were not exempt from such taxes
(it being agreed that for the purposes of such Law, the
Improvements constructed by the Developer of the rele-
vant Parcel shall be deemed to be designated as "spe-
cially needed” pursuant to Section 4$89-eee thereof).

(e) Parcels improved with commercial Improve-

ments other than those described 1n para-

graphs (c) and (d) of this Section 4.02

Commencing on the earlier of the date of
issuance of a temporary Certificate or Certificates of
Occupancy or a permanent Certificats of Occupancy for
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A

each of the Improvements on the date of issuance of a
permanent Certificate of Occupancy for each of the Im-
provements on the relevant Parcel, an amount egqual to
the sum of (i) ground rent in such amount as Tenant may
determine in its sole discretion, vlus (ii) an amount
equal to (x) the Tax Equivalent less (y) -at Tenant's
option, either (A) an amount determined by the Mayor of
the City or (B) an amount determined by the Industrial
and Commercial Incentive Board of the City (or succes-
sor thereto or its equivalent, if any) in accordance
with Sections 489-aaa et ggg. of the Real Property Tax
Law (as then in effect) and any other law which now or
hereafter grants abatement of or exemptions or relief
from real estate taxes to an owner of real property in
the Borough of Manhattan (or of any successor to any of
said laws) as if the Developer of such Parcel were the
fee owner thereof and if the Project Area and Improve-
ments were mot exempt from such taxes.

SECTION 4.03. The rents, issues, profits, revenue
and income (from sale, rental, condeamnation or any source
whatsoever) derived from the Project Area and any funds bor-
rowed by Tenant shall not be used for any purpose except (i)
as contemplated by this Lease, or (ii) with respect to the
Project Area.

ARTICLE V

Payment of Charges for Municipal
and Public Utilities

SECTION 5.01. " Tenant shall cause each Developer
to pay all water, sewer rents, rates and charges for public
utilities, license and permit fees and other similar govern-
mental charges (collectively, "Impositions"™) which at any
time during the term of this Lease may be assessed, levied,
confirmed, imposed upon or become a lien on any Parcel and
the Improvements thereon, without in any manner relzasing
Tenant from the obligations to make such payments.

SECTION 5.02. Any Imposition relating to a fiscal
period, a part of which is included within the term of this
Lease and a part of which is included in a period of time
prior to the date hereof or in a period of time after the
expiration of the term of this Lease, shall (whether or not
such Imposition shall be assessed, levied, confirmed,
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imposed upon or in respect of or become a lien upon the
Project Area, or shall become payable prior to or during or
after the term of this Lease) be adjusted between Landlord
and Tenant so that Tenant shall pay that portion of such
Imposition which that part of such fiscal period included
within the term of this Lease bears to such fiscal period.

SECTION 5.03. Tenant or any Developer shall have
the right to contest the amount or validity, in whole or in
part, of any Imposition and of the assessed valuation of any
Parcel by appropriate legal proceedings diligently conducted
in good faith without any cost to Landlord. The terms upon
which any Developer may contest Impositions shall be as set
forth in such Developer's Basic Sublease.

ARTICLE VI
Insurance

SECTION 6.01. Tenant shall keep the Civic
Pacilities (prior to dedication thereof) and shall or shall
cause each Developer to keep the Improvenents erected on
each Parcel demised to such Developer insured for the mutual

benefit of Landlord, Tenant and such Developer against:

{a) loss or damage by fire, and such other
risks as may be included in the standard form of ex-
tended coverage endorsement from time to time avail-
able, and war risks, when and to the extent such war

"risk insurance is gesnerally obtainable from the United
States Government or an agency ther=20f, in amounts suf-
ficient in each case to prevent any insured thereunder
from becoming a coinsurer within the terms of the ap-
plicable policies, and in any event, in an amount not
less than eighty per centum (80%) of the full insurable
value of the Improvements; :

(b) 1loss or damage by l=akage of sprinkler
systems, if any, or by explosion of high pressure steam
boiler or pressure vessels, air-conditioning equipment
or similar apparatus, if any, irnstalled in the Improve-
ments in such respective amounts as is customarily car-
ried by prudent owners of like buildings and improve-
ments;

(c) - loss or damaée by such other hazards and
in such amounts as is customarily carried by prudent
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owners of like buildings and improvements, having re-
gard to the character of the Improvements and the use
;hereof; and ,

(d) 1loss or rental, under a rental value in-
surance policy covering, to the extent obtainabl=s, risk
of loss due to the occurrence of any of the hazards de-
scribed in this Section 6.01(a) hereof in an amount not
less than the aggregate requirements, for a period of
twelve (12) months following the occurrence of the in-
sured casualty, of rent and all items of additional
rent payable under the relevant Basic Sublease.

The term "Full Insurable Value" shall mean the ac-
tual replacement cost of the Improvements (excluding founda-
tion and excavation costs) less physical depreciation and
shall be determined at the request of Landlord by an archi-
tect, appraiser, appraisal company or one of the insurers
under the fire insurance policies but such determination
shall not be required to be made more frequently than once
every three (3) years.

SECTION 6.02. Tenant covenants to caus2 =ach De-
veloper to maintain with respect to each Parcel desmissd to
such Developer under a Basic Sublease coamprehensive general
liability insurance against claims for personal injury or
death and damage to property occurring in or abou:t the
Parcel demised by the Basic Sublease with such limits as is
customarily carried by prudent owners of like buildings and
improvements but not less than the limits provided in Sec-
tion 6.03 hereof.

SECTION 6.03. Tenant covenants to maintain for
the mutual benefit of Landlord, UDC and Tenant compre2hensive
general liability insurance against claims for personal in-
jury or death and damage to property occurring in or about
the Project Area (other than any Parcel or Parcels with re-
spect to which insurance is maintained in accordancz= with
the provisions of Section 6.02 hereof) with limits of not
less than $1,000,000 in respect of personal injury or death
to any one person and $5,000,000 in respect of personal in-
jury or death to any number of persons in any one accident
and not less than $500,000 for damag=s to property.

SECTION 6.04. In the event any Developer shall
fail to keep the Improvements on the Parcel or Parcels
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demised to such Developer pursuant to a Basic Sublease in-
sured as provided in Section 6.0l hereof or shall fail to
maintain the comprehensive general liability insurance as
provided in Section 6.02 hereof, Tenant covenants and agrees
to take out and maintain, at its sole cost and expense, in-
surance of the character and in the amounts required to be
kept and maintained pursuant to Sections 6.0l and 6.02
hereof.

SECTION 6.05. During any time when Improvements
are in the process of being constructed, reconstructed (or
repaired or altered and the cost of such repair and altera-
tion is in excess of $50,000), Tenant shall .provide and keep
in force, or cause to be provided and kept in force, at its
own cost and expense, the following insurance:

- (a) Worker's Compensation insurance covering
all persons employed in connection with the construc-~
tion work and with respect to whom death or bodily in-
jury claims could be asserted against Landlord or
Tenant.

(b) Comprehensive general public liability
insurance expressly covering the hazards arising from
any such construction work for the mutual benefit of
Landlord and Tenant, with limits of not less than
$1,000,000 in the event of bodily injury and death to
one person and not less than $5,000,000 in the event of
bodily injury and death to any number of persons in any
one accident and with limits of not less than $500,000
for property damage.

SECTION 6.06. All insurance provided for under
this Lease shall be effected under valid and enforceable
policies issued by insurers of recognized responsibility,
licensed to do business in the State of New York and shall
be approved by the Institutional Leasehold Mortgagee re-
ferred to in the next succeeding sentence, except that the
insurer for all insurance required to be carried or paid for
by Tenant shall not be approved by said Institutional Lease-
hold Mortgagee. The original policies provided for under
Section 6.01 hereof shall be delivered to the Institutional
Leasehold Mortgagee whose Mortgage constitutes a lien on the
Improvement or Improvements insured by such policies and
certificates and copies of such insurances shall be delivered
to Landlord with evidence of the payment of the premiuams for
such policy. At least twenty (20) days prior to the
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expxratxon date of any policy the original renewal policy
for such insurance or other satisfactory evidence thereof
shall be delivered by Tenant to the holder of the expiring
original policy, and a certificate thereof or other satis-
factory evidence thereof shall be delivered as aforesaid,
with evidence of payment of the premium for such policy. To
the extent obtaxnable, all such policies shall contain
agreements by the insurers that (i) any loss shall be pay-
able to Landlord and Tenant notwithstanding any act or neg-
ligence of any other named insured therein which might
otherwise result in forfeiture of said insurance, (ii) such
policies shall not be cancelled or any material change made
except upon ten (1l0) days' prior written notice to each
named insured and loss payee, (iii) the coverage afforded
thereby shall not be affected by the performance of any work
in or about the Improvements on the Parcel and (iv) the in-
surers shall waive any right of subrogation to recover the
amount of any loss resulting from the negligence of Land-
lord, Tenant, any Developer and thelr agents, employees and
licensees.

SECTION 6.07. All policies of insurance required
herein shall name Landlord, Tenant, UDC and the Developer
under the Basic Sublease of the Improvements insured by such
policies as the insureds as their respective interests may
appear. All policies of the character rzferred to in Sec-
tion 6.01 (other than the policy identifiad in Section
6.01(4)) may also provide for any loss thereunder to be pay-
able to any Institutional Leasehold Mortgagee whose Mortgage
constitutes a lien on the Improvements insured by such
policies as the respective interests of such holders may ap-
pear, pursuant to a standard mortgagee clause or endorse-
ment. The loss, if any, under said policies referred to in
said Section 6.01 shall be adjusted with the insurance com-
panies by Tenant or the Developer named in the policies, ex-
cept that in case the holder of the Institutional Leasehold
Mortgage shall require that it participate in, or approve
of, such adjustment then no adjustment shall be made with
the insurance companies without the participation or prior
aporoval of such holder of the Institutional Leasehold
Mortgage.

SECTION 6.08. The loss, if anv, under all
policies of the character referred to in Section 6.01 hereof
shall be payable to Tenant or, to the extant Tenant and/or
any Institutional Leasehold Mortgagee shall determine, to
the Developer. All policies of the character aforesaid
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shall expressly provide that the loss thersunder shall be
adjusted and paid as provided in the foregoing Section 6.07
and this Section 6.08.

SECTION 6.09. Any loss paid under any insurance
policy of the character referred to in Sections 6.01(a), (b)
or (c) hereof shall be held in trust by T2nant, the Devel-
oper or the Institutional Leasehold Mortgagee whose Mortgage
constitutes a lien on the Basic Sublease in respect of which
any such loss is paid and used to pay for the cost of re~
storing repairing, replacing or rebuilding the Improvements
so damaged or destroyed, except that in the event the Insti-
tutional Leasehold Mortgagee shall be the New York State
Housing Finance Agency, such application of such loss shall
' be subject to the finding by the New York State Commissioner
of Housing and Community Renewal, or if azd so long as a
. Basic Sublease is subject to a mortgage insured, reinsured
ot held by the Federal Housing Commissionsr or given to the
Federal Housing Commissioner in connection with a resale or
the demised premises are acquired and held by the Federal
Housing Commissioner because of a default under said mort-
gage to a finding by the Pederal Housing Commissioner, or
their respective duly authorized represenzatives or such
governmental authority as may then have jurisdiction, that
such application is feasible.

SECTION 6.10. Nothing in this Article shall
prevent Tenant or any Developer from taking out insurance of
the kind and in the amount provicad for under Sections 6.01,
6.02, and 6.03 hereof under a blanket insurance policy or
policies which can cover other Izprovemenzs in the Project
Area as well as the specific Improvements on a particular
Parcel or Parcels; provided, however. that any such policy
of blanket insurance of the kind provided for in Section
6.01 (i) shall specify therein, or Tenant shall furnish
Landlord and the holder of any Institutional Leasehold
Mortgage with a written statement from tih2 insurers under
such policies specifying, the amount of the total insurance
allocated to the respective Improvement covered thereby
which amount shall not be less than the znount required by
said Section of this Article to be carvizd for a specific
Improvement on a particular Parc2l or Parcels and (ii) shall
not contain any clause which would result in the insured
thereunder being required to carry insuraace with respect to
the Improvements covered thereby in an anount less than than
any specific percentage of the Full Insurable Value of such
Improvements in order to prevent the insursd theresin named
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from becoming a co-insurer of any loss with the insurer
under such policy. Tenant covenants to furnish Landlord and
to the holder of any Institutional Leasehold Mortgage whose
Mortgage constitutes a lien on the Improvements insured by
any such policy, within thirty (30) days after the filing
thereof with any insurance ratemaking body copies of the
schedule or make-up of all improvements affected by any such

policy of blanket insurance.

SECTION 6.11 Nothwithstanding any other provi-
sions of this Lease, including but not limited to the provi-
sions of this Article VI {Insurance), but subject to the
rights of the holders of Bonds issued pursuant to the Reso-
lution and any series resolution adopted pursuant thereto,
as heretofore or hereafter amended or supplemented, to have
insurance maintained as provided in Sections 6.0l and 6.02
hereof, if and so long as a Basic Sublease is subject to a
mortgage insured, reinsured or held by the Federal Housing
Commissioner or given to the Federal Housing Commissioner in
connection with a resale or the demised premises are ac-
quired and held by the Federal Housing Commissioner because

of a default under said mortgage:

(i) insurance policies shall be in an
amount, and in such company or companies and in such
form, and against such risks and hazards, as shall be
approved by the Institutional Leaserold Mortgagee
and/or the Federal Housing Commissioner; and

(ii) Tenant shall not take out separate
insurance concurrent in foram or conzributing in the
event of loss with that specifically required to be
furnished by the Developer to the Institutional Lease-
hold Mortgagee, but Tenant may at its own expense take
out separate insurance which is not concurrent in form
or not contributing in the event of loss with that
specifically required to ba furnisha2d by the Developer.

ARTICLE VII

Covenants against Waste and to Repair

SECTION 7.0l1. Tenant covenants, at its sole cost
and expense, to improve and Kkeep, or cause the Developers to
keep, the public open areas and the relevant Parcels (exclu-
sive of public streets and Civic Facilities, but including
any parks, indoor or outdoor recreational areas and public

30



open areas which are not dedicated to the City) clean and in
good condition and free of accumulations of dirt, rubbish,
snow and ice, and to make, or cause the Developers to make,
all repairs (including structural repairs) and replacements
necessary to maintain the same and all Iaprovements in a
condition appropriate for improvements of similar construc-
tion, use and class in the City.

ARTICLE VIII

Compliance with Orders, Ordinances, Etc.

SECTION 8.0l. A. Tenant covenants throughout the
term of this Lease, at its sole cost and expense, promptly
to comply, or to cause the Developers to comply, with all
present and future laws and ordinances and the orders,

. rules, regulations and requirements of all federal, state
and municipal governments and appropriate departments, com-
missions, boards, and officers thereof, a2nd the orders,
rules and regulations of the New York Board of Fire
Underwriters, or any other body hereafter constituted exer-
cising.similar functions, foreseen or unforeseen, ordinary
as well as extraordinary, which may be aoolicable to the
Project Area and to obtain, or to cause the Developers to
obtain, all licenses and permits required by law in connec-
tion with the construction of the Improvements.

- B. Notwithstanding the provisions of paragraph A
of this Section 8.0l1, Tenant shall comply, or shall cause
the Developers to comply, with the Zoning Resolution .of the
City, as the same may be amended, with respect to the con-
struction, reconstruction, and alteration of residential
Improvements in the Project Area.

c. Notwithstanding the provisions of paragraph A
of this Section 8.01, Tenant shall comply, or shall cause
the Developers to comply, with the provisions of New York
City Local Law No. 5 (1973), as amended, and, in lieu of
complying or causing compliance with the State Building
Construction Code formulated by the Stat2 Building Code
Council pursuant to Article 18 of the Exa2cutive Law, may
elect to comply or cause compliance with the requirements of
the New York City Building Code.

SECTION 8.02. Tenant shall have the right to con-
test by appropriate legal proceedings, in the name of Tenant
or Landlord or either of them, as the cases may be, without
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cost or expense to Landlord, the validity or application of
any law, ordinance, order, rule, regulation or requirement
of the nature herein referred to, and if compliance there-
with pending the prosecution of any such proceeding is
legally held in abeyance by the court or agency reviewing
the matter, Tenant may postpone compliance therewith until
the final determination of any proceedings, provided that
all such proceedings shall be prosecuted with reasonable
diligence and dispatch, and that Tenant furnishes to Land-
lord security, reasonably satisfactory to the Landlord,
against any loss or injury by reason of such non-compliance
or delay therein and prosecutes the contest aforesaid with
reasonable diligence. Landlord shall execute and deliver
any papers which may be necessary or prover to permit Tenant
to contest the validity or application of any such law, or-
dinance, order, rule regulation or requirement. Nothing
contained in this Section 8.02 shall be construed as permit-
ting Tenant to contest the validity of its contractual ob-
ligations under subsections B and C of Section 8.01 of this
Lease.

ARTICLE IX

Damage to or '‘Destruction of Iaorovements

SECTION 9.01. Tenant covenants that in case of
damage to or destruction of the Improvemsnts, other than
streets and other Civic Facilitiz2s dedicated to public use
pursuant to Section 3.04 of this Lease, by fire or any other
cause, similar or dissimilar, insured or uninsured, it will,
at its sole cost and expense restore, replace, repair or re-
build, or will cause the Developar under the Basic Sublease
of the Improvements damaged or destroyed to restore, re-—
place, repair or rebuild, the Im>rovements as nearly as
possible to the condition, gquality and class they were in
immediately prior to such damage or destruction, or with
such changes or alterations as the Developer, with the prior
consent of Tenant, shall elect to make ian conformity with
the provisions of Article III her=of. Such restoration, re-
pair, replacement or rebuilding shall be commenced promptly
and prosecuted with reasonable diligence.

SECTION 9.02. This Lease shall not terminate by
reason of damage or destruction, total or partial, to any
Improvement or by reason of the consequent untenantability,
in whole or in part, of any Improvement, and Tenant waives
any and all rights under any pra2s=2nt or future law to quit
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or surrender the Project Area or any part thereof as a con-
sequence of such damage or destruction, and Tenant expressly
agrees that its obligations hereunder, including the payment
or rentals, charges and other monetary obligations, shall
continue as though there were no damage or destruction.

ARTICLE X

. Mechanics' Liens

SECTION 10.01. (a) In case any mechanic's lien
shall at any time be filed against the Project Area or the
Improvements or any part thereof, or if any public improve-
ment lien created or permitted to be created by Tenant shall
be filed against any asset of or fund appropriated to Land-
lord, Tenant, UDC or the State of New York, Tenant shall,
within thirty (30) days after notice of the filing thereof,
cause the same to be discharged of record by payment, depos-
it, bond, order of a court of competent jurisdiction or
otherwise. If Tenant shall fail to cause such lien to be
discharged within the aforesaid period, then, in addition to
any other right or remedy, Landlord may, but shall not be
obligated to, discharge such lien either by paying the
amount claimed to be due or by procuring the discharge of
such lien by deposit or by bonding procsedings, or in any
event Landlord shall be entitled, if Landlord so elects, to
compel the prosecution of an action for the foreclosure of
such mechanic's or public improvement lien by the lienor and
to pay the amount of any judgment in favor of the lienor,
with interest, costs and allowances. Aany amount so paid by
Landlord for any of such purposes, with interest thereon at
the rate of six per centum (6%) per annum from the date of
any such payment, shall be repaid by Tenant to Landlord on
ten (10) days' notice and shall be considered as additional
rental hereunder.

(b) Nothing in this Lease shall be deemed or
construed in any way as constituting the consent Or reguest
of Landlord, express or implied, by inference or otherwise,
to any contractor, subcontractor, laborer or materialman for
the performance of any labor or the furnishing of any ma-
terials for any specific improvement, alteration or repair
with respect to the Project Area or the Improvements, Or any
part thereof, nor as giving Tenant any right, power or au-
thority to contract or permit the rendering of any services
or the furnishing of any materials that would give rise to
filing of any lien against the Project Area or the
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Improvements or any part thereof or any asset of or fund ap-
propriated to Landlord, Tenant, UDC or the State of New
York. Notice is hereby given that Landlord shall not be
liable for any work performed or to be performed or any ma-
terials furnished or to be furnished for Tenant or any sub-
tenant upon credit, with respect to the Project Area, or the
Improvements, and that no mechanic's lien for such work or
materials shall attach to the fee interest of Landlord in
and to the Project or any asset of or fund appropriated to
Landlord, Tenant, UDC or the State of New York.

ARTICLE XI

Lawful Use:; Surrender of the Project Area

SECTION 11.01. Tenant shall not use or allow the
Project Area or any part thereof to be used or occupied for
any unlawful purpose or for any dangerous or noxious trade
or business, or in violationm of any Certificate of Occupancy
affecting the use of the Improvements or in violation of the
Master Development Plan.

SECTION 11.02. Tenant shall on the last day of
the term hereof or upon any earlier termination of this
Lease (other than a termination upon conveyance of the
Project Area to the City as hereinafter provided), surrender
and deliver up the Project Area and the Improvements unto
the possession and use of Landlord in good order, condition
and repair, reasonable wear and tear expected, free and
clear of all letting and occupancies, and free and clear of
all liens and encumbrances other than those, if any, exist-
ing at the date hereof, or created by Landlord, without any
payment or allowance whatever by Landlord on account of or
for any Improvements at the time of the surrender, or for
the contents thereof, equipment therein or appurtenances
thereto, whether or not the same or any part thereof shall
have been constructed by, paid for or purchased by Tenant.
Upon such expiration or earlier termination, Tenant shall
also deliver to Landlord all leases, files, plans, records,
registers, and all other papers and documents. :

SECTION 11.03. Any personal property of Tenant or
of any subtenant which shall remain on the Project Area
after the termination of this Lease and after the removal of
Tenant or such subtenant from the Project Area, may, at the
option of Landlord, be deemed to have been abandoned by
Tenant or such subtenant and either may be retained by
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Landlord as its property or be dxsposed of, without accoun-
tability in such manner as Landlord may see it. Landlord
shall not be responsible for any loss or damage occurrlng to
any such property owned by Tenant or any subtenant.

SECTION 11.04. The provisions of this Article XI
shall survive any termination of this Lease.

ARTICLE XII

Indemnification of Landlord

SECTION 12.01. A. Tenant shall and does hereby
indemnify and save harmless Landlord,. its agents, officers
and employees against and from any and all claims by or on
behalf of any person arising from the conduct or management
of or from any work or thing whatsoever done in or on the
Project Area and will further indemnify and save Landlord,
its agents, officers and employees harmless against and from
any and all claims arising during the term of this Lease
from any condition thereof or arising from any breach or de-
fault on the part of Tenant in the performance of any cove-~
nant or agreement on the part of Tenant to be performed,
pursuant to this Lease, or arising from any negligence of
Tenant, or any Developer, or of its or their agents, cont-
ractors, servants or employees, or arising from any acci-
dent, injury or damage whatsoever causad to any person or
property during the term of this Lease in or about the
Project Area, and from and agaxnst all judgments, costs, ex-
penses and liabilities incurred in or about any such claim
or action or proceeding brought therein; and in case any ac-
tion or proceeding be brought against Landlord, its agents,
officers and employees by reason of any such claim, Tenant
upon notice from Landlord covenants to resist or defend such
action or proceedings in the name of Landlord, at the cost
and expense of Tenant, by counsel reasonably satisfactory to
Landlord. 1If Tenant shall so resist or defend any such ac-
tion to which Landlord is made a party, Landlord shall be
entitled to take part in the matter involved, at its elec-
tion and cost, by counsel of its own choosing, who will
serve as co-counsel with the counsel chosen by Tenant, pro-
vided that such action by Landlord shall not limit or make
void any liability of any insurer of Tenant hereunder in re-
spect to the claim or matter in question.

B. Tenant further agrees to, and does hereby,
hold Landlord harmless from any claim relating to Tenant's
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breach of or non-compliance with any provision of the Port
Authority Agreement and agrees at no cost to Landlord to
make such modifications of the Port Authority Agreement as
may be mutually satisfactory to Tenant and the Port
Authority of New York and New Jersey subject to the approval
of Landlord in connection therewith. ‘

ARTICLE XIII

~Assignment and Subletting

SECTION 13.01. Neither this Lease nor the lease-
hold estate created hereby shall be assigned without the
consent of Landlord.

SECTION 13.02. Tenant may make Basic Subleases of
Parcels to one or more Developers for such term of years and
otherwise upon such terms and conditions as are acceptable
to Tenant, subject to the provisions of Section 4.02 hereof
and to the provisions of this Article XIII.

SECTION 13.03. Each Basic Sublease shall contain
provisions to the following effect:

(a) that it is subject to all of the terms
and conditions of this Lease; and

(b) that it shall expire prior to the
Expiration Date.

SECTION 13.04. Each Basic Sublease of a Parcel
shall contain and shall be deemed to contain a provision in
form and substance substantially as follows:

‘"The tenant (Developer) covenants and
agrees that if by reason of a default under
any underlying lease (including any under-
lying lease through which the landlord
derives its leasehold estate in the demised
premises (Parcel)) such underlying lease
and the leasehold estate of the landlord in
the premises demised hereby is terminated,
the tenant will attorn to the then holder
of the reversionary interest in the
premises demised by this lease and will
recognize such holder as the tenant's land-
lord under this Lease. The tenant agrees
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to execute and deliver, at any time and
from time to time, upon the request of the
landlord or of the lessor undar any such
underlying lease any instrument which may
be necessary or appropriate to evidence
such attornment and the tenant hereby ap-
points the landlord or such lessor under
such underlying lease the attorney-in-fact,
irrevocable, of the tenant to execute and
deliver for and on behalf of the tenant any
such instrument. The tenant further waives
the provision of any statute or rule of law
now or hereafter in effect which may give
or purport to give the tenant any right of
election to terminate this lease or to sur-
render possession of the premises demised
hereby in the event any proceeding is
brought by the lessor under any underlying
lease to terminate the same, and agrees
that this Lease shall not be affected in
any way whatsoever by any such proceeding.”

SECTION 13.05. Landlord hereby agrees, for the
benefit of such Developer under each Basic Sublease and for
the benefit of each Institutional Leaseshold Mortgagee of the
relevant Basic Sublease and for the benefit of the Trustee
and the holders of the Bonds (which Bonds are secured by an
assignment of the rents under all Basic Subleases) that upon
the termination of this Lsase pursuant to any of the provi-
sions of Article XV hereof or by reason of any other matter
or thing Landlord will recognize the Developer under such
Basic Sublease or any transferee or assignee of the Devel-
oper's interest therein becoming such through foreclosure,
or by assignment of such Basic Sublease in lieu of foreclo-
sure, of an Institutional Leasehold Mortgage as the direct
tenant of Landlord under such Basic Sublease, provided, how-
ever, that at the time of the termination of this Lease (a)
no default exists under the Basic Sublease which at such
time would then permit the landlord thereunder to terminate
the same or to exercise any summary remedy provided for
therein and (b) the Developer or such transferee or assignee
shall deliver to Landlord an instrument confirming the
agreement of such Developer or transferee or assignee to at-
torn to Landlord and to recognize Landlord as such Devel-
oper's or transferee's or assignee's landlord under such

Basic Sublease, as the case may be.
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SECTION 13.06. Tenant shall not enter into a
Basic Sublease permitting the construction of any trading
floor or headquarter facilities for the New York Stock
Exchange or with respect to any Improvement for the Federal
Reserve Bank of New York, without the prior written consent
of the Mayor of the City.

SECTION 13.07. Prior to entering into any Basic
Sublease, Tenant shall submit same to Landlord, and, if
Landlord so elects, Tenant shall not enter into such Basic
Sublease unless such Basic Sublease shall have been approved
by the Public Authorities Control Board of the State of New
York. ' ‘

ARTICLE XIV

Condemnation

SECTION 14.01. If, at any time during the term of
this Lease, there shall be a total taking or a Constructive
Total Taking (hereinafter defined) of the fee title to any
Parcel in the Project Area or to Tenant's leasehold interest
therein in condemnation proceedings or by any right of
eminent domain, this Lease ‘shall terminate as to the Parcel
so taken on the date of such taking. For the purposes of
this Article, the term "Constructive Total Taking" shall in-
clude a taking of such scope that the untaken portion of the
Parcel is insufficient to permit the restoration of the Im-
provements thereon so as to constitute a complete, rentable
building or buildings capable of producing a proportionately
fair and reasonable net annual income. The average net an-
nual income produced by the Improvements on the Parcel or
Parcels during the five (5) year period immediately preced-
ing such taking shall be deemed to constitute a fair and
reasonable net annual income for the purpose of determining
what is a proportionately fair and reasonable net annual in-
come.

SECTION 14.02. 1In the event of any such total
taking or Constructive Total Taking and the termination of
this Lease as to the Parcel so taken, the award or awards
for said taking (the “Condemnation Proceeds"), shall be dis-
tributed as follows:

~ (a) The Trustee shall first be entitled to
receive, and Tenant and Landlord hereby assign to the
Trustee, such portion of the Condemnation Proceeds,
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with interest thereon, as shall equal the unpaid prin-
cipal indebtedness evidenced by the Bonds with interest
at the rate specified therein to the date of payment,
provided that the Trustee shall not be entitled to re-
ceive an amount in excess of the value of the land, and
the award therefor, plus the value of any Civic
Facilities.

(b) The Institutional Leasehold Mortgagee
whose Mortgage constitutes a lien on the Parcel or
Parcels so taken shall then be entitled to receive and
Landlord and Tenant hereby assign to such holder such
portion of the balance of the Condemnation Proceeds,
with interest thereon, as shall equal the unpaid prin-
cipal indebtedness secured by the Institutional Lease-
hold Mortgage with interest thereon at the rate speci-
fied therein to the date of payment.

(c) Tenant and the Developer, as their in-
terests may be. established pursuant to a Basic Sublease
covering the Parcel or Parcels so taken, shall then be
entitled to receive and Landlord hereby assigns to
Tenant and the Developer the balance, if any, of the
Condenmnation Proceeds.

SECTION 14.03. In the event of a taking less than
a Constructive Total Taking, or of a taking of any portion
or portions of the Project Area other than Parcels, this
Lease shall not terminate or be affected in any way, except
as provided in Section 14.05 hereof, and Tenant shall first
be entitled to receive, subject to the rights of the
Trustee, that portion of the Condemnation Proceeds with in-
terest thereon as shall equal the fair market value of the
part of the Parcel or such portion or portions of the
Project Area so taken, unimproved (except for Tenant's site
improvements) and unencumbered by this Lease, plus the fair
macket value of any Civic Facilities constructed or in-
stalled on the part of the Parcel or of such portion or por-
tions of the Project Area so taken at the expense of Tenant.
That part of the Condemnation Proceeds with interest thereon
as shall be awarded for restoration of the Improvements on
the portion of the Parcel or such portion or portions of the
Project Area so taken plus so much thereof as shall repre-
sent compensation for the value of the portion of the Im-
provements so taken, shall be payable, in trust, to Tenant
or the holder of the Institutional Leasehold Mortgage, if
any, constituting a lien on the Basic Sublease affected by
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such taking for application by Tenant or such holder to the
cost of restoring, repairing, replacing or rebuilding the
Improvements, except that in the event the Institutional
Leasehold Mortgagee shall be the New York State Housing
Finance Agency, such application of the Condemnation
Proceeds shall be subject to the finding by the New York
State Commissioner of Housing and Community Renewal, or if
and so long as a Basic Sublease is subject to a mortgage in-
sured, reinsured or held by the Federal Housing Commissioner
or given to the Federal Housing Commissioner in connection
with a resale or the demised premises are acquired and held
by the Federal Housing Commissioner because of a default
under said mortgage, to a finding by the Federal Housing
Commissioner, or their respective duly authorized represent-
atives or such governmental authority as may then have ju-
risdiction, that such application is feasible, any balance
of the Condemnation Proceeds to be paid to Tenant and the
Developer under a Basic Sublease of the portion of the
Parcel so taken as their interests may be established pursu-
ant to such Basic Sublease.

SECTION 14.04. In the event of a taking less than

a Constructive Total Taking, Tenant shall proceed, or shall
cdause the Developer under the Basic Sublease of the Parcel
affected by such taking to proceed, with due diligence to
restore, repair, replace or rebuild the remaining part of
the Improvements to substantially their former condition or
with such changes or alterations as Tenant may make or may
permit such Developer to make, in conformity with Article
III hereof, as may be necessary or desirable. :

SECTION 14.05. In the event of a taking of the
character referred to in Section 14.03 hereof, this Lease
shall terminate as to the portion of the Parcel or such por-
tion or portions of the Project Area so taken.

SECTION 14.06. If, at any time during the term of
this Lease, the whole or any part of the demised premises,
or of Tenant's leasehold estate under this Lease shall be
taken in condemnation proceedings or by any right of eminent
domain for temporary use or occupancy, the foregoing provi-
sions of this Article shall not apply and Tenant shall con-
tinue to pay, in the manner and at the times herein speci-
fied, the full amounts of the Basic Rent and all additicnal
rent and other charges payable by Tenant hereunder, and ex-
cept only to the extent that Tenant may be prevented from so
doing pursuant to the terms of the order of the condemning
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authority, Tenant shall perform and observe all of the other
terms, covenants, conditions and obligations hereof upon the
part of Tenant to be performed and observed, as though such
taking had not occurred. In the event of any such taking of
the character referred to in this Section 14.06, Tenant
shall be entitled to-receive the entire amount of the
Condemnation Proceeds made for such taking, whether paid by
way of damages, rent or otherwise. Tenant covenants that,
upon the expiration date of any such period of temporary use
or occupancy during the term of this Lease, it will, at its
sole cost and expense, restore the Improvements, as nearly
as may be reasonably possible.

SECTION 14.07. 1In the event of a negotiated sale
of all or a portion of the demised premises in lieu of con-
demnation, the proceeds shall be distributed as provided in
cases of condemnation, but the approval of the PFederal
Housing Commissioner and the Institutional Leasehold
Mortgagee shall be required as to the amount and division of
the payment to be received.

SECTION 14.08. Tenant, the Trustee, any Developer
and any Institutional Leasehold Mortgagee shall be entitled
to file a claim in any condemnation or similar proceeding.

ARTICLE XV

Default Provisions

SECTION 15.01. In case one or more of the fol-
lowing events (each, an "Event of Default") shall have oc-
curred and shall not have been remedied:

, ~ (a) default shall be made in the payment of
the Basic Rent or any item of additional rent and such
default shall continue for a period of thirty (30) days
after written notice thereof, specifying such default,
shall have been given to Tenant, each Developer and the

Trustee; or

(b) Tenant shall fail to perform, or cause
to be performed, any term, covenant or condition of
this Lease on the part of Tenant to be performed other
than the defaults provided for in the foregoing clause
(a) hereof, and any such default shall continue for a
period of ninety (90) days after written fotice thereof
specifying such default shall have been given to (i)
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Tenant, (ii) the Developer (the breach of or
non-performance under whose Basic Sublease has caused
such a failure), (iii) the Institutional Leasehold.
Mortgagee of such Basic Sublease and (iv) the Trustee;
provided, however, in the case of a default which can-
not with the exercise of due d111gence be remedied by
by Tenant or by such Developer within a period of
ninety (90) days, if Tenant or such Developer or the
Institutional Leasehold Mortgagee of such Developer's
Basic Sublease shall proceed as promptly as may
reasonably be possible after the service of such notice
and with all due diligence to remedy the default and
thereafter to prosecute the remedying thereof with all
due diligence, the period of time after the giving of
such notice within which to remedy the default shall be
extended for such additional period as may be necessary
to remedy the same with due diligence;

Landlord may, subject to the rights of the Trustee as set
forth herein, at its option give to Tenant and to each
Developer of each Basic Sublease, each Institutional
-Leasehold Mortgagee of each Basic Sublease and the Trustee a
notice of election to end the term of this Lease at the ex-
piration of thirty (30) days from the date of service of
such notice by Landlord and, if said notice is given, then
at the expiration of said thirty (30) days, the term of this
Lease and all right, title and interest of Tenant hereunder
shall expire as fully and completely as if that day were the
Expiration Date, and Tenant will then quit and surrender the
Project Area and the Improvements to Landlord, subject, how-
ever, to the Basic Subleases which Landlord, pursuant to
Section 13.05 of Article XIII, has agreed to recognize.

SECTION 15.02. Upon the termination of this Lease
as provided in Section 15.01 hereof or by operation of law,
Landlord shall have the right to enter upon and take posses-
sion of the Project Area by summary proceedings or other
legal proceedings, or by employing necessary force, or
otherwise, as Landlord shall deem advisable, without being
liable in damages therefor, and take and have again the
Project Area and every part thereof, free, clear and dis-
charged of this Lease, and of all the rights of Tenant here-
under, or Landlord may, at its option, take such other ac-
tion or proceeding in the premises as it shall deem advis-
able.

SECTION 15.03. Landlord covenants and agrees that
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it shall not exercise its rights under 3Section 15.01 hereof
to serve notice of election to end the term of this Lease
upon the occurrence of an Event of Default unless and until
Landlord shall deliver to the Trustee,

(a) monies to be duly deposited with the
Trustee in an amount sufficient to make full and com-
plete redemption of the Bonds tnen outstanding in ac-
cordance with their terms and the opinion of of its
Counsel expressed in writing and delivered to the
Trustee simultaneously with such monies, stating that
Landlord has power and is duly authorized to expend
monies for such purpose, has duly appropriated such
monies therefor and has power and is duly authorized to
make such deposit; or _ :

(b) an instrument in writing duly executed
on behalf of Landlord by its chief fiscal officer and
its chief executive officer, whereby Landlord assumes
full payment of the Debt Service on the Bonds then out-
standing and the opinion of its Counsel expressed in
writing and delivered to the Trustee simultaneously
with such instrument, stating that Landlord has power
and is duly authorized to assume such payment; or

(c) an instrument in writing duly executed
by such officers, whereby Landlord covenants to recog-
nize and continue the pledge to the bond-holders under
the terms of the Indenture to apply to the payment of
the Debt Service on the Bonds then outstanding the
gross income, revenues and receipts (from sale, rental,,
condemnation or any source whatsoever) received and de-
rived from the Project Area and undertakes the perfor-
mance of all the duties and obligations relating to
management, operation, maintenance and repair of the
Project Area which Tenant was required to perform (i)
as lessee under the lease prior to termination thereof
or (ii) under the Indenture, and to the extent that
monies are available under such Indenture, undertakes
to complete or cause to be completed construction of
the Improvements which Tenant was obligated to complete
or cause to be completed pursuant to Article III of the
Lease and the opinion of its Counsel expressed in
writing and delivered to the Trustee simultaneously
with such instrument, stating that Landlord has powver
and is duly authorized to so pledge and covenant and
assume such performance and undertaking.
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SECTION 15.04. No re-entry by Landlord shall be
deemed an acceptance of a surrender of this Lease.

SECTION 15.05. Landlord agrees, for the benefit
of the Trustee, the holders of the Bonds to be issued by
Tenant pursuant to the Indenture and the State of New York
that Landlord's right, title and interest in and to rent and
other charges payable under each Basic Sublease which
Landlord shall recognize pursuant to the provisions of the
foregoing Section 13.05 shall be subject and subordinate to
the rights of the Trustee, said Bondholders and the State of
New York in and to the said rent and other charges pledged
as security for the payment of the Bonds under and pursuant
to the Indenture until payment in full of the indebtedness
evidenced by the Bonds, together with all accrued and unpaid
interest thereon and all other sums payable by Tenant under
the Indenture to the Bondholders and repayment to the State
of New York of all amounts paid over to Tenant which consti-
tute and are accounted for as advances by the State of New
York to Tenant pursuant to the provisions of Section 1977-b
of the Public Authorities Law, as amended.

ARTICLE XVI
Notices

SECTION 16.01. Any notice, demand, approval or
request which, under the terms of this Lease or under any
statute, must or may be given or made by the parties hereto,
must be in writing, and must be given or made by either per-
sonal delivery or by mail to BPC Development Corporation,
c/o0 New York State Urban Development Corporation, 1515

- Broadway, New York, New York 10036 Attention: Office of

General Counsel and to Tenant at 40 Rector Street, New York,
New York 10006. Any notice given hereunder shall be deemed
delivered when deposited in a United States general or
branch post office, enclosed in a registered or certified
prepaid wrapper, addressed as hereinbefore provided.

SECTION 16.02. ' If requested in writing by the
Trustee, any Developer or the holder of any Institutional
Leasehold Mortgage (which request shall be made in the man-
ner hereinabove provided as between the parties hereto and
shall specify an address to which notices or demands shall
be given or made) any such notice or demand shall also be
given or made in the manner herein specified and contem-
poraneously to the Trustee, such Developer and such holder.
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Either party, and the Trustee, Developer and the holder of
the Institutional Leasehold Mortgage who shall have made the
request hereinabove referred to, may designate by notice in
writing given in the manner herein specified, a new or other
address to which such notice or demand shall thereafter be
so given or made. Landlord shall not be entitled to take
any action or exercise any remedy under Article XV hereof
predicated on the giving of any notice of default to Tenant
unless like notice of default shall have been given contem-
poraneously therewith to the Trustee, each Developer and
each holder of an Institutional Leasenhold Mortgage who shall
have made a request for notices and demands as above pro-
vided. The Trustee, any such Developer and holder of an In-
stitutional Leasehold Mortgage shall have and be subrogated
to any and all rights of Tenant with respect to the remedy-
ing of any default hereunder by Tenant. Tenant irrevocably
authorizes and directs Landlord to accept, and Landlord ag-
rees to accept, performance by the Trustee, any such Devel-
oper or the holder of an Institutional Leasehold Mortgage of
any of the terms, covenants or provisions on Tenant's part
to be performed hereunder with the same force and effect as
though performed by Tenant.

ARTICLE XVII

AEEraisal.

SECTION 17.01. Whenever undar the terms of this
Lease it becomes necessary to appraise the Project Area or
any part thereof, the same shall be appraised as follows;
each party shall appoint a competent and impartial appraiser
who shall have appraised property as such in the vicinity of
the Project Area for a period of at least five (5) years be- .
fore the date of his appointment. In case either party
shall fail to appoint an appraiser for a period of thirty
(30) days after written notice from the other. party to make
such appointment, then the appraiser appointed by the party
not in default hereunder shall appoint a second competent
and impartial appraiser for and on behalf of the party so
failing to make an appointment. 1In the case of the failure
“of the appraisers so appointed to agree upon the fair marKet
value of the Project Area or part thereof constituting the
subject matter of the appraisal, said appraisers shall ap-
point a third party who shall be a similar competent and im-
partial appraiser. In the case of the failure of such ap-
praisers to agree upon a third appraiser then such third ap-
praiser shall be appointed by the Presiding Justice of the
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Appellate Divison of the Supreme Court of the State of New
York for the First Department. The appraisers so appointed
shall proceed promptly to determine by majority vote the
fair market value of the Project Area or portion thereof as
to which it has become necessary to make an appraisal and
shall furnish each party with a signed copy thereof.

SECTION 17.02. The fees of the appraisers and the
expenses incident to the appraisal proceedings shall be
borne equally by the parties. The fees and expenses of
counsel for the respective parties and of witnesses shall be
paid by the respective party engaging such counsel and call-
ing such witnesses. '

ARTICLE XVIII

Cumulative Remedies -- No Waiver —- No Oral Change

SECTION 18.01. The specified remedies to which
Landlord may resort under the terms of this Lease are cumu-
lative and are not intended to be exclusive of any other
remedies or means of redress to which Landlord may be law-
fully entitled in case of any breach or threatened breach by
Tenant of any provision of this Lease. The failure of Land-
lord to insist in any one or more cases upon the strict per-
formance of any of the covenants of this Lease on the part
of Tenant to be performed or to exercise any option herein
contained shall not be construed as a waiver or relinquish-
ment for the future of such covenant or option. A receipt
by Landlord of the Basic Rent with knowledge of the breach
of any covenant shall not be deemed a waiver of such breach
and no waiver by Landlord of any provision of this Lease
shall be deemed to have been made unless expressed in
writing. 1In addition to the other remedies in this Lease
provided, Landlord shall be entitled to the restraint by in-
junction of the violation, or attempted or threatened viola-
tion, of any of the covenants, conditions or provisions of
this Lease. '

SECTION 18.02. Landlord reserves the right to

waive, in whole or in part, any of the obligations or
covenants on the part of Tenant to be performed or to cause

to be performed hereunder, other than those contained .in
Section 4.02 hereof.
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ARTICLE XIX

Quiet Enjoyment

SECTION 19.01. Landlord covenants and agrees that
Tenant, upon paying the Basic Rent, additional rent and all
other charges herein provided for and upon observing and
keeping all of the covenants, agreements and provisions of
this Lease on its part to be observed and kept, shall law-
fully and quietly hold, occupy and enjoy the Project Area
during the term of this Lease or the earlier termination of
this Lease without hindrance or molestation by or from
anyone, subject to the terms hereof,

ARTICLE XX

Certificate of’ Landlord-

SECTION 20.01. A. Landlord agrees at any time
and from time to time upon not less than thirty (30) days'
prior written notice by Tenant, that it shall execute, ack-
nowledge and deliver to Tenant a statement in writing cer-
tifying that this Lease is unmodified and in full force and
effect {or if there shall have been modifications that the
Lease is in full force and effect as modified and stating
the modifications) and the dates to which the Basic Rent has
been paid, and stating whether or not to the best knowledge
of the signer of such statement Tenant is in default in
keeping, observing or performing any term, covenant, agree-
ment, provisions, condition or limitation contained in this
Lease and, if Tenant shall be in default, specifying each
such default of which the signer may have knowledge, it
being intended that any such statement delivered pursuant to
this Section may be relied upon by any prospective Developer
or any Institutional Leasehold Mortgagee, but reliance on
such certificate may not extend to any default as to which
the signer shall have had no actual knowledge.

B. Tenant agrees at any time and from time to
time upon not less than thirty'(30) days' prior written
notice by Landlord, that it shall execute, acknowledge and
deliver to Landlord a statement in writing certifying that
this Lease is unmodified and in full force and effect (or if
there shall have been modifications that the Lease is in
full force and effect as modified and stating the modifica-
tions) and the dates to which the Basic Rent has been paid,
and stating whether or not to the best knowledge of the
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signer of such statement Landlord is in default in keeping,
observing or performing any term, covenant, agreement, pro-
vision, condition or limitation contained in this Lease and,

if Landlord shall be in default, specifying each such de~
fault of which the signer may have knowledge.

ARTICLE XXI

Inspection and Audit of Books and Records

SECTION 21.0l1. Tenant shall keep proper books of
record and account in which full and correct entries shall
be made of all financial transactions, revenues, losses,
charges and expenses paid or incurred by Landlord in respect
to its operations and the carrying out of the Project, all
in accordance with sound accounting practice. Landlord
shall have the right to inspect and audit such accounts an-
nually and at such other reasonable times as it may in its
sole discretion deem advisable or necessary. Tenant shall
cooperate with Landlord in maintaining its books and acounts
in such manner as to permit audits.

ARTICLE XXII

Invalidity of Particular Provisions

SECTION 22.01., If this Lease or any term or pro-
vision thereof or the application thereof to any person or
circumstance, shall to any extent be invalid or unenforcea-
ble, the remainder of this Lease, or the application of such
term or provision to persons or circumstances other than
those as to which it is invalid or unenforceable, shall not
be affected thereby, and each term and provision of this
Lease shall be valid and be enforced to the fullest extent

permitted by law.
ARTICLE XXIII

Tenant's Employees' Retirement Plan

SECTION 23.01. Tenant represents that it is a
participating employer of the New York State Employee's
Retirement System and its covenants and agrees that during
the term of this Lease its officers and employees will be
limited to the benefits as prescribed by the provisions of
the New York State Retirement and Social Security Law, as
may be amended from time to time.
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ARTICLE XX1IV

Miscellaneous

SECTION 24.01. All amendments of this Lease shall
be consistent with the terms of the Memorandum of Under-
standing, dated as of November 8, 1979, among the Governor
of the State of New York, the Mayor of the City and the
President and Chief Executive QOfficer of New York State
Urban Development Corporation and Tenant and with the terms
of the Settlement Agreement (the "Settlement Agreement"),
dated as of June 6, 1980, between the City and UDC. Tenant
shall notify the Mayor of the City of any proposed amendment
of this Lease, and for a period not in excess of sixty (60)
days after such notice shall have been given (and before any
such amendment is made), Landlord and Tenant shall consult
with the Mayor in respect thereof. '

SECTION 24.02. Landlord hereby waives any and all
rights and privileges of Landlord which are set forth in the
Resolution and the Series Resolution, including without
limitation those of approval, consent, satisfaction, inspec-
tion, requirement, substitution, representation, selection
and receipt with respect to any matters set forth therein.
Landlord shall aid in the preparation of, and support, any
other bond resolution or supplemental resolution necessary
to effect the foregoing waiver.

SECTION 24.03. A. Tenant understands that Land-
lord'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, for one dollar ($1.00), and Tenant further under-
stands that Landlord will reconvey to the City, all of its
right, title and interest in and to the Project Area, sub-
ject to the then status of title, including any and all then
existing leases, subleases, tenancies, subtenancies, oc-
cupancies, franchises, licenses and permits, upon sixty (60)
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 indebtedness incurred by Tenant together
with any other amounts which may be due under the Resolution
and all advances made by the State of New York to Tenant
(collectively, the "Indebtedness") shall have been repaid in
full. Tenant shall give such notice to the City not later
than one (1) year after the Indebtedness is so repaid, which
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notice shall contain a copy of paragraph 7 of the Settlement
Agreement.

B. Upon such reconveyance, unless as hereinafter
provxded the City ‘'shall request that Tenant assign all of
its right, title and interest in and to this Lease to the
City, this Lease shall terminate with the same force and ef-
fect as though the date of such reconveyance were the
Expiration Date. The City shall have the right to request
that Tenant assign all of its right, title and interest in
and to this Lease to the City by written notice to Tenant
given simultaneously 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 City. Upon such reconveyance by Landlord,
Tenant also shall transfer to the City all of the net assets
of Tenant, i.e. those remaining after satisfaction of, or
provision for, its contract oblxgatlons and contingent and
other liabilities.

C. Tenant agrees that the City shall have the
right, subject to the relevant provisions of the Resolution

‘'and Series Resolution, to repay the Indebtedness by (a)

depositing monies with the Trustee in an amount sufficient
to make full and complete redemption of all Bonds then out-
standing in accordance with their terms, together with an
opinion of the Corporation Counsel of the City stating that
the City has the power and is duly authorized to expend
monies for such purpose, has duly appropriated such monies
therefor and has the power and is duly authorized to make
such deposit, and (b) delivering to the Comptroller of the
State of New York an amount sufficient to make full reim-
bursement of all advances made by the State of New York to
Tenant in connection with the Project, together with an
opinion of the Corporation Counsel of the City stating that
the City has the power and is duly authorized to expend
monies for such purpose, has duly appropriated such monies
therefor and has the power and is duly authorized to make

such deposit.

D. The City is hereby made a third party benefi-
ciary of the covenants set forth in this Section 24.03.

SECTION 24.04. Landlord understands that
Landlord's predecessor in interest, UDC, pursuant to the
terms of the Settlement Agreement (which Settlement
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Agreement is binding upon Landlord), assigned to Tentant 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). Accordingly, Landlord, in
confirmation of such assignment, hereby assigns to Tenant
all of its right, title and interest in and to, and its
right to receive payments from, the City Rent Fund.

SECTION 24.05. In carrying out the development of
the Project, Tenant shall implement affirmative action re-
qulrements which may be adopted by Landlord from time to
time.

- SECTION 24.06. There shall be no merger of this
Lease or the leasehold estate created hereby with the fee
estate in the Project Area or any part thereof by reason of
the same entity acquiring or holding, directly or indirect-
ly, this Lease or the leasehold estate created hereby or any
interest in this Lease or in such leasehold estate as well
as the fee estate in the Project Area.

SECTION 24.07. Except as specifically set forth
herein, this Lease and the terms and conditions hereof shall
enure only to the benefit of the parties hereto and shall be
enforceable only by them, their successors and assigns.

IN WITNESS WHEREOF, the parties hereto have duly
executed this Restated Amended Agreement of Lease as of the
day and year first above written.

BPC DEVELOPMENT CORPORATION, Landlord

By:

BATTERY PARK CITY AUTHORITY, Tenant

By:\h 1\ ;\\“( ’J &:z% JC\TY\;\

Richard A. Kahan, President
and Chief Executive Officer
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State of New York
SS.:

— s

County of New York

On the ﬁ’ day of June 1980, before me personally
came Richard A. Kahan, to me known, who, being by me duly
sworn, did depose and say that he resides at 37 East 74th
Street, 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 in-
strument: that he knows the seal of said Authority; that the
seal affixed to said instrument is such Authority's seal;
that is was so affixed by order of the members of id
Authority, and that he signed his name theretp-ty like

Notary Pyblic
BARDEMN. GALE
Notary Public, ﬁ'ﬂo u Moy York
- Ko, 21200 42
Qualifie i 1. 2t County
COmmus‘on Exnbus rdarcn 30, 19?{

State of New York )
: SS.:
County of New York )

On tméﬁ‘ day of June 1980, before me personally
came Jamq to me known, who, being by me
duli sworn, did depose and say that he resides at No.
maJu)m’ Naw e New York; that he is the W\¢e
.J.,nt of B Development Corporation, the corporation
described in and which executed the foregoing instrument;
that he knows the seal of said corporation; that the seal
affixed to said instrument is such corporate seal; that it
was so affixed by order of the board of direc of 3aid
corporation, and that he signed _his name t
order.

Notary Public
BARDEN N. GALE
Notary Public, State of New York
Ma. 31.4655132
Quatified in New York County

Commussion Exgires March 30, 19?(



SCHEDULE A

MASTER DEVELOPMENT PLAN
BATTERY PARK CITY

Part I-EXPLANATION AND DESCRIPTION OF MASTER DEVELOPMENT PLAN

This Master Development plan concerns itself with approxi-
mately 91 acres of land under water of the Hudson River, ex-
tending from the existing bulkhead line to the ‘United States
Pierhead line from Battery Park to Reade Street. This
initial project area may be expanded in the future to in-
clude air rights over the West Side Highway (Miller
Expressway) at such time as funds are available to finance
the cost of depression of the highway below grade. A survey
of the project area is attached as Exhibit I. The first
phase of this development encompasses the 91 acres of land
fill. The existing substandard and obsolete piers, docks,
wharves and related structures, (for existing conditions see
Exhibit II), will be demolished and the lands under water
will be filled and new bulkheads continued. All required
public facilities will be installed such as streets, sewer
and water lines, utilities,. school, police and fire sta-
tions, health facilities and public open space.

The Master Developent Plan provides for two major use areas.
The Residential Area consists of approximately 79 acres and
will contain approximately 14,100 apartments. Not more than
30% of these shall be luxury housing units. The remaining
units shall be middle-income housing units of which 20%
shall be reserved for persons of low income.

In addition, the Residential Area (also known as Zone B)
will contain community shopping, service and civic
facilities.

The Office~Commercial Area (also known as Zone A) will con-
tain a maximum of six million square feet of net rentable
office space, plus retail and parking facilities, and may
also contain residential uses up to a maximum total floor
area ratio of 9.

In addition to normal requlation of land use, the uses in
Battery Park City will also be controlled at varying levels.
A new bulkhead will be constructed and land fill or platfor-
ming will be provided. A public esplanade or walkway will
be provided along the River's edge for the entire length of
the land fill or platformed area. Services and retail
facilities related to the water-front will be permitted
along this esplanade. -



The Master Plan anticipates, but is not dependent on, future
development of air rights over the West Side Highway. The
air rights development would occur after the present highway
'is depressed and would permit continuation of Battery Park
City's open vistas to the very edge of Lower Manhattan.

Such a development would be subject of a supplemental agree-
ment between Landlord and Tenant. Provision will be made
either in initial construction, or by planned expansion of
utilities, shopping and civic facilities, to furnish all
necessary community support to tenants in the future air

rights development.

The northern boundary of the Project Area presently runs ap-
proximately along the north face of Pier 20 of the North
River. Necessary state legislation has been promulgated (a)
enabling Tenant to extend such northern boundary so as to
include within the Project Area all of Pier 21, the land
under water covered by such Pier and the land under to the
northerly line of Lot 10 in Block 130 and (b) empowering
Landlord to lease such additional area to Tenant. Such ex-
tension is subject to a supplemental agreement between
Landlord and Tenant. A survey of such additional area is
attached as Exhibit III.

PART II-PLANNING CRITERIA
Vehicular Circuiation

~The system of vehicdlar circulation shall meet the following
planning criteria: '

1. Adequate access shall be provided to and from the
local service streets abutting West Street and to
and from inland locations via east-west streets.

2. There shall be adequate provision of traffic flow
by means of a system of collector-distributor and
local streets providing access to parking
facilities and loading and stopping points for
buses and other service vehicles. Temporary road-
ways may be constructed at appropriate locations
determined solely by Tenant, but the permanent
location of each roadway shall be subject to the
prior approval of the New York City Planning
Commission and the New York City Transportation

Administration.



Except where absolutely necessary, all streets
shall be located below elevation +30 with maximum
separation of vehicular from pedestrian traffic.

Adequate provision shall be made for driver orien-
tation along major arteries and collector streets

by natural lighting or other means.

An adequate system of emergency routes shall be
provided for access of emergency vehicles to
plazas, greens, interior courts, the water-front
esplanade and other places, all as determined by
considerations of public safety.

A schematic drawing showing basic requirements for
the internal street system is attached as Exhibit
IV. The details and requirements of the roadway
system shown in Zone A on Exhibit IV shall be sub-
ject to further study. Any modification of such
roadway system in 2Zone A shall be subject to the
prior approval of the New York City Planning
Commission and the New York City Transportation
Administration. A drawing showing the first stage
of permanent street construction and a temporary
roadway is attached as Exhibit IVA.

Pedestrian Circulation

The System of pedestrian circulation shall meet the follow-
ing planning criteria:

l.

Adequate provision shall be made for pedestrian
access between the inner core of Lower Manhattan
and major pedestrian destinations in Battery Park
City, including the waterfront, office buildings
in the Office-Commercial Area and the enclosed

mall.

The pedestrian street system shall be planned with
ample capacity to accommodate major movements to
and from subway stations by the most direct feasi-

ble routes.

There shall be a maximum feasible grade separation
of pedestrian and vehicluar circulation.



Bowling Green Subway Station Connection.

Upon completion of the first office building, a major pedes-
trian access shall be provided in a below street level
right-of-way 40 feet in width along the southerly side of
Battery Place, connecting directly with the enclosed pedes-
trian space in the Office-Commercial Area. Such
right-of-way shall accommodate an enclosed concourse and a
mechanical transportation system to move people from the en-
closed pedestrian space in the Office-Commercial Area to
Bowling Green station of the IRT Lexlngton Avenue subway
line. 1In addltlon, at street level, a right-of-way approxi-
mately 50 feet in width shall be provided along the souther-
ly side of Battery Place as far east as the westerly side of
State Street, so as to provide a direct pedestrian connec-
tion between the enclosed pedestrian space in the
Office-Commercial Area and the street level pedestrian cir-
culation system outside Battery Park City. As an alterna-
tive, Tenant may provide a pedestrian bridge over West
Street and Marginal Street connecting the enclosed pedestri-
an space in the Office-Commercial Area with the easterly
side of West Street and extendlng, at or above street level,
through or in front of private property along the northerly
side of Battery Place to connect with the above-mentioned
Bowling Green subway station, if Landlord and/or the City
acquires and grants to Tenant the necessary rights, fran-
chises and easements therefor.

Parking Facilities

Parking facilities, both accessory and public, shall be
suitably integrated with pedestrian and vehicular circula-
tion systems.

Parking facilities shall be so located and of such size and
design as not to create or contribute to serious traffic

congestion.

Required accessory parking foriresidential uses may be
pooled in common parking facilities conveniently accessible
from the developments to which they are accessory.

Utilities

Provision shall be made, in general conformity with the
Utility Plan attached as Exhibit V, for rights of way or




~.

easement areas selected by Tenant and approved by the
Director of City Planning in which public utilities shall be
installed. Water lines, sanitary sewers and storm sewers
shall be installed or be caused to be installed by Tenant in
accordance with the provisions of the Lease between Landlord
and Tenant in rights of way or easement areas selected by

Tenant and approved by the Director of City Planning.

Upon recommendation by the Chairman of the City Interdepart-
mental Committee on Public Utilities, or his successor in
function, that one or more means of supplying heat, domestic
hot water or air conditioning may be used for buildings in
the Project Area, the New York City Planning Commission
shall approve such means and such means shall be incorporat-
ed in the development plans for Battery Park City. It is
understood that Landlord's goals with respect to use of

energy are to encourage:
L

1. The leést wasteful use of natural resources.

2. The best possible City environment.

3. The utility system which places the least burden
upon future tenants of Battery Park City and upon

Landlord in form of economic return under the
Lease between Landlord and Tenant.

Civic Facilities

Civic facilities, as described hereinbeldw if and to the ex-
tent required by Landlord to meet population needs of the

- Project, shall be located, planned and built in accordance

with New York City standards of service in a manner that
will result in maximum convenience for those served and com-

patibility with surrounding uses.



Neighborhood Neighborhood

Facility Areags I & II Area III Total

(Sg.Ft.) (Sq.Ft.) (Sg.Ft.)

1. Schools ' 35,000 295,000 330,000

2. Health Facilities Not required 50,000 50,000

3. Indoor Recreational Constructed in 173,000 173,000
Facilities Neighborhood

Area III

4, Cultural Facilities Not required 24,000 24,000

5. Police Station '~ Not required 25,000 25,000

6. Fire Station Not required 25,000 25,000

>~ 7. Neighborhood 24,000 24,000 24,000

Facilities :

Total Indoor
Civic Facilities 59,000 616,000 675,000

8. Outdoor Recreation -
Facilities 78,000 . 112,000 190,000

The first school in the Project shall be located substan-
tially as shown on the school location plan attached as

Exhibit VI.

Development

No building shall be built for occupancy solely by persons
of low income. The housing units for persons of low income
shall be contained within buildings erected for occupancy by
middle-income families.

The average room size in middle-income housing units shall
be consistent with the standards of the New York State
Division of Housing and Community Renewal or its successor.
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BATTERY PARK CITY ' :
LARGE-SCALE COMMERCIAL DEVELOPMENT PLAN

) In order to promote and facilitate superior site
planning and to allow greater flexibility while safeguarding
the present and future uses of the surrounding areas, the
following regulations shall guide development within the
project:

1. Description of the Site (See Attachment "“aA")

(l.1) The site is approximately 15.2 acres of land
bounded by the north edge of Liberty Street Extended on the
south; the 1941 Bulkhead line on the east; the north edge of
Vesey Street Extended on the north; and the 1977 Bulkhead
line at the Hudson River on the west.

2. Use Requlations

{2.1) The uses permitted shall be those allowed by the
New York City Zoning Resolution for C 6, General Csntral
Commercial areas. '

(2.2) In addition, uses permitted in Use Group 14,
special services and facilities for boating and relatad ac-
tivities, shall also be allowed.

(2.3) Retail uses permitted shall be limited to those
intended to serve only the site; retail space shall be dis-
tributed in a shallow, linear configuration limited to not
more than 10,000 square feet per establishment; and in no
event shall the total retail space exceed 100,000 square
feet.

3. Bulk Requlations

(3.1) For the purposes of future development within
~the site, the site shall be considered as one zoning lot.

(3.2) The density of the site shall not exceed an
overall Floor Area Ratio (FAR) of 15.0. This FAR is attri-
butable to the entire area of the site, excluding those
areas designated for street or public open space usage.

(3.2.1) Residential density, if provided, shall

not exceed a FAR of 12.0. No residen-
tial building or residential portion of

B-2



a mixed building shall exceed a floor
area of 12.0 times the lot area of the
site attributable to such building.

(3.2.2) For each 300 square feet of gross resi-
dential floor area, there shall be no
more than one zoning roon.

(3.3) Public open space of not less than 3.0 acres (20
percent of the site area) shall be provided (See Attachment
an). .

(3.4) Setbacks shall be provided in the following man-
ner:

(3.4.1) Along the perimeter streets of the site,
, buildings may rise on their street line

without setbacks for a height of 140
feet. They must then set back no less
than 15 feet for the remaining height.
If a building provides an initial set-
back of 20 feet or greater from the
street line, no additional setback is
regquired. For purposes of this para-
graph, Liberty, West and Vesey Streets
shall be deemed to be perimeter streets.

(3.4.2) Total coverage of the site by buildings
above elevation +140 shall not exceed 30

percent.

(3.5) The height of any building may not be greater
than one~-half the height of the adjacent World Trade Center.

(3.6) The minimum distance between buildings, above a
base height of 140 feet, shall be no less than 100 feet,
measured from the center point of facing walls.

(3.7) The distribution of bulk shall in general re-
flect the illustrative concept plan shown in Attachments A,
B and C. i A

4, Off-street Parking

(4.1) Parking shall be limited to 1,000 spaces within
the site.

(4.2) Aall permanent spaces shall be provided within



enclosed structures.

5. Provision of Improvements (See Attachment "B")

(5.1) Public improvements shall be scheduled for con-
struction such that same will be substantially completed
prior to the issuance of permanent Certificates of Occupancy
for the commercial office space as follows:

(5.1.1) Enclosed pedestrian bridge: in excess of
2.5 million square feet

(5.1.2) Public open space: in excess of 4.0 mil-
lion square feet

(5.1.3) Private streets: in excess of 5.5 mil-

lion square feet

6. Site Boundary Alternative (See Attachment "C")

(6.1) In the event that waterfront portions of the
site are developed for residential use, the site boundaries
may be extended along West Street north of Vesey Street and
south of Liberty Street as shown. Commercial development on
these sites would be subject to the Large Scale Development
Plan controls previously outlined.

7. Modifications to the Plan

{7.1) If BPCA wishes to make any major modifications
to the Large Scale Development Plan, it shall submit the
proposed major modifications to the New York City Planning
Commission for review.
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STATE OF NEW YORK )

) ss.:
COUNTY OF NEW YORK)
. On the f5%day of \} , 1983, before me
personally came Z. » to me known, who,

being by me duly sworn, did dépose and say that he resides
at Y5 Bt g2 Jhur Ny MY ;
that he is the President and Chief Executive Officer of
Battery Park City Authority, the Authority described in

and which executed the foregoing instzument; 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 the members of said Authority, and that he
signed his name thereto by like order.

N wzf%y /)

Notc:.-, h.*blic Stere of New Yok No:ary Dun‘/

No. 41-4750849
Qualified |
c n Qunn.l Caunfr

STATE OF NEW YORK )
, ) ss.:
COUNTY OF NEW YORK)

on the /SPday oﬁéhvu- , 1983, before me
personally came ‘Ek~?z s tyglr , to me known, who,
being by me duly swor did depose and say that he resides
at  Ivr Wer 8 St MY . ;
that he is the President and Chief Executive Officer of
Battery Park City Authority described in and which executed
the foregoing instrument; 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 order
of the members of said Authorlty, and that he signed his
name thereto by like order.

TRANK LAGHIZIA, 12 //Q;Jé(
Nete=y Putlic, Sigs Y I\a} York %(

Na. 4! w0 S0343
Qth[Ze- n us ary Puslic
Cam-x.:.:ion Ez.—x.o‘; :’n;::%a. 5‘3”192., cary / '// /







FIAST AMENDMENT TO RESTATED AMINDED LZASZ, made
as of éhe 1sth day of June, 1983, between BATTERY PARK
CITY AUTHORITY ("Landlord"), a public benefit corporation
af the State of New York, as landlord under the Heséated
Amended Lease (as hereinafter defined), and BATTERY PARK
CITY AUTHORITY ("Tenant"), a public benefit corporation of
the State of New York, as tenant under the Restatad Amended
Lease.

WHEREAS, EPC.DEVELQPHENT CCORPORATICN ("3PCDC"),
a ;ubsidiary of New York State Urban Davelcpment Corpora-
Ntion, a corporate governmental agency of the State of New
York constituting a political subdivision and publiec bene-
fit corporation, and Tenant entered into 2 Restated Amended
Azreenent of Lease (the "Restated Amended Leasa™), dated
z2s c¢f June 10, 1980; amending and restating that certain
Lease, dated as of November 24, 1969, as amended, between
The City of New York and Tenant; and

WHIREAS, pursuant to the Restated Amended Lease,
BPCDC, as successor to The City of New York, leased to
Tanant the Project Area, as defined aad more particularly
described in the Restated Amended Lease; and

WHEREAS, by Daed (the "Deed"), dated December 28,
1582, BPCDC conveved the Project Area to Zzttery Park Cicy
Authority (sometimes herein referred to as the "Authority");

and



‘WHEREAS, pursuant to the terms of the Deed and
Sectipn ZH:OG of the Restated Amended Lease, th? Réﬁtated
amended Lease and the leasehold estate created thereby
'have not merged with'the fee estate in the Project Area or
any part thereof by reason of the fact that the sam; party,
samely the Authority, has acquired and holds the Restated
Amended Lease and the leasehold estate created thereby as
well as the fee estate in the Project Abea; and

WHEREAS, the Authority, as Lahdlord and Tenant,
desires to make ceftain amendments to the Restated Amended
-Lease and, in particular, desires to (a) make it clear

that the definiticn of the term "3asic Sublease™ in the

Restated Amended Lease includes direct leases (other than
the Restated Amended Lease) entered into by the Authority,
as fee owner of the Project Area, and thereby make clear
that certain obligations to be performed by the Authority
with ‘respect to Basic Subleases which are not direct leases
and portions of the Project Area covered therebdy must also
-beAperformed with‘réspect to direct leases and portions of
the Project Area covered theréby, and that certain terms
and provisions required to be contained in 3asic Subleases
which are not direct leases must alsc be contained in direct
ieases,';nd (p) sﬁbordinate its estate as Tenant under the

Aestated Amended Lease to %he estate of tenants under di-



rect leases entered into by the Authority, azs fese owner of

the Project Area or any part thereof;

'NOW, THEREFORE, Landlord and Tenant, in consid-
eration of the agreements contained herein, hereby amend
the Restated Amended Leaﬁe, as follows:

1. Amendment of Section 1.01. Section 1.01

is hereby amended by adding new paragraphs 1.01(pp), (qq)
and (rr) thereto, reading as follows:

"(pp) ‘'Authority,' the 3Battery Park City Authority,
a public bene?it corporation of the Stzte of New York.

"(qq) 'Landlord,' the Battery Park City Author-
ity, a public oenerit corporation of the State of New
York."

"(rr) ‘'Tenant,’' the Battery Park City Authority, .
a public benefit corporation of the State of New York,
as tenant under this Lease and as landlord under a
Basic Sublease.(whether such Basic Sublezse is made
oy the Authority as tenant under this Lease or (except
for this Lease) as fee owner of a Parcel).

2. Amendment of Section 1.01(e¢). Section 1.01(e),

providing for the definition of "Basic Sublease", is hereby

amended to read as follows:

"'Basic Sublease,' 2 lease of an entire Parcel
(hereinalcer defined) made by the Authoritiy, whether
as Tenant hereunder or (except for this Lease) as fee
owner of such Parcel, to a Developer (hereinafter
defined)."

3. Amendments of Sections 6.03, 6.07 and 10.01.

Section 6.03 is hereby amenced by deleting the relerence

t2 UDC from the second line thereof so that such second

ta)



»lin reads, "the mutual benefit of Landloéd and Tenant
comprehensive”, _Section 6.07 is hereby amended oy delet-
ing the reference to UDC from the second line thereof so
that such second line reads, "herein shall naze Laadlord,
denant and the Developer", Section 10.01(a) is heregy
zzmended by deleting the reference to UDC from the sixth
line theredf so that such sixth line reads, "lord, Tenant
or the State of New York, Tenant shall,". Section 10.01(b)
is hereby amgnded Sy deleting the reference to UDC from
the thirteeath line thereof so that such thirteenta line
reads, "propriated to Landlord, Tenant or the State of
-\New". Section 10.01(b) is hereby fu:ther amended by de=-
leting the reference to UDC from the twenty-first line
thereof so that such twenty-;irst line reads, "Landlord,

] Tenant or the State of New York." '

4. Amendzment of Section 13.03. Section 13.03

is hereby amended to read as followus:

"SECTION 13.03. A. Each Basic Sublease shall
contain provisicns to the following effect:

(a) that it is subject to all of the terms
and conditions of this Lease, except that this
requirement shall not apply to a2 Basic Sublease
which is a direct lease made by the authority as
fee owner of an entire Parcel; and

(p) that it shall expire prior to the Ex-
piration Date. .

2, This Lease and the estate demised hereunder
shall at all times be subject and subordinate to the



estate, rights and interests of the teaant under

each Basic Sublease which is a direct lsase of an
entire Parcel made by the Authority as fee owner, and
to the estafe, rights and interests of each perscon
holding under such tenant, whether as sublessee or
otherwise, and neither the continuance, termination,
cancellation or surrender of this Lease nor the taking
of or failure to take action under this Lease shall

in and of itself affect such estates, rights or ine-
terests, provided that such Basic Sublease shall cone
tain those provisions required oy this Lease to be
contained in any Basic Sublease. Notwithstanding the
foregoing, Tenant shall continue to be liable to Land-
lord for the observance and performance of Tenant's
obligations and duties under this Lease. It is ex-
pressly understood and agreed that the expiration or
earlier termination of a Basic Sublease shall not in
‘and of itself cause the termination of this Lease as
to the Parcel covered by such Basic Sublease.

5. Amendment of Section 13.04. Section 13.04

"is hereby amended by adding after the words "gach 3asic
Sublease of a2 Parcel", appearing in the first line thereof,
the words ", other than a direct lease made by the Author-
ity as fee owner ol an entire Parcel,".

6. Amenddént of Section 13.05. Section 13.05

is hereby amended by adding after the words "each Basic
Sublease", appearing in the second line thereof, the words
" other than a direct lease made by the Authority as fee

owner of an entire Parcel,".

7. Amendment of Secticn 15.05. Section 15.05
is hereby amended by adding after the words "other charges
pavable hhder each Basic.Sublease™, appeariag in the fifth

line thereof, the words "whiech is a direct lease rade by



the Authority a2s fee owner of an entire Zarcel or",

8. BRatification of Lease. The 3estzted Amended
Lease, as amended by this First Amendment to Restated

Amended Lease, is in all respects ratified and confirmed.

IN WITNESS WHEREOF, Landlord and Tenant have
duly executed this First Amendment to Restated Amended

Lease as of the day and year first above written.
BATTERY PARK CITY AUTHOR¥TY, Landlord

‘ A | /,
A I{’Z('/I % / Q/
Y e 7’4 7 C_/

By

BATTERY PARK CITY AUTHORITY: Tenant
. /;’ . n N

R ]

By "'/‘ ///'(/7 2

Ff‘!/ép%'




S“ATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK)

On the 53 day of ivng + 1983, before me
personally came Qarry £ LishT + to me known, who,
being by me duly sworn, did depose and say that he resides
at 3ys wesr $ID  Srreer , Mo~ Jork AT
that he is the President and Chief Executive Qfficer of
Battery Park City Authority, the Authority described in
and which executed the foregoing instrument; 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 the members of said Authority, and that he
signed his name thereto by like order.

Nmmvnmm-mHEaA C>2fizz~/////§i/ffi/§’ //

I

FRANR
0, Quclifad ,_"5'73'0333"" Yack NOtaIY Punl’ c/ // 74
o..n..sxon Expi; c:.}' ;:-c?&‘? ',;995

STATE OF NEW YORK )
} ss.:
CCUNTY OF NEW YORK)

On the <™ day of Jun< , 1983, before me
personally came ZBan, & . A~ghr , to me known, who,
being by me duly sworn, did depose and say that he resides
at 3vsS wes7 FIB Srper,  Maw Yo+ :

that he is the President and Chief Executive Officer of
Battery Park City Authority described in and which executed
the foregoing instrument; that he knows the seal of said
Authority: that the seal affixed to said insctrument is

such Authority's seal; that it was so affixed by order

of the members of said Authority, and that he signed his
name thereto by like order:

"PA"KLAX-Z"\TR-YQ* //2 / /7

Wasm=e Public, Stute ol

]
Ro. 41.4750749 RS Tes 27
Guualilied in Queerns cChO':jf'fmss Y y /

Cc=mizsicn Expiures Mar
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-SZCOND AMENDMENT TO RESTATED AMENDED'LEASE, dated
the 15th day of June, 1983 between BATTERY PARK
CITY AUTHORITY ("Landlord"), a public benefit corporation
of the state of New York, as landlord under the Restated
Amended Lease (as hereinafter defined), and BATTERY PARK
CITY AUTHORITY ("Tenant"), a public benefit corporation
of the State of New York, as tenant under the Restated

Amended Lease.

WHEREAS, Battery Park City Authority is both
‘the landlord and the tenant under the Restated Anended
Agreement of Lease, dated as of June 10, 1980, criginally
between BPC.Develcpment Cofpo?aticn, as lﬁndlord, and
Battery Park City Authority, as teénant (the "Lease”), as
amended by First Amendment to Restated Amended Lease, cf
even date herewith (the Lease as so amended hereinafter
bcoLlectively referred to as the "Restated Amended Lease");
and |

WHEREAS, the City of New Yo:k has promulgated
a housing policy and program approved by the Mayor and
the Board of =Zstimate and set forth in the "Seventh Year
Tommunicy Development Pragram: Housing Assistance Plan”

dated September 1, 1981 (the "Housing Plan"); and



.WHEREAS, on November 13, 198l the New York City
Board_of Estimate épproved an amendment (the "Zoning Amend-
ment") to the Zoning Resolution of the City of New York
amending the Special Battery Park City District relating
to the Project Area (as that term is defined in the Restated
Amended Lease); and

WHEREAS, on January 13, 1983, the Neﬁ York City'
Board of Estimate.approved an increase in the amount of
allowable retail séace from 100,000 square‘feet to 283,000
square feet in the commercial core of the Project Area: |
and

WHEREAS, Landlord and Tenant desire to amend
the Restated Amended Lease to insure that develcpment thera-
under is consistent with the Housing Plan, the Zoning Amen@-
ment and the January 13, 1983 Resolution of the New York
City Board of Estimate;

NOW, THEREFORE, Landlord and Tenant hereby
amend the Restated Amended Lease as follows:

l1(a). Section 1.01(x) of the Lease is hereby
amended by deleting the words "superseded and modified”
appearing on the third line thereof and inserting in lieu
therecf "supplemented”; |

(b). Schedule A to the Lease is hereby amended

by deleting such Schedule in its entirety and substitusing

in lieu thereof Schedule A to this Amendment; and

(¢). Schedule B to the Lesase is nereby amended



by deleting such Schedule in its entirety and substituting

in lieu thereof Schedule "B" to this Amendment.

2. As amended hereby, the Restated Amended Lease

is in all respects ratified and confirmed.

IN WITNESS WHEREOF, the parties have duly executed
+his Second Amendment to the Restated Amended Lease as

of the day and year first above written.
BATTERY PARX CITY AUTHORITY,

Landlord /%77
/

AM

BATTERY F&RR CTTY UTHORITY,
Tenant

%,f%




SCHEDULE A

MASTER DEIVSLOPMENT DLAN -- RESIDENTIAL AREA

AT BATTERY PARK CITY

This Master Develorment Plan concerns itself
with the approximately 91 acres of land located hetween
the existing bulkhead line to the United States Pierhead
line from Battery Place to the edge of the landfill located
approximately 300 feet north of Chambers Street extended,
A map of the project area is attached as Exhibit 1.

The residential area at Battery Park City shall
contain no more than 14,100 dwelling units and be developed
in accordance with the Zoning Resolution of New York City
applicable to Battery Park City, as same is in effect from
time to time, and shall be consistent with New York City's
Housing Assistance Plan, as same is in effect from time
to time. The development shall be predicated upon an over-'
all development strategy that seeXs to incorporate the

_ . best physical qualities of New York City. Zach developer

shall use every effort to make the residential neighborhood
at 3Battery Park City an extension of New York City. This

is to be accomplished by applying to Battery Park City
familiar and oroven design elements in existence in other
areas of New Yerk City. At the heart of each development
shall be a system of traditional streecs and blocks punctuated
by open spaces and landscaped areas.

The residential areas shall be organized around
an a2t grade circulation system of streets surrounding con-
ventionally sized blocks. The use of this traditional
pattern of strests and blocks is intended to establish
a direct relationship to the adjoining upland areas and
reflect the long=-standing and successful pattern of develop-
ment in New York City.

A strong relaticnship between streets and parks
is to be created. Parks are to be integrated into the
street grid and the streets are to take on the characteristics
of parks wherever they meet. In some areas, such as Rector -
Place, North End Avenue and South End Avenue, the neighbor-
hoods are to enjoy a direct relationship t¢ the parks.
At Rector Place, a formal landscaped park shall become
a focus for the adjacent residential develecpment. Along
North End. Avenue and South End Avenue, landscaping is to
enhance the streets which will introduce compismentarzy
retail and commercial uses to the residential area. As
=he residential area is developed, the neighborhoods will
take on gualizies that provide a saense of specialness and
create a unigue address for their resicents.



- The development of the residential area contemplates
construction of a variety of building types. This mix
shall include high,rise apartment towers, medium size
apartment houses, and small, brownstone scaled buildings,
These different kinds of structures shall be configured
to complement each other, to create desirable relationships
to the adjacent parks and to allow unobstructed views of

the City and the waterfront wherever possible.

The residential ‘area shall be developed in accordance
with additional design guidelines that will describe the
individual buildings in terms of location, bulk and materials.
The guidelines also shall prescribe certain design features
for the buildings such as arcades, mandatory street walls
and architectural treatments. It is intended that care-
ful application of the guidelines set forth herein and
of any such additional guidelines shall ensure creation
of the desired character of the residential development.

All such guidelines shall govern and direct the residential
development as it is completed over a period of several
years by numerocus developers on dozens of develcpment par-

‘cels. Within the context of the aforesaid directives,

variety of development at the residential area will be
provided through the creative interpretation of the guide-

lines by .the different developers.
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SCHEDULE B

BATTERY PARK CITY

LARGE~-SCALE COMMERCIAL DEVELOPMENT PLAN

In order to promote and facilitate superior site
planning and to allow greater flexibility while safeguard-
ing the present and future uses of the surrounding areas,
the following regulations shall gquide development within
the project: )

l. Description of the Site (See Attachment "A")

(1.1) The site is approximately 15.2 acres of land
bounded by the north edge of Liberty Street Extended on
the south; the 1941 Bulkhead line on the east; the nor:th
edge of Vesey Street EIxtended on the north; and the 1977
Bulkhead line at the Hudson River on the west.

2. Use Regulations

(2.1) Total retail space may not exceed 283,000 square
fest.

(2.2) The uses permitted for 100,000 square feet shall
be those allowed by the MNew York City Zoning Resclution
for general retail (Use Groups 6-12).

(2.3) In addition, uses permitted in Use Group 14,
special services and facilities for boating and related
activities, shall alsc be allowed except with rescect (o
the 183,000 square feet of retail svace referred zo in
2.5 below.

(2.4) Retail uses permitted shall be limited to those
intended to serve only the site; retail space shall be
distributed in a shallow, linear configuration liaited,
except as set forth in 2.5 below, to not more than 10,900
square feet per establishment.

(2.5) For the remaining 183,000 square feet, retail
space shall be limited to the following uses in Use Group
6:
6A. Convenience Retail or Service Zstablishments
l. Bakeries

2. 3Barber snhops

j. Beauty parlors



6B.

6C.

Drug stores

S. Drycleéning or clothés oressing
establishment )
§. Eating and drinking places
7. Food stores, including - delicatessen
stores
8. Hardware stores
9. Package liquor stores
10. Post offices
1l. Shoe or hat repair shops
Offices
l. Offices, business, professional or

governmental, provided that the offices

.shall be restricted to those that deal

directly with the public, such as but

not limited to stockbrokers, OTB, real
estate, -insurance and professional offices

Retail or Service Establishments

l.

10..

1l.
12.

. Art galleries, commercial
Artists' supply stores
Banks
Book stores
Candy or ice cream stores
Cigar or tobacco stores
Florist sgops
Gift - -shops
Loan offices
Locksmith shop
Medical or orthopedic appliance stores

Meeting halls



13. Music stores
l4. Newstands, open or enclosed
1s. Oﬁtician or optometrist establishments
16, Pet shops
17. Photographic studio§
18. P;cture framing shops
19. Record stores
20. Stamp or coin stores
2l. Telegraph offices’
22. Travel bureaus
6D. Public Service Establishments

Telephone exchanges or other communications-
equipment structure.

6E. Clubs

Non-commercial clubs without restrictions .
on activities or facilities.

6F. Accessory Uses

Further, eating and drinking establishments,
meeting halls, public service establish-
ments, ncon-commercial clubs and theaters,
and ocffices located on the ground (-12.5)
level may exceed the limit of 10,000 square
feet per establishment.

3. Bulk Regqulations

(3.1) For the purposes of future development within
the site, the site shall be considered as one zoning lot.

(3.2) The density of the site shall not exceed an _
overall Floor Area Ratio (FAR) of 15.0. This FAR is attri-
butable tc the entire area of the site, excluding those
areas designated for street cor public open scace usage.




~ (3.2.1) Residential density, if provided,

' shall not exceed a FaAR of 12.0. No
residential building or residential
portion of a mixed building shall
exceed a floor area of 12.0 2imes the
lot area of the site attributable to
such building.

(3.2.2) For each 300 sguare feet of gross resi-
dential floor area, there shall be
no more than one’ zoning roon.

(3.3) Public open space of not less than 3.0 acres
(20 percent of the site area) shall be prcvided (See Attach-
ment "B").

(3.4) Setbacks shall be pfovided in the Zfollowing
manner:

(3.4.1) Along the perimeter sitireets of the
site, buildings may rise on their straset
line without setbacks for a neight
of 140 feet. They must then set back
no less than 15 feet for the remain-
ing height. If a building provides
an initial setback of 20 feet or gresater
from the street line, no additional
setback is regquired. Ffor purpcses
of this paragraph, Liberty, West and
. Vesey Streets. shall be cdeemed to bej
perimeter streets.

——

(3.4.2) Total coverage of the site by buildings
above elevation +140 shall not excsed
30 percent.

{3.5) The height of any building may not be greater
than one-half the height of the adjacent World Trade Center.

{3.6) The minimum distance between buildings, abeve
a base height of 140 feet, shall be no less than 100 fzet,
measured from the center point of facing walls.

(3.7) The distribution of bulk shall in general reflect
the illustrative concept plan shown in Attachments A, B
and C. '

4. Qff-street Parking

(4.1) Parking shall be limited to 1,000 spaces within
the site.



. (4.2) All permanent spaces shall be provided within
enclosed structures.

5. Provision of Improvements (See Attachment "B")

(5.1) Public improvements shall be scheduled for con=-
struction such that same will be substantially completed
prior to the issuance of permanent Certificates of Occupancy
for the commercial offlce space as follows:.

(5.1.1)  Enclosed pedestrlan bridge: in excess
of 2.5 million square feet

(5.1.2) Public open space: in excess of 4.0
million square feet '

(5.1.3) Private streets: in excess of 5.5
million square feet

(5.2) The central portions of the Wintergarden and
the Courtyard shall be des;gned in accordance with the
following: - - :

_ . (5.2.1) The central portxon of the Wintergarden
in an east-west alignment shall provide public access hetween
the landing of the North Bridge and the publlc plaza and
waterfront promenade or esplanade. To that end, the central
portion of the space, 65 feet wide between column lines, shall
be devoted to public use with an average aggregate unobstructed
width of 30'-0" for pedestrian access and circulation, and with
at least one major pedestrian route having a clear path of

not less than 15'-0". Permitted obstructions, within the 65
foot wide space, but not infringing upon the 30 foot wide public
zedestrian path(s), and in addition to the small, movable,
income producing retail and display uses, such as fountains

and reflecting pools, sculpture and other works of art, shall
not occupy more than 10% of said space.

(5.2.2) In the remaining central space, small,
movable, income-producing retail or display uses may be per-
mitted, but in no event shall the total area occupied by such
uses exceed eight percent of the area of the space within the
column line. TheCity Planning Commission will be concerned
specifically with the size and number of such movable elements.

(5.2.3) Free public seating shall be provided
in the central space of the Wintergarden. The City Planning
Commission will be looking for public seating throughout that
space, in addition to the seating permitted on the grand
staircase.

(5.2.4) Physically and visually wninterrupted access,
including access for the handicapped, shall be previded ZIrecm
the west elevation of the Wintergarden to <tre publ ¢ zlaza and .
srcmendade ‘or esplanade. The City Planning Commission, in its sud-
sequant review, will be loocking for adecguate o*ov*sxon of access
and acpropriate signage, as specified in ths June 153, 1381

La-ter o0f Certificztion.
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(5.2.5) The central pottion of the Courtyard (the
public space, open to the sky, located between Tower C

~and Tower D) in a north-south alignment, shall provide public

access between the extensiocn of Vesey Street and the public
plaza and waterfront promenade or esplanade. To that end,

the central bay of the Courtyard, 25 feet wide between col-
umn lines, shall be devoted to public use. Within this

space there shall be an average, aggregate circulation path
of not less than 15'-0". Permitted obstructions, within

the 25 foot wide space, but not infringing upon the 15 foot
wide public pedestrian path, shall be limited to fountains

and reflecting pools, sculpture and other works of art, seating,
and trees and planting beds flush with grade. These permitted
obstructions shall, however, occupy no more than 10% of the
public access area, between the columns.

(5.2.6) Physically and visually uninterrupted
access and agress, including access and egress for the handi-
capped, shall be provided through the open air courtyard to the
public plaza and waterfront promenade or esplanade, to the south,
and the extension of Vesey Street, to the north. The City
Planning Commission, in its subsequent review, will be looking
for adequate provision of access and appropriate signage, as

. specified in the June 15, 1981 Letter of Certification.

6. Site Boundary Alternative (See Attachment "C")

(6.1) In the event that wateriront portions of the site
are developed for residential use, the site boundaries may
be extended along West Street north of Vesey Street and
south of Liberty Street as shown. Commercial development
on these sites would be subject to the Large Scale Develorment

" Plan controls previously outlined.

7. Modifications teo the Plan

(7.1) If BPCA wishes to make any major modifications
to the Large Scale Development Plan, it shall submit the
proposed major modifications to the New York City Planning
Commission for review.
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1.

THIRD AMENDMENT TO RESTATED AMENDED LEASE, made as of
the _ | ™M day of August, 1986, between BATTERY PARK CITY
AUTHORITY (;Landlord'), a public bonc!it corporation of the State

of New York, as landlord under the Restated Amended Lease (as
hereinafter defined) and BATTERY PARK CITY AUTHORITY' T/;cnant "),

él tenant

a. public benefit corporation of the State of New York,
under the Restated Amended Lease.

wuznzas; Landlord and Tenant are parties to the Restated
Amended Agtoonont of Lease, dated June 10, 1580 (the "Restated
ﬁgondnd Lease”), and have amended such lease by First Amendment
to/ Restated Amended Lease, nade as of June 15, 1583, and by
Second Amindmcnt to Restated Amended Lease, made as of June 15,
1983 (the Restated Amended Lease as amended by the aforesaid
amcndments, to be hereinafter referred to as the 'ggggg'),

wHEREAS, the Governor (the "Governor") of the State of
New York, the MAyor (the "Mayor") of The City of Nev York (the
"City"), Tenant, and Landlerd in its capacity as successor to the
title and interest of Nev York State Urban Development
Corporation ("UDC") in the Project Area (as the term “"Project
Area” is defined and more patticulérly described in the Lease),
have entered into the 1386 Supplem;ntgl Memorandum of
Understanding, dated as of Augustlji:, 1986 (the "1886
Supplemental Memorangum”); and

‘fie 1986 Supplemental Memorandum supplements

WHEREAS,
and othervise modifies the Memorandum of Understanding referred

to in Section 24.01 of the Lease (the 71579 Memorandum"); and
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2.-

‘WHEREAS, the parties to the Settlement Agreement (as the
term "Settlement Agreement” is defined in Section 24.01 of the
Lease) have amcndcﬁ the Settlement Agreement by Amendment to
Settlement Agreement, dated August |, 1986 (the "Amendment to
Settlement Agreement”), in order to make such Settlement
Agreement consistent with the 1986 Supplemental Memorandum; and

WHEREAS, it is the desire of the Landlord and Tenant to
amend the Lease for the purpose of making the Lease consistent
with thq';sas Suphlemcntal Mcmorandun and Amendment to Settlement
Agreement; ) -

NOW, THEREPFORE, Landlprd and Ténaqt, in consideration of
the agreements contained herein, hereby amend the Lease as
follows: N

1. Amendment of Sectién 1.01. Section 1.01 of the
Lease i§ amende&\hg adding nev paragraph 1.0l1(ss) thereto,
reading as followvs:

"(ss) "Excluded Sites," Parcels identified as Site

4, Site 10,‘Sit§ 11 and the Holocaust Museum Site, on

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

as "Schedule C".

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

Lease is amended by (i) inserting the word "and"” immediately
’_’.

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

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

(£) and (iii) deleting the remainder of said sentence.
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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 pay to Landlord, as additicnal rent
hereunder, all of the rents, issues, profits, revenue
and income (determined on a cash basis) derived from the
Project Area during the then current fiscal year of
Tenant in excess of all obligations incurred or to be
incurred by Tenant with respect to the Project Area for
such fiscal year, including, without limitation, those
listed in (a)=(£f) of this Section 4.01.B. Any amount
paid as additional rent pursuant to the preceding
sentence shall be deducted from the amount due as the
annual payment of additional rent for such fiscal year
referred to in the first sentence of this Section
4.01.8. Any overpayment shall be adjusted by reducing

" the amounts due pursuant to the second sentence of this
Section ¢.01.B. . -

3. Amendment of Section 4.02. Section 4.02 is amended
by renumbering Sﬁéhﬂgiction as "SECTION 4.02.A.", and by deleting

< therefrom the first four lines thereof and sﬁbstituting therefor

the following:

SECTION 4.02.A. Each Basic Sublease
vhich (y) vas originallx entered into prior to
October 30, 1985, or (z) is (and only to the
extent that it is) the lease of an Excluded
Site, shall provide Ior the payment to Tenant
6f a net annual basic rent which shall not be
less than the following amounts wvith respect
to the respective parcels described below:

4. Amendment of Article IV. Article IV of the Lease
is amended by adding newv section "SECTION 5.02.3*, vhich 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 vhich shall not be less
than the following: ‘

,
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(a) The Basic Subleases referred to in this
Section 4.02.B shall provide for the payment to
Tenant of a net annual basic rent which shall be
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) immediately followving.

(b) Such Basic Subleases shall require and

provide that net annual basic rent include a

payment equal to Tax Equivalent, as such amount may

be modified from time to time by a tax abatement

which is agreed upon by both the City and Tenant,

but in no event shall such amount be less than the

asount that would have been payable had such Basic- -
Sublease been subject to Section 4.02.A. hereof.

5. Anendment of Section 4.03. Section 4.03 is amended
by delo:ing the text of such section and substituting therefor
the following: : '

SBCTION 4.03. The rents, issues,
_profits, revenue and income (from sale,
rental, condemnation or'any source whatsocever)
derived from the Project Area 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 of 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 be consistent with the terms of
the following: (x) the Memorandum of
Understanding, dated November 8, 1979, among
the Governor of the State of New York, the
Mayor of the City, and the President and Chief
Executive Officer of New York State Urban
Development Corporation and Tenant; (y) the
1986 Supplemental Memorandum of Understanding,

’
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. dated August ___, 15986, among the Governor of
the State of Nev York, 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 Development Corporation in the Project
Area, such supplemental memorandum being a
supplement to and modification of the
memorandum described in clause (x) immediately
preceding; and (z) the Settlement Agreement,
dated as of June 6, 1980 betwveen the City and
UDC, as amended by Amendment to Settlement
Agreement, dated August » 1986, between the
City and the Authority (the "Settlement
Agreement®). Except vwith respect to the Third
Amendment to Restated Amended Lease, Tenant
shall notify the Mayor of the City of any
proposed amendment of this Lease, and for a

. period of not in excess of sixty (60) da{:
~<after such notice shall have been given (and.
before any such amendment is made), Landlord

and Tenant shall consult with the Mayor in

respect thereof. . : :

7. Amendment of Section 24.02. Section 24.02 of the
Lease is hereby amended to delete the words "Landlord hereby
waives"vhich begin said Section and substituting in their place
the words "The City of New York has heretofore waived".

8. Amendment of Section 24.03. Section 24.03 is

amended by deleting such section and substituting therefor the

folloving:

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, for one dollar (§1.00) and
Tenant further understands that Landlord vill reconvey
to the City, 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 (60) days’
prior written notice of election to exercise said right



0 1133, =

6.

given by the City vithin eighteen (18) months after the

"receipt of notice by the City of the date upon which all

Bonds and other indebtedness incurred by Authority
(including but not limited to (i) all Bonds outstanding -
under the Resolution, (ii) any indebtedness issued or to
be issued under Sections 1974-c or 1977-a(i) of the
Battery Park City Authority Act, (iii) any other amounts
vhich may be due under any resolution 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 (v)
all obligations of the Authority with respect to
pledges, assignments or dedications by the Authority to

"secure any indebtedness issued by the Housing New York

Corporation or any other entity) (collectively, the .._.....-. .
*Indebtedness”) shall have been paid or repaid in full,

but in 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 is so
tepaid, vhich notice shall contain a copy of paragraph 7

of the Settlement Agreement. ,

B. Upon such reconveyance, unless as hereinafter
provided the City shall request that Tenant assign all
of its right, title and interest in'and to this Lease to
theCity, this Lease shall terminate vith 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 its right, title and
interest in and to this Lease to the City by written
notice to Tenant given simultaneocusly vith the notice
given to Landlord as provided in Paragraph A of this
Section 24.03; in such event, Tenant shall,
simultaneously vith such reconveyance by Landlord,
assign all of its right, title and interest to this
Lease to the City. Upon such reconveyance by Landlord,
Tenant also shall transfer to the City all of the net
assets 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
Authority's POD III Housing Revenue Bonds (FHA-Insured
Mortgage) originally issued in the aggregate principal
amount of $95,315,000, its 1982 POD III Housing Revenue
Bonds (FHA-Insured Mortgage) originally issued in the
aggregate principal amount of $9,270,000 and its POD III
Housing Revenue Bonds, Series 1584 (FHA-Insured
Mortgage) originally issued in the aggregate principal
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amount of $12,460,000 or (ii) pay, or pto§idc for the
payment vhen 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 under the resolution or other documents
authorizing such Indebtedness in an amount sufficient to
defease or make full and complete redemption or
prepaynent of all Bonds, indebtedness or other
obligations then outstanding in accordance with their
terms, together with an opinion of the Corporation
Counsel of the Citz stating that the City has the power --
and is duly authorized to expend monies for such
purpose, has duly appropriated such monies therefor and -
has the pover and is dulg authorized to make such..
deposit, and (b) delivering to the Comptroller of the
State of New York an amount sufficient to make full
reimbursement of all advances made by the Stats of New
York to the Authority, together with an opinion of the
Corporation Counsel of the City stating that the City
has the power and is duly authorized to expend monies
for such purpose, has duly appropriated such monies
therefor and has the pover and is duly authorized to
make such deposit.

D. The City is hereby made a third party -

beneficiary of the covenants set forth in this Section ™
24.03. ’ |

9. Amendment gg 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 amendment 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 Rant 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 payments 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
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from amounts held in the City Rent Pund, The City
is hereby made a third-party beneficiary of the
agreements and understandings set forth in this
Section 24.04.

10. Amendment of Lease. The Lease is amended by adding
to it "SCHEDULE C - EXCLUDED SITES", such schedule being set
forth in Bxhibit A vhiéh‘il attached hereto and made a part

herectf.

- 11. Rati!ication of Lease. The Lease, as amended by
this Third Amendment to Restated Amended Lease, is in all
respects ratified and confirmed. ' L

IN WITNESS WHEREOF, Landlord and Tenant have dul& |
executed this Third Amendment to Rostatcd Amended Lease as of the

day and year first above written.

BATTERY PARK CITY AUTHORITY,

LR

5%,;-5- o Landlord
. ‘\':J (\ . . -_—‘- * ' \\
N \:\a" “_\ -2 .
C\ =
L P W.i» ) 375 > =e
I SN rucher, President
BATTERY PARK CITY AUTHORITY,
Tenant
- -, :i‘\ : By. o
- A = . Frucher, President
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9.

STATE OF NEW YORK

)
)SS: : -
COUNTY COF NEW YORK ) :

. On the ]%& day ota_‘uﬁ, 1986, before me personally
came Meyer S. Prucher, to me known, who, being by me duly swor
did depose and say that he resides at %M@OAL
W; that he is the President an . ecutive !

Officer Battery Park City Authority, the Authority described
"in and which executed the foregoing instrument; that he knows the
seal of said Authority; that the seal affixed to said instrument
is such Authority's seal; that it vas so affixed by orders of
saéd Authority, and that he signed his name thereto by like
order. :

Notary ic
STATE OF NEW YORK ) . Notary Public, Stste of New Yock
)SS: . Ne. 104694371
Qualifisd in Nesssw County - ==

COUN'I'! OF NEW YORK ) ) - . Cart, Pind in New Yook Conmey
. Ixpires March 38, 1987)
for

. Commission
On the day ofCZéﬂi?fﬁgs. before me personally
n,

came Meyer S. Frucher, to me know ho, being by me duly sworn,
did depose and say that he resides at 33¢ LO-/10.lt, "")'w.oya.‘,L

' : that he is the a _ !
President ~and Chief Executive Officer of Battery Park City
Authority, the Authority described in and which executed the
foregoing instrument; that he knows the seal of said Authority;
that the seal affixed to said instrument is such Authority's
seal; that it vas so affixed by orders of said Authority; and
that he signed his name thereto by like order. -

- = Notary Pgé;xc ,

CECILIA MADDEN
Nesary Public, S¢ats of New Yerk
Ne. 104498371
Qualified in Namaw County
Cars. Filod im New York Couacy
Commission Kxpirws March 30, 1987]
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ALL chat cesrtain parcel af land lying and Deing in
the Cicy, County and Scacte £ New York descrided
as fallows:

MEGIMING sc 4 poinc in the Onited ::};n’n’n;:u
Line apptoved by the Secretary of War July 11,
1941, waich line iz alse the vestecly line of
Rer7inal Street, Wharf or Place, wiete the zame is
iacecsected by the aoctiesstecly ¢ecner of Lot
#10, Bloekx 130 on the Tasm Raps for the City of New
Yoch, bucough of Manhattan, said poiag_of begin=~
ning baving a coocdinacte of nocea 67".90. wvest
11187.761: cunming chence
1. wsoueh 71° 0S8’ 20° west, ale :ao noctherly
line of said Lot #10, 97>.3¢ feet ta a paint
in che United States Piechead Line approved
By the Secrectacy of ¥War July 11, 1941.
Thence southwazd along sald Onited Staces
Plechead Line, the following caoucses and dis-
tances:
3. seuth 112 " 31" easc, 1043.36 feet; chence
3. ssuch 18° 14° 10° ecastc, 1913.88 feec: thence
4. seutl 3%° 08°' 49° east. 100.08 feet 0 the
iatecsection of the sbave descrided United
States Plechead Line vith the United States
tazl3ead Line approved Dy Lhe ioczoucy '
var 1936; cuaning thence
S. south §1° 08°' GC* east. along said luz- .
seaticaed United lntu Piechead Line, 147.0e
feec; thence
6. nocen 77°% 33" 20° sasc. 211.15 feec: thence.
7. noced 12° 24' 43° west, 131.92 feer:; thencs
8. ooceh 34° 49° 00° sase, 171.92 feet 0 a
paiat in cthe United Statea Bulkiead Line:
thence
s. soreh 12° 24° &Q° wesc, danq the Onized
Staces Bulrhead Line approved Dy the
Secrecary of War July 11, 1941, 264.6€9 feac,
theacs mocthvard along the said Unitced S2acaes
Bulibead Line apgproved By the Secretazy ¢
War July 11, 1%41l, wich line is also ctae
vestecly line of Racrginal Street, Wharf or
Place. the followving courses and distances:
naceh 1° 26° 1J° wase, 318.36 feet: tnence
e ® 139 14" 40° wmee, 24,40 fgee; nancH

i0.
1,
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ge

40.
4l.
4.
43.

nocth
nec*n

‘naceln

nocel
nocth
neceh
necch
necth
nocel
necth
aeceh
aseth
necth
noceh
necth

neteh

asceh
neceh
neceh
neceh

nocel
aoced
asceh
neceh
aoceh
noceh
L1411
aoceh
nocth
nscen
noceh
peiae

12¢ )
12¢ a7
12° 19
12¢ 49
12° ¢’
13¢ 49
12¢ 1y
11°* 33°
11°® &8
16° 41°
16% 37
16 32°
1e® 49
16® 42
10° 3¢
19* 12°
18¢ 59
18° 4%
18° l&*
18° 3¢
18° 49
18® 47
le® 23°
18° %9°
1a° 38’
18° 42°
19¢ 10°
18* 3¢
18¢ 23’
18° %0’
19° 00' 33°
18° 40" 46¢°
ot place of.

33°
e
1
8"

wvaste,
wate,
vase,
wass,
wvase,
wase,
wese,
wase,
wast,
vase.,
west,
wost,
wese,
wese,
wese,
wese,
w.' %,
west,
wese,
wese,

wese,
weste,
wese,
wess,
wese,
wese,
wst,
west,
wese,
wose,
waset,

SEGINNING .

670.02 feet: tnence
41.78 tedt:.thenee:
108.9%¢ feet: :lence
30.29 feet: taence
117.39 feat; caence
$4.94 feet: thence
160.79 Leet: thence
$1.60 feet; thence
104.47 feeg; thence
$0.9% feec ) thHence
209.96 .feet: thence
93.64 feet: thence
196,94 feet: thencs
86.89 Teet; thence
73.17 Leet;: taence
$1.61 fege; thence
$9.03 fwet: taence

-187.30 feet:; thence

39.49 feet; thence
212.3¢ feet: thence
67.32 feet; taence
187.86 feet; taence
¢3.61 feet: thence
165.43 feet; thence
€9.46 re0et;: taence
445.495 feet; thence
69.4] feet; thence
15.07 feet; thence
€¢.49 feec: thence
69.39 feet: thence
64.89 Leet; thence
153.79 feet to tae

The area concained within the lines described

A00Ve 18 4,444,429 squace feet.

The bearings and

codrdinates used necein refar SO the system used
for the Nocouqh Sucvey, Bogouqgh resident's
Cffice, Ranhattan.
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FOURTH LEASE AMENDMENT:

Dated as of May 25, 1990
!
RECORD AND RETURN TO: / \.;;7;7 N

Gerard Geary, Esgq.
Battery Park City Authority
One World Financial Center

New York, NY 10281 <%b

BLOCK 16, LOT 3 1@,¢g

3 t
T e t
BATTERY PARK CITY AUTHORITY
JUN 11 1950 | .
OFFICE OF THE GENERAL COUNSEL E
! | :

;]
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Fourth lLease Amendment

EOQRTH LEASE AMENDMENT TO RESTATED AMENDED LEASE, made as of
the {°'-> day of May, 1950, between BATTERY PARK CITY AUTHORITY{uwc L
a public benefit corporation of the State of New York, as AR AL
landlord (the "Landlord") under the Restated Amendment of Lease, ,;{
dated June 10, 1580, as amended by the First Amendment to
Restated Amended Lease and the Second Amendment to Restated
Amended lLease, each made as of June 15, 1983, and the Third
Amendment to Restated Amended Lease, made as of the 15th day of
August, 1986 (the Restated Amended Lease as amended by the
afcresaid amendments, to be hereinafter referred toc as the
"lease") and BATTERY PARK CITY AUTHORITY 14 3S tenant (the
"Tenant") thereunder. awwﬂuww?g,:z;/ ,

WHEREAS, Section 24.03 of the Restated Amendment of Lease
was amended by paragraph numbered 8 of the Third Amendment to
Restated Amended lease referenced above, by the substitution,
_among others, of a2 new paragraph A of Section 24.03 thereof.

WHEREAS, Battery Park CitY Authority has been authorized
pursuant to Chapter 105 of the 1990 Laws of the State of New
York to issue certain bonds (the "1990 Bonds") for the purpose
of making a payment to The City of New York (the "City").

WHEREAS, Tenant understands that the Landlord has agreead
that the City shall have the right to reacguire all of its
right, title and interest in and to the Project Area (as defined
in the Restated Amendment of Lease) subject to certain
conditions, including the payment of certain obligations of the

Battery Park City Authority:

NOW, THEREFORE, landlord and Tenant, in consideration of the
foregoing and the agreements contained herein, hereby amend the
Lease as follows:

1. Apendment of paragraph A of Section 24.03. The first

sentence of paragraph A of Section 24.03 is hereby amended by
including in clause (ii) thereof; the following underscored

words:

(ii) any indebtedness issued or tc be issued under Section
1974~c or 1977-a(i) of the Battery Park City Authority Act

2. Ratification of Lease. The Laase, as amanded by this
Fourth Amendment to Restated Amended lease, is in all respects
ratified and confirmed.




IN WITNESS WHEREOF, Landlord and Tenant have duly executed
this Fourth amendment to Restated Amended Lease as of the day and

year first above written.

BATTERY PARK CITY AUTHORITY,
as Landlord

By: )

David Emil, President

BATTERY PARK CITY AUTHORITY,
as Tenant

By: //-\\~. ':‘-.7/

David Emil, President
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STATE OF NEW YORK )
)S8S:

COUNTY OF NEW YORK)

On the <1 day of May 1990, before me personally came
David Emil, to me known, who, being b duly sworn, did depose
and say that he resides at (7 M%‘\M,YNew York, New P
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. ’

GEARY
NOT. Sterte of New York
1t;ﬂ1uﬂﬂ77_
c&h&-nﬁauéizp;t;m‘9za

STATE OF NEW YORK )
})S8S:

COUNTY OF NEW YORK)

On the 14’day of May 1990, before me personally came

David Emil, to me known, who, being by me duly sworn, did depose
and say that he resides at &1 Eé~¢-4epuﬂk , 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 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 he signed his name thereto by

like order. o




EXHIBIT °A°

ALL that certaln parcel of land lying and being in
the City, County and State f New Yorx descriped
as follows:

BEGINNINC at a point in the United States Bulkhead
Line approved by the Secretary of War July 11,
1941, which line i{f also the westerly line of
“arjinal Street, Wharf or Place, where the same .3
intersected by the northeasterly corner of Lot
#10, Block 110 on the Tax Maps for the City of New
Yorx, burough of Mannattan, said point of begin=-
ning baving a coord.nate of norch §768.908 west
11167.761;: running thence

1. south 71° 05' 20° west, along the norther.ly

T lire of said Lot $10, 975.36 fee: to a paint
in the Onited States Pierhead Line approved

by the Secretary of War July 31, 1941.

Thence southward along said United States

Plethead Line., the following courses and dis-

tances:

aouth 21° ' $3° east., 2845.)6 fwet:; thence

south 18° 14°' 10° east, 1913.88 feez:; thence

south 39° 08' ¢9° east, J00.08 feet to the
intersection of the above descrided United

States Plerhead Line with the United States

Plazhead Line apptoved Dy Lhe 3ecretary ot

War 1936; runr.ing thence

S. south 61° 08' 00° east, along said last-

aentioned United States Plerhead Line, 147.0e

feet; thence

norea 77° 18' 20° east, 231.15 feet: thence

north 12° 24' 40° west, 11.92 feet: thence

north 54° 49' 00° east, 171.52 feet to a

point in the United States Bulkhead Line;

thence .

9. "north 12° 24°' 40" west, along the United
States Bulkhead Line approved by the
Secretary of War July 31, 1941, 264.69 fiat,
thencs ~orthward along the said United States
Bulkbead Line approved by the Secretary £
War July 11, 1941, which line is also the
wvesterly line of Marginal Street, Wharf or
Place, the f{ollowing courses and distances:.

10, north 17° 26’ 13° west, 5.9.%6 feet: tnerce

11, mamem 120 14 40" wese, 4.0 feet: tnanCE

[ NN N}
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il noreh
). nor*n
14, noreh
5. noreh
l6. noruh
17. noreth
18, noreh
19. noren
20. noren
21. north
4. noreh

23. noreh
24. north
<S. north
26 noreh

27. north
28. north
29. north

38. noreh
J1. noreth
J2. noreth
3J3. north
J4. norceh
JS. north
36. . noren
- 37. norta
38. north
9. norszh
40. north
41. north
42. north
4. norcth

point

12« 23 5¢0°
12° 27" 48°
12¢ 19 0"
12° 49 20°
12° 26 10°
12° 49 OL°
12° 19 o00°
11 $3°* 14°
13* 48' 10°
16° 41°' 08"
l16°* $7°* 30°
16° S2°' J9°
lo® 49’ 40°
l16° 43' Q°
18° 3¢ 20°
19* 12°* 26°
18° %9°* 34¢°
18° 49 40°
18° 34¢°' 07°
18° S6°' 00°
18° 4%°' §8°
l8® 47 10°
le® 2.° 20°
18¢ S3°' l4°
18° 38° 1)°
18° 42’ @3°
19¢ 10 32°
18* 3¢ 00°
18° 25 210°
18¢ %0° 3S°
19° 00 83°
18° 40° 46"
ot place of

wvest,
west,
wvest,
wel?,
wesgt,
wvest,
wesgt,
vest,
w8st,
vest .
west,
west,
wes t,
wvest,
west,
west,
we't,
west,
wast,
west,
west,
wvest,
wvest,
west,
west,
west,
wast,
west,
west,
west,
west,
wesgt,

670.02 feet: zhence
4).78 feht;. . thence:!
J08 .98 feet; zhence
3J0.29 feet; tnence
117.19 feet: thence
$4.%4¢ feet; thence
160.79 feet: thence
$1.60 feet; thence
104.47 feet: thence
S0.9%5 feet: thence
209.98 feet:; thence
91.66 feet; thence
196.%4 feet: thence
86.89 feet: thence
75.17 fteet: thence
6).6) feet: thence
$9.0) feet: thence
187.30 feet: thence
$9.49 feet; thence
212.36 fee:: thence
67.12 feet: thence
187.86 feet:; tnence
€9.6]1 feet: tnence
165.4) feez: thence
69.40 Leet; tnence
445.4% feat; thence
6€9.6] feer; thence
35.07 feet: thence
62.49 feer; thence
69.39 fee:; thence
64.89 feez; thence
159.79 fee: to the

BEGINNING.

The area contained within the lines descridbed

ADOVE 1S 4,444.4.Y square feet.
coocrdinates used nerein refer to the sSystes used -

for the borougn Survey, Borough Zres‘dent's
Cffice, Ranhattan. \

The Dearings and




FIFTH AMENDMENT TO RESTATED AMENDED LEASE, made as of the first day
of July, 2009, between BATTERY PARK CITY AUTHORITY, a public benefit corporation of
the State of New York, as landlord (“Landlord”) under the Restated Amendment of Lease, dated
June 10, 1980, as amended by the First Amendment to Restated Amended Lease and the Second
Amendment to Restated Amended Lease, each made as of June 15, 1983, the Third Amendment
to Restated Amended Lease , made as of the 15" day of August, 1986 and the Fourth Lease
Amendment to Restated Master Lease, made as of the 25" day of May, 1990 (the Restated
Amended Lease as amended by the aforesaid amendments, to be hereinafter referred to as the
“Lease”) and BATTERY PARK CITY AUTHORITY, as tenant (the “Tenant”) thereunder.

WHEREAS, Landlord and Tenant desire to amend the Lease with respect to the
minimum net annual basic rent to be paid thereunder with respect to a particular Basic Sublease
( as such term is defined therein);

NOW, THEREFORE, Landlord and Tenant hereby agree as follows:

1. Article IV of the Lease is amended by adding a new SECTION 4.02.C, which new
section shall be as follows: :

SECTION 4.02.C. Notwithstanding any other provision of this Lease to
the contrary, the net annual basic rent to be paid to Tenant with respect to the
“demised premises” under that certain Indenture of Lease between Tenant as
landlord and Hudson Towers Housing Co., Inc. as tenant (and as a subtenant
under this Lease), dated as of June 30, 1980, as amended and assigned, for the
period from July 1, 2023 through June 30, 2040, inclusive, may, if Tenant shall so
determine, be eight and one eighth percent (.08125) of the rent collected by the
tenant under such Indenture of Lease with respect to such demised premises, in
accordance with amendments to such Indenture of Lease as may be executed by
Tenant.

2. The Lease, as amended by this Fifth Amendment to Restated Lease, is in all respects
ratified and confirmed.

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Fifth
Amendment to Restated Lease as of the day and year first above written.



BATTERY PARK CITY AUTHORITY
d/b/a HUGH L. CAREY BATTERY PARK CITY

AUTHORITY, as Landlord

By: x\}‘)\/\(\(\ & M&"cum}/\
J James Cavanaugh -

President and CEO

BATTERY PARK CITY AUTHORITY
d/b/a HUGH L. CAREY BATTERY PARK CITY
AUTHORITY, as Tenant

By: ;L‘O» YV & Tt 'LLA\/
= James Cavanaugh /N
President and CEO



STATE OF NEW YORK )
:ss.
COUNTY OF NEW YORK)

On the _Ji day of July in the year 2009 before me, the undersigned, a Notary
Public in and from said State, personally appeared James Cavanaugh, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument, the individual, or the person upon the behalf of whom the
individual acted, executed the instrument.

ke &Ny\( L etk

Notary Public
MEGAN A CHURNETSKI

STATE OF NEW YORK ) Notary :l(l)l.’l:;z-cg*sa:; :éebéew York

: Qualified in Kings Coupty
D oSS . My Commission Expires _i .

COUNTY OF NEW YORK)

On the _\i day of July in the year 2009 before me, the undersigned, a Notary
Public in and from said State, personally appeared James Cavanaugh, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument, the individual, or the person upon the behalf of whom the

individual acted, executed the instrument.

Notary Public

Notary Public - State of New York
NO. 02CH6176286

Quatified in Kings Cou
Commission Expires




SIXTH AMENDMENT TO RESTATED AMENDED LEASE, made as of the twenty-
fourth day of November, 2009, between BATTERY PARK CITY AUTHORITY, a public
benefit corporation of the State of New York, as landlord (“Landlord”) under the Restated
Amendment of Lease, dated June 10, 1980, as amended by the First Amendment to Restated
Amended Lease and the Second Amendment to Restated Amended Lease, each made as of June
15, 1983, the Third Amendment to Restated Amended Lease , made as of the 15 day of
August, 1986, the Fourth Lease Amendment to Restated Master Lease, made as of the 25t day of
May, 1990 the Fifth Lease Amendment to Restated Master Lease, made as of the 1% day of July,
2009 (the Restated Amended Lease as amended by the aforesaid amendments, to be hereinafter
referred to as the “Lease”) and BATTERY PARK CITY AUTHORITY, as tenant (the “Tenant™)
thereunder.

WHEREAS, Landlord and Tenant desire to amend the Lease as further provided herein;
NOW, THEREFORE, Landlord and Tenant hereby agree as follows:

1. Article XIII of the Lease is amended by the deletionof the following phrase from
Section 13.06: “or with respect to any Improvement for the Federal Reserve Bank of
New York,”.

2. The Lease, as amended by this Sixth Amendment to Restated Lease, is in all respects
ratified and confirmed.

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Sixth
Amendment to Restated Lease as of the day and year first above written.

BATTERY PARK CITY AUTHORITY
d/b/a HUGH L. CAREY BATTERY PARK CITY
AUTHORITY, as Landlord

By: J\)‘v AN (AN v *}//\

James Cavanaugh
President and CEO

BATTERY PARK CiTY AUTHORITY
d/b/a HUGH L. CAREY BATTERY PARK CITY
AUTHORITY, as Tenant

1\ '
By:___ Aoy k)ib\, TP AL \

- James Cavanaugh
President and CEO




STATE OF NEW YORK )
LSS
COUNTY OF NEW YORK)

On the ﬁ_ day of November in the year 2009 before me, the undersigned, a
Notary Public in and from said State, personally appeared James Cavanaugh, personally known
to me or proved to me on the basis of satisfactory evidence to be the individual whose name 1s
subscribed to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his signature on the instrument, the individual, or the person upon the

behalf of whom the individual acted, executed the instrument.
ya FiON Z? '2/&
V -7

Notd

JEFFREY P LANER
Notary Public - State of New York
NO. 02LA6111293

Qualified in Queens Cou !
My Commission Expires 0{9910 ;//

STATE OF NEW YORK )

. S8.C

COUNTY OF NEW YORK)

On the _ﬂ day of November in the year 2009 before me, the undersigned, a
Notary Public in and from said State, personally appeared James Cavanaugh, personally known
to me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his signature on the instrument, the individual, or the person upon the -
behalf of whom the individual acted, executed the instrument /

ya

7

Not4ry Pablic

JEFEREY P LANER
Notary Public - State of New York
NO. 02LA6111293

Qualified in Queens .
My Commission Expires Q%OQZ Obi//}\






