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AGREEMENT OF LEASE made the 29th day of October,
1984, between BATTERY PARK CITY AUTHORITY ("Landlord"), a
body corporate and politic constituting a public benefit
corporation of the State of New York having an office at 40
Wést Street, New York, New York 10006, and LIBRERTY VIEW
ASSOCIATES L.P. ("Tenant"), haviné an address c¢/o The Related

Companies, Inc., 645 Fifth Avenue, New York, New York _10022.

WITNESSETH:

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

forth.



ARTICLE 1

DEFINITIONS'

The terms defined in this Article 1 and elsewhere
in this Lease shall, for all pufposes of this Lease and all
suppiemental agreements referring hereto, have the following
meanings.

"Acceptable Binders" shali/mean binders for insurance
policies issued by insurance carriers or by insurance brokers
authorized in writing by authorized officers of insurance

carriers to issue such binders on their behalf.

"Additional Rent" shall have the meaning provided

in Section 3.01l(e).

"Adjusted Tax Equivalent" shall have the meaning

provided in Section 3.03(c¢).

"Apartment Corporation" shall have the meaning set

forth in the Cooperative Plan (hereinafter defined).

"Approved Conversion" shall mean, if the Premises

are then used for rental purposes, the submission by Tenant



of its leasehold estate in the Premises to the Condominium
Act (hereinafter defined) at any time subsequent to Comple-

tion of the Building.

"Approved Cooperative Plan" shall mean a Cooperative
Plan with respect to which Tenant shall have delivered to
Landlord (w) a true and correct copy of such Cooperative Plan
and any amendments, modifications and supplements thereto,
(x) a true and correct copy of the letter of.acceptance of
the Cooperative Plan issued by the New York State Department
of Law, (y) a true and correct copy of the letter accepting
the amendment declaring the Cooperative Plan effective issued
by‘the New York State Department of Law, and (z) such other

documents as may be reasonably requested by Landlord.

"Approved Remedies" shall have the meaning provided

- in Section 26.04(a).

"Architect" shall mean The Gruzen Partnership or a
successor who shall have been approved by Landlord, which ap-
proval shall not be unreasonably withheld. The failure of |
.Landlord to notify Tenant of its disapproval within twenty
(20) days of receipt of request by Tenant’fof approval shall

be deemed approval.



"Article 11 Materials" shall have the meaning pro-

vided in Section 8.04(a)(ii).

"Base Rent" shall have the meaning provided in

Section 3.01{(a).

"Board of Managers" shall mean the board of man-
agers established pursuant to the By-Laws (hereinafter de-

fined).

"Board of Managers Failure to Act" shall have the

meaning provided in Section 42.09.

"BPC Developrient Corporation" shall mean BPC De-
velopment Corporation, a wholly-owned  subsidiary of UDC

(hereinafter defined).

"Building" shall mean the building (including foot-
ings and foundations), Equipment (hereinafter defined) and
~other improvements and appurtenances of every kind and de-
scription hereafter erected, constructed, or placed upon the
Land (hereinafter defined) including, without limitation,
Capital Improvements (hereinafter defined), and any and ali
alteratiqns and replacements thereof, additions thereto and
substitutions therefor, excluding, however, the Civic Facili-

ties (hereinafter defined).



"Bulk Sale" shall mean the sale of an aggregate
of fifteen (15) Units by the Sponsor to one Person or to
Person(s) that control, are controlled by, or are under com-
mon control with the same Person. If the Units are 3cld by
the Sponscr at dirfferent times in different transactions,
a Bulk Sale shall be deemed to exist upon the first date upon
which at least fifteen (15) Units are owned by one Person or
Persons(s) that control, are controlled by or are under com-

mon control with the same Person.

"Bulk Subléase" shall mean Subléase(s) of an aggre-
gate ofrat least fifteen (15) uncombined residential units to
one Person or to a Person(s) that control, are controlled by
or are under common control with the same Person. If there
is more than one Sublease to one such Person, a Bulk Sublease
shall be déemed to exist upon the first date upon which at
least fifteen (15) units are subleased to one Person or to
Person(s) that control, are controlled by or are under common

control with the same Person.

"By-Laws" shall mean the by-laws annexed to the
Declaration (hereinafter defined) together with all amend-

ments, modifications and supplements thereto.



"Capital Improvement" shall have the meaning pro-

vided in Section 13.01.

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

York City.

"Civic Facilities" shall have the meaning provided

in Section 26.01(a).

"Civic Facilities Budget" shall have the meaning

provided in Section 26.05(b).

"Civic Facilities Drawings and Specifica:ions"

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

"Civic Facilities Payment" shall have the meaning

provided in Section 26.05(a).

"Commencement Date" shall mean the date as of which

this Lease is made.

"Commencement of Construction" shall mean the date
upon which on-site construction of the Building shall commence,

including any excavation or pile driving, but not including



test borings, test pilings, surveys and similar pre-construc-

tion activities.

"Common Charges" shall mean Rental and assessments
payable to the Socard of Managers by the Unit Owners (herein-
after defined) for the purpose of meeting the costs and ex-
penses in connection with the repair, maintenance, replace-
ment, restoration and operation of and any alteration, addi-

tion or improvement to the common elements.

"Comparable Buildings" shall have the meaning pro-

vided in Section 3.07(j).

"Comple*ion of the Building” shall mean the issuance
of a permanent Certificate of Occupancy for the Building and
(i) if the Premises (hereinafter defined) shall be used for
rental purposes, the actual occupancy by bona fide Subtenants
(hereinafter defined) under valid Subleases (hereinafter
defined) of eighty percent (80%) of the rentable residential
space or (ii) if Tenant's estate in the Premises shall have
been submitted to a cooperative form of ownership (x) exis-
tence of an Approved Cooperative Plan, (y) the assignment by
Tenant of its interest in this Lease to the Apartment Corpo-
ration'and (z) consummation of the sale of thirty-five per-
cent (35%) of the Units to bona fide purchasers pursuant to
purchase or subscription agreements theretofore delivered to

Landlord or (iii) if Tenant's estate in the Premises shall



have been submitted to a condominium form of ownership, con-"

summation of the Initial Unit Transfers (hereinafter defined).

"Condominium Act" shall mean Article 9-B of the
Real FProperty Law of the State of lMNew York or any statute in

lieu thereof.

"Condominium Depository" shall have the meaning

provided in Section 42.04(c).

"Condominium Documents" shall mean the Condominium

Plan (as hereinafter defined), Declaration and By-Laws.

"Condominium Plan" shall mean the plan to submit
Tenant's leasehold estate in the Premises to condominium
ownership, together with all amendments, modifications and

supplements thereto.

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

performed pursuant to this Lease.

"Conversion" shall mean the conversion of the

Premises to cooperative or condominium ownership.



"Cooperative Plan" shall mean the plan to submit
Tenant's leasehold estate in the Premises to cooperative
ownership together with all amendments, modifications and

supplements thersto.

"Corracted PILOT" shall have the meaning provided

in Section 3.03(b).

"Corrected Supplemental Rent" shall have the meaning

provided in Section 3.01(c).

"Declaration" shall mean the instrument by which
Tenaﬁt's and/or Landlord's respective leasehold estates in
the Premises are submitted to the Condominium Act, together

with all amendments, modifications and supplements thereto.

"Default" shall mean any condition or event which
constitutes or, after notice or lapse of time, or both, would

constitute an Event of Default (hereinafter defined).

"Default Certificate" shall have the meaning pro-

vided in Section 42.06(b).

"Defaulting Unit Owner" shall have the meaning

provided in Section 42.06(b).



"Deficiency" shall have the meaning provided in

Section 24.04(c).

"Deficiency Amount" shall have the meaning pro-

vided in Section 42.06(c).

"Depository" shall mean any Person (hereinafter
defined) who would qualify as an Institutional Lende: (here-
inafter defined) who is designated by Tenant (subject to the
consent of Landlord, not to be unreasonably withheld) to
serve as Depository pursuant to éhis Lease, provided that all
funds held by the Institutional Lender so designated shall be
held'in New York Citf. The failure of Landlord to notify
Tenant of ifs disapprovai within twenty (20) days of receipt

of request by Tenant for approval shall be deemed approval.

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

part hereof.

"Due Date" shall mean, with respect to an Imposition
(hereinafter defined), the last date on which such Imposition
can be paid without any fine, penalty, interest or cost being

added thereto or imposed by law for the non-payment thereof.
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"Enclosure of Building" shall mean that all masonry,
perimeter walls and window frames with glazing have been sub-
stantially completed from the third floor to the top floor
of the Building, except temporary exterior elevator and/or

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

"Equipment" shall mean all fixtures incorporated iﬁ
the Premises (hereinafter defined) and all additions to and
replacements of such fixtures, including, without limitation,
all machinery, dynamos, boilers, heating and lighting equip-
ment, pipes, pumps, tanks, motors, air conditioning compres-
sors, conduits, fittings, ventilating and communications
appafatus, elevators, escalators, incinerators, garbage com-
pactors, antennas, computers, sensors. "Equipment" shall
also mean laundry equipment (other than that owned by a con-
cessionaire), refrigerators, stoves, dishwashers and other
major kitchen appliances and all additions to and replace-
ments of same, except to the extent any of the foregoing
shall not be owned or leased by Tenant. "Equipment" shall not

mean any fixture or utilities owned by any utility company.

"ERS" shall have the meaning provided in Section

26.01(a). .
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"Esplanade" shall have the meaning provided in

Section 26.01(a).

"Event of Default" shall have the meaning provided

in Section 24.01.

"Expiration Date" shall have the meaning provided

in Article 2.

"Fair Market Value of the Land" shall have the

meaning provided in Section 3.01(f)(i).

"First 15 Years after the Initial 25 Year Period"

shall have the meaning provided in Section 3.0l(f)(iii).

"Foundation of the Building" shall mean the Build-
ing's excavation, piles, pile caps, basement slab and under-

ground piping and conduit underneath the slab.

"Foundation Permits" shall have the meaning provided

in Section 11.02(a).
"Governmental Authority (Authorities)" shall mean

the United States of America, the State of New York, New York

City and any agency, department, commission,'board, bureau,

12



instrumentality or political subdivision of any of the fore-
going, now existing or hereafter created, having jurisdiction

over the Premises or any portion thereof.

"Impositions" shall have the meaning provided in

Section 4.01.

"Improvement Approvals" shall have the meaning

provided in Section 13.01(a).-

"Increased Base Rent Commencement Date" shall have

the meaning provided in Section 3.01(a)(ii).

"Increased Letter of Credit Date" shall have the

meaning provided in Section 11.14.

"Indemnitees" shall have the meaning provided in

Section 19.01.

"Initial Occupancy Date" shall have the meaning

provided in Section 26.05(a).
"Initial General Partners" shall mean The Related

Companies, Inc., LRF Developers, Inc., Related Liberty Asso-

ciates, L.P., and LRF Liberty Associates, L.P.
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"Initial 25-Year Period" shall have the meaning

provided in Section 3.01(f)(ii).

"Initial Unit Transfer" shall mean the closing of
the first transfer of a Unit (hereinafter defined) to a Qual-
ified Unit Purchaser (hereinafter defined) pursuant to the

Condominium Plan and in accordance with Article 42.

"Initial Unit Transfers" shall mean (i) other than
if in connection with an Approved Conversion, the first clos-
ings of the transfers of 35% of the Units to Qualified Unit
Purchasers pursuant to the Condominium Plan and in accordance
with'Article 42 and (ii) if in connection with an Approved
Conversion, the first closings of the transfers of fifteen
percent (iS%) of the Units to Qualified Unit Purchasers pur-
suant to the Condominium Plan and in accordance with Article

42.

"Institutional Lender" shall mean a savings bank, a
savings and loan association, a commercial bank or trust
company (whether acting individually or in a fiduciary capa-
city), an insurance company organized and existing under the
‘laws of the United States or any state thereof, a real estate
investment trust, a religious,_educational or eleemosynary

institution, a governmental agency, body or entity, an em-
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ployee, benefit, pension or retirement plan or fund, General
Eléctric Credit Corp. or any similar commercial crédit cor-
poration, a commercial bank or trust company acting as trustee
‘or fiduciary of various pension funds or other tax-exempt
funds, or a corporation or other entity which is owned wholly
by any other Institutional Lender or a subtrustece of any such
commercial bank or trust company acting as such trustee, or
any combination of the foregoing; provided, that each of the
above entities, or any combination of such entities, shall
qualify as an Institutional Lender within the provisions of
this section only if (a) each such entity shall be subject to
the supervision of (i) the Comptroller of the Currency or the
Depaftment of Labor of the United States or the Insurance
Debartment or the Banking Department or the Comptroller of
the State of New York, or the Board of Regents of the Univer-
sity of the State of New York, or the Comptroller of the City
of New York or any successor to any éf the foregoing agencies
or officials, or (ii) any agency or official exercising com-
parable functions on behalf of any other state or country
(provided, however, that the designation of any non-United
States entity that is not supervised pursuant to clause (i)
above shall be subject to the consent of Landlord, not to be
unreasonably withheld), or (iii) in the case of a commercial
credit corporation, the laws and regulations of the state of

its incorporation, or (iv) any federal, state or municipal

15



agency or public benefit corporation or public authority
advancing or insuring mortgage loans or making payments which,
in any manner, assist in the financing, development, operation
and maintenance of improvements, and (b) each such entity, or
combination of such entities, shall have individual or com-
bined assets, as thé'case may be, of not less than Five Hun-
dred Million ($500,000,000) Dollars. Any such entity or com-
bination of such entities designated by Tenant to act as
construction lender in connection with the construction of
the Building shall qualify as an Institutional Lender within
the provisions of this section only if each such entity, in
addition to meeting the above requirements, shall be subject
to the jurisdiction of the courts of the State of New York in
any actions relating to this Lease.

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

annexed hereto and made a part hereof.

"Land Tax Equivalent" shall mean for any Tax Year,
the product obtained by multiplying (i) the total assessed
value of the Land in effect for the Tax Year preceding the
Commencement of Construction (without regard to any exemption
or abatement from real property taxation in effect prior to
such Commencement of Construction) times (ii’ the tax rate

applicable to comparable real property situated in the Borough

16



of Manhattan for the Tax Year in which the payment is made.
The total assessed value of the Land deemed to be in effect
for the Tax Year preceding the Commencement of Construction,

as prcvided in clause (i) above, is $1,275,000.

"Landlord" shall mean the Landlord from time to

time under this Lease.

"Landlord's Civic Facilities" shall have the meaning

provided in Section 26.01(c).

"Landlord's Civic Facilities Schedule" shall have

the meaning provided in Section 26.04(f).

"Landlord's Construction Obligations" shall have

the meaning provided in Section 26.04(a).

"Landlord's Lien" shall have the meaning provided

in Section 42.08(c).

"Landlord's Pfoject Manager" shall have the meaning

provided in Section 11.01(e).

"Lease" shall mean this Agreement of Lease and all

amendments, modifications, extensions and renewals hereof.

17



"Lease Year" shall mean the twelve-month period be-
ginning on November 1, 1984 and each succeeding twelve-month

period during the balance of the Term.

"Letter of Credit" shall have the meaning provided

in Section 42.04(a).

"Letter of Credit Amount" shall mean $850,000; how-
ever, in connection with an Approved‘Converéion pursuant to
which the Initial Unit Transfer occurs on or after the date
two (2) years after the Compietion of the Building, Letter of

Credit Amount shall mean $215, 000.

"Liabilities" shall have the meaning provided in

Section 42.11(g).

"Maintenance Obligations" shall have the meaning

provided in Section 26.03(a).

"Master Development Plan" shall mean the plan an-

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

"Master Landlord," on the date as of which this
Lease is made, shall mean Battery Park City Authority, but -
thereafter, "Master Landlord" shall mean only the lessor at

the time in question under the Master Lease.

18



"Master Lease" shall mean the Restated Amended

Agreement of Lease, made as of June 10, 1980, between BPC
Development Corporation, as landlord, and Battery Park City
Aunthority, as tenant, a memorandum of which was recorded_on
June 11, 1980, in Reel 527, page 163( in the Office of the
Register of New York City (New York County), and amended by
First Amendment to Restated Amended Lease, made as of Juné 15,
1983, and recorded in said office on June 20, 1983, in Reei
696, page 424, and Second Amendment to Restated Amended Lease,
dated June 15, 1983, and recorded in said office on June 20,

1983, in Reel 696, page 432, and as the same may be hereafter

amended.
"Maximum Fund Requirement" shall mean $215,000.

"Mortgage" shall mean (i) any mortgage, deed of
trust, deed to secure debt or other security instrument (and
any note, loan agreement or other instrument secured thereby)
by which Tenant's interest in this Lease is mortgaged, con-
Veyed, assigned or otherwise transferred to secure a debt or
other obligation, (ii) any assignment and sublease back trans-
action (an "Assignment and Leaseback") in which Tenant's
interest in this Lease is assigned and all or substantially
all of the Premises are subleased back to fenant by a sub-

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

19



after) such assignment, under which Tenant shall be required
to perform and discharge all of Tenant's obligations under
this Lease, (i1ii) any mortgage, deed of trust, deed to secure
debt or other security instrument (and any note, lnan agree-
ment or other instrument secured thereby) by which the inter-
est of a subtenant under a Leaseback is mortgaged, conveyed,
assigned or otherwise transferred to secure a debt or other
obligation, (iv) any other agreement or instrument by which

a pledge of stock, partnership interest(s) or other ownership
interests or such partnership arrangements as shall be em-
ployed for the purpose of financing or as security therefor
is secured or evidenced and (v) any mortgage, deed of trust,
deed'to secure debt or other security instrument (and any
note, loan agreement or other instrument secured thereby) by
which Tenant's entire interest in thie Lease is mortgaged to
the immediately prior holder of Tenant's interest under this
Lease or to Person(s) having a majority equity interest in
such prior holder to secure a debt or other obligation which
is consideration for an assignment of Tenant's interest in
this Lease in compliance with the provisions of Article 10
hereof, or a pledge of stock, partnership interest(s) or
other ownership interests to secure a debt or other obligae
tion which is consideration for the Transfer (as hereinafter
defined) of a majority equity interest in Tenant, in compli-

ance with the provisions of Article 10 hereof; provided that

20



the holder of any security interest referred to in the fore-
going clauses (i) through (iv) shall be an Institutional
Lender; and all references in this Lease to a "Mortgagee"
shall be deemed to refer to and include (1) the holder of any
Mortgage on Tenant's interest in this Lease, (2) the holder
of the sublessor's interest in any Leassback, (3) the holdef”
of any Mortgage on the interest of a Leaseback subteilant in
any Leaseback and (4) the holder of any such other agréement
or instrument by which such pledge of stock, partnérship
interest(s) or other partnership arrangement is evidenced or
secured, as the case may be. Each such Mortgagee shall have
all of the rights of a Morﬁgagee of the Tenant's interest in
this'Lease. All references in this Lease to a Mortgage on
the Tenant's interest in this Lease and related matters shall
be deemed also to refer to a Mortgage on the interest of a
subtenant in a Leaseback;.all references in this Lease to
foreclosure or assignment in lieu of foreclosure of a Mort-
gage on Tenant's interest in this Lease and related matters
shall be deemed also.to refer to foreclosure or assignment in
lieu of foreclosure of a Mortgage on the interest of a sub-
tenant in a Leaseback; all references in this Lease

to foreclosure shall also be deemed to refer to such other
legal proceedings as are appropriate to enable the holder of
the subleséor's interest in a Leaseback or the holder of any

such other type of financing arrangement to obtain possession

21



of the Premises; all references in this Lease to assignment
in lieu of foreclosure and related matters shall refer to any
voluntary surrender of possession to a Mortgagee; and all
references in this Lease to principal under a Mortgage and
related matters shall be deemed also to rafer to the price
paid for the assignment in an Assignment and. Leaseback; and
all refercences in this Lease to debt service, interest or
amortization on a Mortgage and related matters shall be deemed
also to refer to rent under a Leasebaqk and to any other form
of payments or repayments of debt service, interest, principal
or amortization on any such other fype of financing arrange-

ment.
"Mortgagee" shall mean the holder of a Mortgaye.

"New Lease" shall have the meaning provided in

Section 10.09(a).

"New Tenant" shall have the meaning provided in

Section 10.09(a).

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

municipal corporation of the State of New York.
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"Parcels" shall have the meaning provided in Sec-

tion 11.09.

"Partial Rental Payment" shall have the meaning

provided in Section 42.06(c).

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

~ the meaning provided in Section 3.03(a).

"Permitted Reduction" shall have the meaning pro-

vided in Section 42.04(d).

"Person" shall mean and include any individual,
corporation, partnerchip, joint venture, estate, trust, unin-
corporated association or other entity, or any Federal, State,
County or municipal government or any bureau, department or

agency thereof.
"Phase II" shall mean Phase Il Residential Develop-
ment of the Project Area, as such Phase II is delineated in

the Design Guidelines.

"Plans and Specifications" shall have the meaning

provided in Section 11.01(c).
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"Preliminary Plans and Specifications" shall have

the meaning provided in Section 11.01(a).
"Premises" shall mean the Land and Building.

"Primé Rate" shall mean, at any time or from time
to time, the annual interest rate, as announced by Citibank,
N.A. or its successors, at which Citibank, N.A. or its suc-
cessors will lend money for a period of ninety (90) days on an
unsecured basis to its most creditworthy commercial borrowers,
or if Citibank, N.A. or its successors shall fail at any time
or from time to time to announce such annual interest rate,
then a substitute rate, generally reflecting the short-term
co;t of funds on an unsecured basis to creditworthy commercial
borrowers, such substitute rate to be determined by Tenant
and subject to Landlord's reasonable approval. The failure of
Landlord ﬁo notify Tenant of its disapproval within sixty (60)
days of receipt of request by Tenant for approval shall be
deemed approval. Any dispute between the parties as to Land-
lord's reasonableness in connection with a substitute rate,
shall be determined by arbitration in accordance with the

provisions of Article 36 hereof.

"Principals" shall mean Francisco Lugovina and

Stephen Ross.
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"Prior Approvals" shall have the meaning provided

in Section 11.02(a).

"Project Area" shall mean the premises demised to

Landlord pursuant to the Master Lease.

"Proportionate Rent" shall mean each Unit's pro-
portionate share of Rental under this Lease in accordance
with each Unit's common interest as set forth in the Decla-

ration.

"Purchase Option" shall mean that certain agree-
ment'dated as of June 6,»1980 by and between UDC, BPC Devel-
opment Corporation, Landlora_and New York City and recorded
in the Officeﬂof the City Register, New York County on

June 11, 1980 in Reel 527 at page 153.

"Qualified Purchase Agreement" shall mean (i) a
purchase agreement for the purchase of a Unit made by any
Person who is not a Reiated Entity (hereinafter defined)
substantially in the form set forth in the Condominium Plan,
providing for a purchase price equal to or in excess of the
purchase price for such Unit set forth in the Condominium
Plan and under which such purchase agreement such Person

made all down payments required thereunder, and (ii) with
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respect to any Person who is a Related Entity, a purchase
agreement for the purchase of a Unit made by any Person who
is a Related Entity substantially in the form set forth in
the Condominium Plaﬁ, providing for a purchase price equal
to or in excess of the purchase price for such Unit set forth
in the Condominium Plan, under which such purchase agreement
such Person made all down payments required thereunder and
provided (i) such Person shall not pay or have paiq for any
‘portion of the purchase price with funds advanced by or con-
tributed or borrowed from Sponsor or any Related Entity and
(ii) Sponsor or any Relatéd Entity shall not have guaranteed

any portion of the purchase price.

"Qualified Unit Purchaser" shall mean the pur-

chaser under a Qualified Purchase Agreement.

"Recognized Unit Mortgage" shall have the meaning

provided in Section 42.10(b).

"Recognized Unit Mortgagee" shall have the meaning

provided in Section 42.10(b).

"Rector Park" shall have the meaning provided in

Section 26.01(a).
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"Related Entity" shall mean (i) any Person that
has, directly or indirectly, a five percent (5%) or greater
ownership interest in Sponsor, or any Person in which Sponsor,
or any general partner of Sponsor, or any limited partner of
Sponsor with a five percent (5%) or greater interest in Spon-
sor, or any stockholder with a five percent (5%) or greater
interest in any Person that is either (x) a general pértner
in Sponsor or (y) a limited partner of Sponsor with a five
pércent (5%) or greater interest in Sponsor, has an ownership
interest which, in the aggregate, is greater than five per-
cent (5%) of such Person, and (ii) any individual who is a
member of the immediate family (whether by birth or marriage)
ofﬂéh individual who is a Related Entity, which includes for
purposes of this definition a spouse, a brother or sister of
the whole or half blood of such individual or his spouse, a
lineal descendant or ancestor (including an individual re-
lated by or through legal adoption) of any of the foregoing

or a trust for the benefit of any of the foregoing.

"Release Date" shall have the meaning provided in

Section 3.07.

"Remainder Portion of the Term" shall have the mean-

ing provided in Section 3.01(£f)(vi).
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"Rent Control Sanction" shall have the meaning pro-

vided in Section 3.07(d).

"Rent Insurance" shall have the meaning provided in

Section 7.01l(a)(iv).

"Rent Insurance Proceeds" shall have the meaning

- provided in Section 7.02(a).

"Rent Progrém" shall have the meaning provided in

Section 3.07(c).

"Rent Regulation" shall have the meaning provided

in Section 3.07(a).

"Rental" shall have the meaning provided in Section

"Requirements" shall have the meaning provided in

Section 14.01.

"Residential TCO" shall have the meaning provided

in Seétion 3.03(c).

"Restoration" shall mean repairs, alterations, res-

torations, replacements and rebuilding to all or any part of
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the Building which has been destroyed, damaged or impaired
in whole or in part by fire, casualty or has been affected by

a taking by eminent domain or condemnation.

"Restoration Approvals" shall have the meaning pro-

vided in Section 8.04(a)(ii).

"Restoration Funds" shall have the meaning provided-

in Section 8.02(a).
"Restore" shall mean to effect a Restoration.

"Scheduled Completion Date" shall have the meaning

provided in Section 11.04.

"Second 15 Years After the Initial 25 Year Period"

shall have the meaning provided in Section 3.01(f)(iv).

"Section 421-a" shall have the meaning provided

in Section 3.07(a).

"Security Fund" shall have the meaning provided in

Section 42.04(b).

"Self-Help" shall have the meaning provided in
Section 26.04(b).
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"Settlement Agreement" shall mean the Settlement
Agreement, dated as of June 6, 1980, between New York City
and UDC, as supplemented by Letter, dated June 9, 1980, from

Richard A. Kahan to Edward I. Koch.

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

hereof.

"Sponsor" shall mean a Person that is or was Ten-
ant or has a contractual right to be Tenant that has sub-
mittéd a Cooperative Plan or Condominium Plan, and any suc-

cessor thereto.

"Stabilization Association" shall have the meaning

provided in Section 3.07(b).

"Storage Area" shall have the meaning provided in

Section 11.12(a).

"Subject to Indexing” shall mean, in the case of
any dellar limit so specified herein, that such dollar limit
shall be adjusted to reflect the percentage increase from the

Commencement Date to the date on which such adjustment is made
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in the Consumer Price Index for All Urban Consumers, New York-
Northeastern New Jersey (1967 = 100) published by the Bureau
of Labor Statistics of the United States Department of Labor
or any successor agency. In the event said index shall cease
to be published, there shall be substituted therefor such
similar or comparable index as Landlord and Tenant shall

agree upon, and if they are unable so to agree within ninety
(90) days éfter said index ceases to be published, such matter
shall be determined by arbitration in accordance with the

provisions of Article 36.

"Subject to CPI Indexing" shall mean the same as
"Subject to Indexing", except that (x) the base period shall
be the month of November, 1986, and (y) adjustments shall be
made once per year, as of éach following November, based on
bchanges in the CPI Index between the base period and the

month of September preceding such November.

"Subleases" shall have the meaning provided in Sec-

tion 10.02.

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

Section- 11.04.
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"Subtenants" shall have the meaning provided in

Section 10.02.

"Supplemental Rent" shall have the meaning provided

in Section 3.01(c).

"Tax Equivalent" shall mean the product obtained by
multiplying (a) the total assessed value of the Premises for
the Tax Year by (b) the tax rate applicabie to comparable real
property situated in the Bérough of Manhattan for such Tax
Year, provided that for the ten (105 Tax Years commencing
with the Tax Year next succeeding the Tax Year in which the
Residential TCO is issued, the total assessed value of the
Premises for the purposes of this calculation shall be re-
duced by the total assessed value of the Land in effect for
the Tax Year preceding the Commencement ofAConstruction
(without regard to any exemption or abatement from real prop-
erty taxation in effect prior to such Commencement of Con-
struction). As used herein, the term "total assessed value
of the Premises" shall mean either the actual or the transi-
tional assessed value of the Premises, in accordance with the
then prevailing practice of the New York City Department of
Finance or spccessor agency for the levying of real property

taxes dn comparable real property.
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"Tax Year" shall mean each real property tax fiscal
year of the City of New York, the first Tax Year to be July 1,

1984 through June 30, 1985.

"Taxes" shall have the meaning provided in Section

4.03(a).

"Tenant" shall mean Liberty View Associates L.P.
and, if Liberty View Associates L.P. or any successor to its
interest hereunder shall assign or transfer its tenant's
interest hereunder in accordance with the terms of this
Lease, the term "Tenant" shall mean only such pérmitted as-

signee or transferee.

"Tenant's Architect" and "Tenant's Engineer" shall

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

"Tenant's Civic Facilities" shall have the meaning

provided in Section 26.01(b).

"Tenant's Development Schedule" shall have the

meaning provided in Section 11.04.

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

forth in Article 2 hereof.
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"Third 15 Years after the First 25 Year Period"

shall have the meaning provided in Section 3.01(f)(v).

"Title Matters" shall have the meaning provided in

Article 2.

"Transaction Certificate" shall have the meaning

provided in Section 3.08.

"Transaction Payment" shall have the meaning pro-

vided in Section 3.08.

"Transfer" shall have the meaning provided in Sec-

tion 10.01(a).

"Unavoidable Delays" shall mean delays incurred by
the party asserting such delay due to strikes, lockouts, work
stoppages due to labor jurisdictional disputes,‘acts of God,
inability to obtain labor or materials due to governmental re-
strictions (other than ordinary governmental restrictions
which Tenant is bound to observe pursuant to the terms of
this Lease), enemy action, civil commotion, subsoil conditions
(but the period of Unavoidable Delay occasioned by subsoil
conditions shall not in the aggregate exceed six (6) months),

fire, unavoidable casualty, unreasénable withholding of the
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consent by the other party or other similar causes beyond the
control of the party asserting such delay, including, in the
case of any such delay asserted by Tenant, delay or slow-down
in work ordered or directed by Landlord (except for delay or
slow-down ordered or directed by Landlord pursuant to Section
11.11) or caused by Landlord's failure to complete the Civic
Facilities in accordance with Section 26.02 (but nof includ-
ing Landlord's or Tenant's insolvency or financial condition),
of which such party shall have notified the other party not
later than fourteen (14) days after such party knows or should
know of the occurrence of same, and the effects of which a
prudent_Person'in the position of the party asserting such
delay could not have prevented through reasonable foresight

and precautions.

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

benefit corporation, its successors and assigns.

"Unit" shall mean any cooperative or condominium

unit within the Premises.

"Unit Assignment Agreement" shall mean the instru-

ment by which a Unit Owner acquires its interest in a Unit
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and a proportionate undivided interest in the common ele-
ments appertaining to such Unit by partial assignment from

Tenant.

"Unit Mortgage" shall have the meaning provided in

Section 42.10(a).

"Unit Mortgagee" shall have the meaning provided

in Section 42.10(a).

"Unit Mortgagee Representative" shall have the

meaning provided in Section 42.10(e).

"Unit Owner(s)" shall mean the owner(s) or propri-

etary sublessee(s) of a Unit.

"Unit Owner Action" shall have the meaning pro-

vided in Section 42.09(b).

"Unit Owner Default" shall have the meaning pro-

vided in Section 42.06(b).

"Unit Owner Non-Monetary Default" shall have the

meaning provided in Section 42.06(b).
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"Unit Sale" shall mean the issuance, sale, assign-
ment or transfer of stock and lease appurtenant to a Unit or
the sale, assignment or transfer of a Unit, by Sponsor on or

after Conversion, with or without consideration.

"Zoning Lot Declaration" shall have the meaning

provided in Section 3.01(g).
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ARTICLE 2

PREMISES AND TERM OF LEASE

Landlord does hereby demise and sublease to Tenant,
and Tenant does hereby hire and take from Landlord, the
- Premises, together with all easements, appurtenances and
other rights and privileges now or hereafter belonging or
appertaining to the Premises, subject only to those matters
affecting title set forth in Exhibit "B" annexed hereto and

made a part hereof ("Title Matters").

TO HAVE AND TO HOLD unto Tenant, its successors
and (subject to the terms of this Lease) assigns,. for a term
of years (the "Term") commenciné on the Commencement Date and
expiring on the 17th day of June, 2069 or on such earlier
date upon which this Lease may be terminated as hereinafter

provided (the "Expiration Date").
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ARTICLE 3
RENT
Section 3.01.

(a) For the period beginning on the Commencement
Date and continuing thereafter throughout the Term, Tenant
shall pay to Landlord, without notice or demand, the sum set

forth or referred to below (collectively, the "Base Rent"):

(i) From the Commencemenﬁ Date through Octo-
ber 31, 1984, a monthly amount which, together with
PILOT payable pursuant to Section 3.03(a), pro-
rated on a monthly basis, egquals $10,000.00. Rent
for any fractional month shall be pro-rated (PILOT

to be pro-rated for such fractional month).

(ii) For each Lease Year in the Initial 25
Year Period, the sum of (A) the annual amount set
forth on Schedule 1 opposite such Lease Year plus
(B) that portion of Supplemental Rent, if any,
payable during such Lease Year; provided, however,
that if Tenant shall fail to complete the Founda-
tion of the Building in a good and workmanlike

manner in accordance with the Plans and Specifica-
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tions, the Master Development Plan, the Design
Guidelines and Requirements on or prior to May 1,
1985, as such date is extended by Unavoidable De-
lays (such date, as so extended, "Increased Base
Rent Commencement Date"), Base Rent for each day
.during the period commencing with the Increased Base
Rent Commencement Daﬁe and continuing through the
day before the completion of the Foundation of the
Building in the manner hereinabove provided (except
for those days during which construction was not
possible because of Unavoidable Delays, with respect
to which days Base Rent shall be the same as initial-
ly provided in this Subdivision (ii), on a pro fata
basis) shall be increased by the following amounts:
(1) $800 for each day of the first sixty (60) days;
(2) $1,100 for each day of the succeeding sixty (60)
days; and (3) $1,300 for each day thereafter; but

if Substantial Completion of the Building occurs’
prior to November 1, 1986, asvsuch date is extended
by Unavoidable Delays, the Base Rent paid pursuant
to this clause in excess of the Base Rent which
would have been paid if the Foundation of the
Building has been completed prior to the Increased

Base Rent Commencement Date in the manner herein-
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above provided shall be offset against Base'Rent

next due and payable.

(iii) For each Lease Year during the First 15
Years after the Initial 25 Year Period, an amount
equal to the lesser of (A) one hundred and fifteen
percent (115)) of the Base Rent payable for the
twelve (12) month period immediately preceding the
commencement of the First 15 Years after the Ini-
tial 25 Year Period, or (B) six percent (6%) of the
Fair Market Value of the Land, determined as here-

inafter provided;

(iv) For each Lease Year during'the Second 15
Years after the Initial 25 Year Period, an amount
equal to six percent (6%) of the Fair Market Value

of the Land, determined as hereinafter provided;

(v) For each Leése Year during the Third 15
Years after the Initial 25 Year Pericod, ah amount
equal to six percent (6%) of the Fair Market Value
of the Land, determined as hereinafter provided;

and

(vi) For each Lease Year during the Remainder

Portion of the Term, an amount equal to six percent
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(6%) of the Fair Market Value of the Land, deter-

mined as hereinafter provided;

provided, ho%ever, that in no event shall the Base Rent pay-
able by Tenant for the First 15 Years after the Initial 25
Yéar Period be‘less than the Base Rent (including Supple-
mental Rent) payable for the last Lease Year of the Initial
25 Year Period, and in no event shall the Base Renf for any
ﬁease Year subsequent to the First 15 Years after the Initial
25 Year Period be less than the Base Rent payable for the

preceding Lease Year.

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

a full month, shall be apportioned.
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(c) Subject to the last sentence of this Paragraph
(c), Tenant shall pay Supplémental Rent during each Lease
Year of the term of this Lease. Supplemental Rent shall be
equal to the amount, if any, by which the amount set forth on
Schedule 2 hereto which is applicable to such Tax Year ex-
ceeds PILOT for such Tax Year. Thus, the Supplemental Rent
for a Lease Year shall be comprised of the aggrégate of (1)
the excess of two-thirds of the amount set forth on Schedule
2 for the Tax Year expiring on June 30 of sﬁch Lease Year
over the PILOT for two-thirds of such Tax Year and (ii) the
excess of one-third of the amount set forth in Schedule 2 for
the Tax Year commencing on July 1 of such Lease Year over
PILOT for one-third of such Tax Year. Tenant shall calculate
Supplemental Rent for each Tax Year simultaneously with Ten-
ant's calculation of the Tax Equivalent for such Tax Year
pursuant to Section 3.03(b) hereof. In the event that the
City Council of the City of New York (or any successor gov-
ernmental agency) shall not have fixed the tax rate for any
Tax Year on or before the twentieth day of the final month of
the immediately preceding Tax Year and Tenant shall be unable
to make the calculations required by Section 3.03 and this
Section 3.01(c) prior to the commencement of such Tax Year,
Tenant shall pay monthly as estimated Supplemental Rent an
amount equal to the amount requifed to be paid under this
Article onvaccount of Supplemental Rent for the preceding

month. Within ten (10) days after the date on which the City
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Council shall fix the tax rate, Tenant shall pay the amount
("Corrected Supplement Rent"), if any, by which Supplemental
Rent properl? payable for the portion of such Tax Year in
respect of which Tenant previously paid estimated Supplemen-
tal Rent exceeds the amount of such estimated Supplemental
Rent. 1In the event that the amount of such estimated Supple-
mental Rent shall exceed the amount of Supplemental Rent
properly payable for the portion of such Tax Year in respect
of which Tenant previously paid such estimated Supplemental
Rent, Tenant may either (i) credit such excess against future
monthly payments of Supplemental Rent duriné such Tax Year,
or (ii) deduct such excess from any corrected PILOT payable
éursﬁant to Section 3.03(b). No Supplemental Rent shall be
payable for any Tax Year subsequent to Juiy 1, 2008 - Juﬁe
30, 2009.

(d) If Landlord fails substantially to complete
construction or installation of a portion of Landlord's Civic
Facilities as provided in Section 26.02, Tenant's obligation
to pay Base Rent under this Lease shall be abated for a period
equal to three (3) times the number of days elapsing between
the date Landlord is obligated substantially to complete such
construction or installation as provided in‘Séction 26.02 and
the date such construction or installation is substantially
completed.

(e) Tenant shall also pay to Landlord, withouf

notice or demand, all other amounts which Tenant herein
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assumes or agrees to pay, including, without limitation,

PILOT and the Civic Facilities Payment (collectively, the
"Additional Rent") and each Transaction Payment referred

to in this Article 3.

(£) For the purposes of this Section 3.01:

(i) "Fair Market Value of the Land" shall
mean the Fair Market Value of the Land as deter-
mined and redetermined from time to time in accor-

dance with paragraph (g) below.

(ii) "Initial 25 Year Period" shall mean the
portion of the Term commencing on November 1, 1984

and expiring October 31, 2009.

(iii) "First 15 Years After the Initial 25 Year
Period" shall mean the portion of the Term commenc-
ing on November 1, 2009 and ending on October 31,

2024.

(iv) "Second 15 Years after the Initial 25
Year Period" shall mean the portion of the Term
commencing on November 1, 2024 and ending on

October 31, 2039.
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(v) "Third 15 Years after the'Initial 25 Year
Period" shall mean the portion of the Term com-
mencing on November 1, 2039 and ending on October

31, 2054.

(vi) "Remainder Portion of the Term" shall
mean the portion of the Term commencing on November

1, 2054 and ending on June 17, 2069.

(g) The Fair Market Value of the Land shall be de-
.termined as if the Land were (i) unencumbered by this Lease
and the Master Lease, (ii) unimproved except for the Civic
Facilities and éther site improvements made by Landlord, and
(iii) considered as subject to Declaration of Zoning Lot and
Development Restrictions, dated July 9, 1982, and recorded in
the New York County Office of the Register of the City of New
York in Reel 648 at page 276 ("Zoning Lot Declaration") pro-
vided that (A) consideration of the Zoning Lot Declaration is
not violative of the provisions of the Master Lease and (B)
in the event that any provision of the Zoning Lot Declaration
applicable to the Premises shall be hereafter amended and,
pursuant to such amendment, Tenant shall replace, enlérge or’
substantially alter the Building or shall change the use of
the Buiiding or any material part thereof, to conform to, or
as permitted by, such amendment, the Zoning Lot Declaratioh

as so amended shall be considered when determining or rede-
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termining the Fair Market Value of the Land. Sﬁch determina-
tion or redetermination shall be made as of the first day of
the portion of the Term for which the Base Rent so determined
shall bé payable and shall be made by appraisal in the manner
provided in Section 3.02 hereof, unless at least twelve months
before the date as of which the determination is to be made
Landlord and Tenant have agreed upon the Fair Market Value of

the Land.

Section 3.02.

(a) Each determination of Fair Market‘Value of
the Land referred to in Section 3.01(g) shall be made in
acqéfdance with the procedures set forth in Article XVII of
the Master Lease. Landlord shall permit Tenant and Tenant's
representatives and witnesses, at Tenant's own cost and ex-
pense, to participate in such procedurés. Landlord shall
(as tenant under the Master Lease) appoint as its appraiser
under the Master Lease an appraisér designated by Tenant,
provided that the appraiser so designated by Tenant is quali=-
fied to act as such pursuant to the terms of the Master Lease,
and Tenant shall pay the fees and expenses payable by Land-
lord as such tenant pursuant to Section 17.02 of the Master
Lease.

(b) In the event that New York City shall for any
reason fail to determine the assessed value of the Land

and/or the Building for any Tax Year during the Term, such
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assessed value shall be determined in accordance with the
procedures set forth in Article XVII of the Master Leaée,
provided that, in making such determination, the éppréisers
shall take into consideration the equalization rates then
applicable to comparable residential buildings situated in
the Bofough of Manhattan. Tenant shall have the same right
to participate in such procedures as set forth in paragraph

" (a) of this Section 3.02.

Section 3.03.

(a) Tenant shall pay to Landlord, without notice
or demand, an annual sum (each such sum being hereinafter re-
ferred to as a "Payment in Lieu of Taxes" or "PILOT") equal
to the Adjusted Tax Equivalent for such Tax Year. PILOT
shall be payable in equal semi-annual installments during the
Tax Year, in advance on the first day of each such period of
the Tax Year, such payment, on a pro-rated basis, for the
period beginning with the Commencement Date and ending on
October 31, 1984 to be on account of Base Rent payable pur-
suant to Section 3.0l(a)(i).

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

real property comparable to the Premises and situated in the
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Borough of Manhattan for any Tax Year, Tenant shall advise
Landlord of its calculation of the Adjusted Tax Equivalent
for such Tax Year, pursuant to Section 3.03(c). In tﬁe event
that the New York City Council (or any successor governmental
agency) shall not have fixed the tax rate for any Tax Year on
or before the twentieth day of the month which is the last
month of the preceding Tax Year and Tenant shall consequently_
be unable to calculate the Adjusted Tax Equivalent for such
Tax Year prior to the commencement of such Tax Year, Tenant
shall, on the first day of such Tax Year, pay, as estimated
PILOT, an amount equal to the required semi-annual PILOT
payment for the preceding Tax Year. Thereafter, within ten
(lQ)'days of the date on which the City Council (or such
successor agency) shall fix the tax rate, Tenant skall pay
the‘amount ("Corrected PILOT"), if any, by which PILOT properly
payable for the portion of such Tax Year in respect of which
Tenant previously paid estimated PILOT exceeds the amount of
such estimated PILOT. 1In the event that fhe amount of such
estimated PILOT shall exceed the amount of PILOT properly
payable for the portion of such Tax Year in respect of which
Tenant previously paid such estimated PILOT, Tenant may
either (i) credit such excess against the next payment of
PILOT during such Tax Year, or (ii) deduct such excess from
any correctéd Supplemental Rent payable pursuant to Section
3.01(c). PILOT due for any period of less than a full Tax

Year, and any installment of PILOT due for less than a semi-
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annual period, shall be prorated to reflect such partial
periods.

(c) For the purposes of this Section 3.03, the
Adjusted fax Equivalent shall be, (i) for each Tax Year or
portion thereof ending on the last day of the Tax Year in
which a temporary Certificate of Occupancy is duly issued by
the New York City Department of Buildings for ail residential
space in the Building ("Residential TCO"), an amount equal to
the Land Tax Equivalent or a pro rata portion thereof, as the
case may be; (ii) for the succeeding ten (10) Tax Years, sub-
ject to the pro&isions of Section 3.07, an amount equai to the
sum of the Land Tax Equivalent plus the Tax Equivalént iess
the following amounts: (A) for the two Tax Years immediately
folléwing the Tar Year in which the Residential TCO is issued,
an amount equal to one hundred percent (100%)vof the Tax
Equivalent; (B) for the succeeding two Tax Years, an amount
equal to eighty percent (80%) of the Tax Equivalent; (C) for
the succeeding two Téx Years, an amount equal to sixty per=
cent (60%) of the Tax Equivalent; (D) for the succeeding two
Tax Years, an amount equal to forty percent (40%) of the Tax
Equivalent; and (E) for the succeeding two Tax Years, an
amount equal to twenty percent (20%) of the Tax Equivalent;
and (iii) for each Tax Year or portion of a Tax Year there-

after, an amount equal to the Tax Equivalent.
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(d) Tenant shall be entitled to the amount of
exemptions or abatements, if any, that would be available to
Tenant under any law, rule, regulation or code which ﬁow or
hereafter grants abatements of or exemptions or relief from
real estate taxes to an owner of comparable real property in
the Borough of Manhattan if Tenant were the fee owner of the
Premises and would otherw1se be entitled to such exemptions
or abatements and if the Premises were not exempt from such
taxes, provided that Tenant shall otherwise comply with all

requirements of such law, rule, regulation or code.

Section 3.04. Tenant shall continue to pay the
full'amount of PILOT required under Section 3.03, notwith-
standing that Tenant may have instituted tax assessment re-
duction or other actions or proceedings pursuant to Section
4.06 hereof to reduce the assessed valuation of the Land
and/or the Building or any portion thereof or the tax rate
fixed therefor by the City of New York. If any such tax
reduction or other action or proceeding shall result in a
final determination in Tenant's favor, Tenant shall be en-
titled to a credit against future PILOT to the extent, if
any, that the PILOT previously paid for the Tax Year in ques-
tion exceeds the higher of (i) the PILOT as so determined, or
(ii) thé amount set forth oppésite such Tax Year on Schedule
2 hereto. If, at the time Tenant is entitled to receive sﬁch

a credit the City of New York is paying interest on refunds
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of real property taxes, Tenant's credit shall include interest
at the rate then being paid by the City of New York. In no
event, however, shall Tenant be entitled to any refund of any

such excess from Landlord.

Section 3.05. Landlord and Tenant agree that the
Rental payable to Landlord shall be absolutely net to Land-
lord.without any abatement, suspension, deduction, discount,
counterclaim, offset, diminution or reduction whatsoever
except as specifically set forth in Sections 3.01(c¢), 3.01(4d),
3.03(b), 3.04, 4.03(a), 3.0la(ii)(x), 3.dé(d), 9.63, 11.06(c),
26.03(b), 26.04(c), and 26.05(b) hereof so that this Lease
shall yield, net, to Landlord the Base Rent and Additional
Rent in each year during the Term and that Tenant shall pay
all costs, expenses, and charges of every kind and nature
relating to the Premises, éxcept Taxes, if any, which may
arise or become due or payable during or,after‘(but attribu-
table to a period falling within) the Term, and that Landlord
shall be indemnified by Tenant against, and held harmless by

Tenant from, the same.

Section 3.06. All amounts payablé by Tenant pursu-
ant to this Lease including, without limitation, Base Rent,
Additional Rent and Impositions (but excluding Transaction

Payments) shall constitute Rental under this Lease and, ex-
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cept as otherwise specifically provided, shall be payable in

.the same manner as Base Rent.

Section 3.07. Soiely as a condition precedent to
receiving benefits (as set forth in Seétion 3.03(c)) equiva-
lent to benefits available under Section 421-a of the Real
Property Tax Law ("Section 421-a"), Tenant shall comply with
the following terms and conditions until the earlier to occur
of the followihg dates: (i) the last day the ownef of the
~ Building would be required so to comply had construction of
the Building commenced on the Commencement Date and had the
Building received partial tax exemption under Section 421-a
and éonsequently been subject to rent stabilization under
applicable law and regulation, or (ii) the twenty-seventh
(27th) anniversary of the Commencement Date (whichever date
is applicable is hereinafter referred to as the "Release

Date").

(a) Tenant shall enjoy such rights and observe
such requirements pertaining to the rental of dwelling
units in the Building (including renﬁ increases autho-
rized by virtue of section 4.2 of the rules and regula-
tions governing the Section 421-a partial tax exemp-
tion program and all other rent increases permitted

by applicable laws or regulations), as would be avail-
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able or applicable to the owner of the Building pursuant
to the Emergency Tenant Protection Act of 1974, Title YY
of Chapter 51 of the Administrative Code of the éity of
New York, and the Code of the Real Estate Industry Sta-
bilization Association of New York City, Inc., as well
as regulations promulgated. pursuant thereto, all as
heretofore and hereafter_amended (collectively, the
"Rent Regulations"), had construction of the Building
commenced on the Commencement Date and the Rent Regula-
tions applicable to buildings whose construction com-
menced on the Commencement Date been applicable to the
Building and had the Building received partial tax ex-
emption under Section 421-a and consequently been sub-
ject to rent stabilization under applicable-law and

regulation.

(b) Tenant shall apply for membership in, and/or
submit itself to the jurisdiction of; the real estate
industry stabilization association registered with the
New York City Department of Housing Preservation and
Development, pursuant to §Y¥Y51-6.0 of the Administrative
Code or any successor association administered by the
State of New York or City of New York, or the appropri-
ate State or City housing agency having jurisdiction

over rent stabilized buildings ("Stabilization Associa=-
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tion"). Upon joining or submitting to the jurisdiction
of the Stabilization Association, Tenant shall comply
with all of the requirements thereof and shall rémain a
member in good standing thereof, and/or subject to the
jurisdiction thereof, or of any successor association or

agency, until the Release Date.

(c) In the event that Tenant fails to become a
member, or to subject itself to the jurisdiction, of the
Stabilization Association prior to the issuance of a
temporary or permanent Certificate of Océupancy for any
dwelling unit in the Building in accordance with the
.provisions of the preceding paragraph (b), Tenant shall
nevertheless comply with all of the requirements of the
Rent Regulations as if Tenant had become a member or had
submitted to the jurisdiction of such Stabilization
Association, and in such case a Rent Officer appointed
by Landlord shall administer with respect to Tenant a B
program of regulations equivalent to the Rent Regula-
tions (the "Rent Program"). The authority of the Rent
Officer shall be limited to implementing and adminis-
tering the Rent Program. Tenant shall pay to Landlord
administration fees in a per unit amount equal to fees
and dues paid by owners of comparable properties which

are enrolled in the Stabilization Association, or its
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successor, such fees to constitute Rental hereunder.
Tenant in no manner waives, limits'of otherwisé com=-
prbmises its right to resort to any and all facets of
the judicial system for the resolution of disputes per-

taining to the Rent Program or the administration thereof.

(d) Noncompliance by Tenant with the Rent Regula-
tions or with the Rent Program, as the case may be,
shall cause Tenant to be subjected to such sanctions and
penalties as would be imposed by the Stabilization Asso-
ciation and/or the governmental agencies having juris-
diction, had the Building received partial tax exemption
under Section 421-a and had the owner failed to comply
with the Rent Regulations, regardless of whether the
Stabilization Association and/or agencies actually have
jurisdiction over Tenant or whether the Rent Program is
being implemented and administered by the Rent Officer
on behalf of Landlord. In the event Tenant fails to
.remain a member in good standing, or subject to the
jurisdiction, of the applicable rent regulatory regime,
because its membership or participation in, or regis-
tration with, the Stabilization Association or its suc-
cessor, of the Rent Program has terminated or been re-
Vokéd, Tenant shall become subject to such sanctions and

penalties as are then applicable to owners of buildinés
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receiving partial tax exemption under Section 421-a upon
such termination or revocation, including, if applicable,
submitting to the jurisdiction of the agency impiement-
ing and administering the rent control program pursuant
to Title "Y" of Chapter 51 of the New York City Admin-
istrative Code, as heretofore and hereafter amended, or
any successor, State or City housing agency haviﬁg jurié-
diction over owners of buildings receiving partial tax
exemption under Section 421-a upon such a termination or
revocation (the "Rent Control Sanction"). In the event
Tenant's membership or participation in the Rent Program
is terminated or revoked, Tenant shall be subject to the
‘Rent Control Sanction as the same shall be administered
by the Rent Officer. If the Rent Control Sanction be-
comes applicable, until the Release Date all increases
in rents and other matters pertaining to the rental of
dwelling units in the Building shall be regulated in
accordance with the rent control laws or regulations or
éuccessor laws or regulations, by the government agency
having jurisdictioh or by the Rent Officer, as the case
may be. Failure by Tenant to submit to the Rent Control
Sanction or to comply with the rent control laws and
regulations or successor laws and regulations, as admin-
istered by the governmental agenc& haVing jurisdiction,

or their equivalent as administered by the Rent Officer,
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shall, at Landlord's option, constituté an Event of

Default hereunder.

(e) Tenant shall comply with all of the require-
ments of Section 421-a and the rules and regulations
promulgated thereunder. In the event that Tenant sha;l
either commit an act or fail to commit an act, which act
or failure would result in revocation, discontinuance or
diminution of tax benefits under Section 421-a had the
Building received partial tax exemption under such Sec-
tion, then the PILOT payable under Section 3ﬂ63 hereof
shall be increased to an amount equal to the real estate
taxes which would be payable by the owner of the Premises
in the case of such revocation, discontinuahce or diminu-
tion, were Tenant the fee owner thereof and had the
Building received partial tax exemption under Section
42l-a. Prior to payment of any such increase, Tenant
shall have the right to contest or challenge the same
in the same manner as is provided for contest or chal-
lenge of the revocation, discontinuance or diminution
of partial tax e#emption benefits under Section 421-a

and the rules and regulations promulgated thereunder.

(f) Whether subject to the Rent Regulations or

the Rent Program, the initial rents permitted to be
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charged by Tenant to Subtenants of dwelling units shall
be the maximum allowable rents as determined by the New
York City Department of Housing Preservation and Develop-
ment or such other‘State or City agency having jurisdic-
tion thereof, as if the Building had received partial

tax exemption under Section 421-a and consequently been
subject to rent stabilization under applicable law and
regulation or successor law and regulation, provided
that, in addition to such allowable rents, Tenant shall
be entitled to charge amounts equal to Civic Facilities
Payments in accordance with and subject to the provisions

of paragraph (g) of this section.

(g) Notwithstanding anything to the contrary con-
tained in paragraphs (a) through (f) of this Section,
provided such charge and collection is not prohibited by
any applicable law, rule or regulation, Tenant, in addi-
tion to any rents permitted to be charged énd collected
pursuant to the Rent Regulations or Rent Program, shall
be permitted to charge and collect from all Subtenants
in the aggregate an additional amount. equal to the
Tenant's Civic Facilities Payment. Such payment shall
be based on each Subtenant's pro-rata share of the Civic
Facilities Payment, apportioned according to the size of

the unit.
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(h) Tenant's obligations under this Section 3.07

shall cease upon the Release Date.

(i) Each Sublease for a unit shall contain a pro-
vision advising the Subtenant that rents for the unit are
regulated pursuant to the terms of this Lease, under the
Rent Regulations or the Rent Program, as the case may
be.A Upon requesﬁ by any Subtenant, Tenént shall make .
available to such Subtenant a copy of the Rent Regula~
tions or the Rent Program. If Tenant becomes subject to
the jurisdiction of the Rent Officer after execution of
the Sublease, Tenant shall promptly give each Subtenant
'written notice of same by registered or certified mail,

postage prepaid, return receipt requested.

(j)‘ Tenant may convert the Building to either
cooperative form of ownership or condominium form of
ownership pursuant and subject to the terms and provi-.
sions of this Lease. In the event of a Conversion,
Tenant shall be subject to the Rent Program or the Rent
Regulations only if and to the extent that the Rent
Regulations would be applicable to a building (w) which
had received partial tax exemption under Section 421-a,
(x) whose cooperative or condominium conversion occurred

‘at the same time as the Conversion of the Building, (y)
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which had the same proportion of its residential units
subject to tenancies at the time of such conversion as
had the Building at the time of Conversion and (z) whose
construction commenced on the Commencement Date (all
such buildings with characteristics w, x, y and z, "Cém-

parable Buildings").

(k) Unit Owners shall be subject to the provisions
of the Rent Regulations or the Rent Program only if and
to the extent that the Rent Regulations would be appli-
cable to owners 6f condominium or cooperative units in

Comparable Buildings.

Section 3.08. Sponsor shall pay Landlord with
respect to each Unit Sale the sum of Two Thouéand One Hundred
Fifty Dollars ($2,150.00) (Subject to CPI Indexing) ("Trans-
action Payment"). Upon the effectuation of a Conversion, the
Sponsor shall pay to Landlord the Transaction Payments due
with respect to Unit Sales consummated on or prior to the
Conversion and shall either deliver to Landlord (i) a guaran-
tee by a Person reasonably acceptable to Landlord, containing
such terms and provisions as are reasonably acceptable to
Landlord, pursuant to which the guarantor agrees uncondition-
ally to‘guarantee the obligation of Sponsor to pay Transac-
tion Payments with respect to subsequent Unit Sales by Spoﬁ-

.80r, or (ii) such other security reasonably satisfactory to

61



Landlord for payment of Transaction Payments wifh respect to
subsequent Unit Sales by Sponsor. Payment with respect to a
Unit Sale effectuated after a Conversion shall be made on or
prior to»the consummation of such Unit Sale. The Sponsor
may, at any ;ime, before or after Conversion, elect to prepay
the Transaction Payment payable with respect to the sale of
any one or more Units, and if the Sponsor makes such prepay-
ment, the amount of the Transaction Payment shall be computed
as of the date the Sponsor so prepays the same. In no event
éhall a Trénsaction Paymeﬁt be payable with respect to the
resale of any Unit for which a Transaction P;yment has pre-
viously been paid, it being the intent and the purpose of the
pa:ties hereto that Landlord shall be entitled to receive a
Transaction Payment only once with respect to each Unit.

Upon payment of a Transaction Payment, Landlord shali deliver
to Tenant or the Sponsor a certificate evidencing such payment
("Transaction Certificate"), and the Condominium Plan or the
Cooperative Plan, as the case may be, shall cohdition the
effectiveness of a Unit Sale by Sponsor upon delivery of a
Transaction Certificate. A Unit Sale with respect to which a
Transaction Certificate is not delivered by Landlord shall be

absolutely void and of no force or effect.
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Lease Year

1
2

O 0 9N oo un »

10

12
13
14
15
16
17
18
19
20
21

22

SCHEDULE 1

BASE RENT

63

152,000
152,000
192,000
199, 680
207,667
215,974
224,613
233,597
242,941
252,659
262,765
273,276
284,207
295,575
307,398
319,694
332,482
345,781
359,612
373,997
388,957

404,515



23

24

25

64

421,321
438,173

455,699



SCHEDULE 2

Tax Year+*

1 698,000
2 | 698, 000
3 658, 000
4 650,320
5 882,333
6 874,026
7 1,105,387
8 1,096, 403
9 1,197,059

10 o 1,292,341

11 1,387,235

12 1,481,724

13 1,575,793

14 1,669,425

15 1,772,602

16 | 1,795,306

17 | 1,782,518

18 | 1,769,219
19 1,755,388
20 1,741,003

For the purposes of this Lease, the first Tax Year is
July 1, 1984 through June 30, 1985.
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21
22
23
24
25

66

1,726,043
1,710,485
1,693,679
1,676,827

1,659,301



ARTICLE 4
IMPOSITIONS

Section 4.0l1. Tenant covenants and agrees to pay,
as hereinafter provided, all Impositions (as defined below)
which are imposed by any Governmental Authority other than
Battéry Park City Authority or any corporate successor or
subsidiary, direct or indirect, of Battery Park City Author-
ity (New York City not to be deemed such a corporate succes-
sor) and which are not solely applibéble to the Project Area,
to properties which are exempt from the payment of Taxes, or
to'léssees of any of the foregoing. Impositions shall mean
(a) real property assessments (not including Taxes), (b)
personal property taxes, (c) water, water meter and sewer
rents, rates and charges, (d) excises, (e) levies, (f) li-
cense and permit fees, (g) service charges with respect to
police protection, fire protection, street and highway con-
struction, maintenance and lighting, sanitation and water
supply, if any, (h) fines, penalties and other similar or
like governmental charges applicable to the foregoing and any
interest or costs with respect thereto, and (i) except for
Taxes, any and all other governmentél levies, fees, renﬁs,
assessﬁents or taxes and charges, general and special, ordi-
nary and extraordinary, foreseen and unforeseen, of any kind

and nature whatsoever, and any interest or costs with respect
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thereto, which at any time during the Term are, or, if the
Premises or any part thereof or the owner thereof were not
exempt therefrom, would be (1) assessed, levied,vconfirmed,
imposed upon, or would grow or become due.and payable out of
or in respect of, or would be charged with respect to, the
Premises or any document to which Tenant is a party creating
or transferring an interest or estate in the Premises, the
use and occupancy thereof by Tenant, or this transaction,.and
(2) encumbrances or liens on (i) the Premisés, or (ii) the
sidewalks or streets in front of or adjoining the Premises,
or (iii) any vault (other than a vault in respect of which a
utility company is obligated to pay any charge specified
abqvé or which is exempt from any such charge by réason of
use thereof by any such utility company), passageway or space
in, over or under such sidewalk or street, or (iv) any other
appurtenances of the Premiées, or (v) any personal property,
(except persocnal property which is not owned by or leased to
Tenant), Equipment or other facility used in the operation
thereof, or (vi) the Rental (or any portion thereof) payable
by Tenant hereunder, each such Imposition, or installment
thereof, during the Term to be paid to the appropriate im-
posing authority not later than ten (10) days prior to the
Due Date thereof; provided; however, that if, by law, any
Imposition may at the option of the taxpaver be paid in in-
stallments (whether ov not interest shall accruc on the un-

paid baizance of such Imposition), Tenant may exercise the
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opﬁion to pay the sanie in such installments and shall be
responsible for the payment of such installments only, to-
gether with applicable interest, if any, provided that all
such installment payments together with applicable interest,
if any, relating to periods prior to the date definitely
fixed in Article 2 hereof for the expiration‘of the Term, or
the date of ahy termination of this Lease not attributable to
an Event of Default hereunder; whichever shall be earlier,

shall be made prior to the Expiration Date.

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

isfactory to Landlord, evidencing the payment thereof.
Section 4.03.

(a) "Taxes" shall mean the real property taxes
assessed and levied against the Premises or any part thereof
pursuant to the provisions of Chapter 58 of the Charter of
New York City and Chapter 17, Title E, of the Administrative
Code of The City of New York or any successor statute or
statute in lieu thereof and which would otherwise be payable
if the Premises or any part théreof or the owner thereof were

not exenmnpt therefrom. If New York City or any Person, except
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the State of New York, or a bureau or department of the State
of New York, or a public benefit corporation of the State of
New York, or an agency or authority of the State of New York
which is, or whose real property is, exempt from the payment
of Taxes, shall become Landlord hereunder, or if Landlord
shall for any reason no longer be exempt from the payment. of
Taxes, Landlord shall pay the Taxes on or before the due date
thereof. Landlord shall have the right, at its own cost and
exXpense, aftér consultation with Tenant, to contest the im-
position of Taxes, and‘pending such contest, if permitted by
applicable law, Landlord shall not be regquired to pay the
Taxesvbeing so contested, provided that neither ﬁhe Premises
nor any part thereof, or interest therein or any income
therefrom, or any asseté of Tenant, would, by reason of such
deferment, be forfeited or lost, or subjected to any lien,
ehcumbrance or charge and neither Landlord nor Tenant would,
by reason thereof, be subject to any civil or c¢riminal lia-
bility. Landlord shall not, without Tenant's prior written
consent, enter into a~settlement_6f any such contest if such
settlement would affect the amount of PILOT payable by Tenant
under this Lease. If Landlord shall have failed to pay the
Tgxes as required hereunder and shall not have timely com-
menced a proceeding to contest same, or shall have timely
commenced a proceeding to contest the Taxes but failure to
pay the Taxes during the pendency of such proceeding would

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

provided in this Article 4.

(bj Nothing herein contained shall require Tenant
to pay municipal, state or federal income, gross receipts,
inheritance, estate, succession, transfer.or gift taxes of
Landlord, or any corporate franchise tax imposed upon Land-
lord or any transfer tax imposed on Landlord by reason of
this Lease or the transfer of any interest of Landlord’or

Master Landlord in this Lease or the Master Lease.

Section 4.04. Any Imposition relating to a period
a part of which is included within the Term and a part ef
which ie included in a period of time befere the Commencement
Date or after the date definitely fixed in Article 2 hereof

for the expiration of the Term or the Expiration Date
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(whether or not such Imposition shall be assesséd, levied,
confirmed, imposed upon or in respect of or become a lien
upon the Premiées, or shall become payable, during thé Term)
shall be-appgrtioned between Landlord and Tenant as of the
Commencement Date, such date definitely fixed for the expira-
tion of the Term, or. the date of any earlier termination of
this Lease not attributable to an Event of Default hereunder,
as the case may be, so that Tenant shall pay that portion of
such Imposition which that part of such fiscal period in-
cluded in the period of time afﬁer the Commencement Date or
before such date définitely fixed for the expiration of the
Term or the date of such earlier expiration bears to such
fiséal period, and Landlord shall pay the remainder thereof.
Other than in respect of Impositions relating, in part, to a
period of time before the Commencement Date, no such appor-
tionment of Impositions shall be made if this Lease is ter-
minated prior to the Expiration Date as the result of an

Event of Default.

" Section 4.05. Tenant shall have the right at its
own expense to contest the amount or validity, in whole or in
part, of any Imposition by appropriate proceedings diligently
conducted in good faith, in which event, notwithstanding the
provisions éf Section 4.0l hereof, payment of such Imposition

may be postponed if, and only as long as:
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(a) neither the Premises nor any part thereof,
or interest therein or any income therefrom (except ﬁo the
extent covered by security deposited in accordanée wifh this
Section 4.05), or any other assets of ér funds appropriated
to Landlord, would, by reason of such deferment, be forfeited
or lost, or subjected to any lien, encumbrance or charge and
neither Landlord nor Tenant, would by reason thereof be sub-

ject to any civil or criminal liability; and

(b) Tenant shall have deposited with, at Tenant's
option, either Landlord or Depository, cash or other security
reasonably satisfactory to Landlord in the amount so contested
and ﬁnpaid, together with all interest and penaltiés in con-
rection therewith and all charges that may or might be assessed
against or become a charge on the Premises or any part there-
of in such proceedings. Upon the termination of such pro-
iceedings, it shall be the obligation of Tenant tq pay the
amount of such Imposition or part thereof as finally deter-
mined in such proceedings, the payment of which may have been
deferred during the prosecution of such proceedings, together
with all costs, fees (including attorney's fees and disburse-
ments), interest, penalties and other liabilities in connec-
tion therewith, and upon such payment, Landlord or Depository,
as the case may be, shall returﬁ, with interest, if any, any
amount deposited with it with respect to such Imposition as

aforesaid, provided, however, that Landlord or Depository, as
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the case may be, at Tenant's request or upon Tenant's failure
to do so in a timely manner so as to aveid any forfeiture,
loss, charge, lien, encumbrance, or criminal or civil lié-
bility, shall disburse said monies on deposit with it directly
to the imposing authority to which such Imposition is payable
and any remaining monies, with interest, if any, shall be
returned promptly to Tenant. If, at any time during the
continuance of sﬁch proceediné, Landlord, acting reasonably,
shall deem insufficient the amount deposited as aforesaid,
Tenant, upon demand, shall make an additional deposit of such
additional sums or other acceptable securit; as Landlord
reasonably may request, and upon failure of Tenant to do so,
the amount theretofore deposited may be applied by Landlord
to the payment, removal and discharge of éuch Imposition and
the intgrest and penalties in connection therewith and any
costs, fees (including attorney's fees and disbursements) or
other liability accruing in connection with any such proceed-
ings, and the balance, if any, and any interest earned there-
on shall be returned to Tenant or the deficiency, if any,
éhall be paid by Tenant to Landlord on demand. Nothing con-
tained in this Section 4.05 shall be deemed to limit Tenant's
obligation to make the deposits provided fér in Article 5 of

this Lease.

Section 4.06. Tenant shall have the right to seek

a reduction or reductions in the wvaluation of the Premises



assessed for Taxes and to prosecute any action or proceeding
in connection therewith, provided that no such action or
proceeding shall serve to defer Tenant's obligation to pay
any Imposition except in accordance with the provisions of

Section 4.05 hereof.

Section 4.07. Landlord shall not be required to
join in any proceedings referred to in Sections 4.05 or
4.06 hereof unless the provisions of any law, rule or
regulation in effect at the time shall require that such
proceedlngs be brought by and/or in the name of Landlord,
in which event, Landlord shall join and cooperate in such
proceedings and/or permit the same to be brought in its
name but shall not be liable for the payment of any costs
or expenses in connection with any such proceedings. Tenant
shall promptly reimburse Landlord for any and all costs or
expenses, including, but not limited to, reasonable attorneys'
fees, which Landlord may sustain or incur in connection with
any such proceedings.~vIn the evenﬁ Tenant institutes a pro-
ceeding referred to in Sections 4.05 or 4.06 hereof and no
law, rule or regulation in effect at the time requires that
such proceeding be brought by and/or in the name of Landlord,
Landlord, nevertheless, shall, at Tenant's cost and subject
to the reimbursement provisions set forth hereinabove, co-

operate with Tenant in such proceeding.
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Section 4.08. Any certificate, advice or bill of
the appropriate official designated by law to make or issue
the same or to receive payment of any Imposition asserting
non-payment of such Imposition shall be prima facie evidence
that such Imposition is due and unpaid at the time of the
making or issuance of.such certificate, advice or bill, at

the time or date stated therein.
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ARTICLE 5
DEPOSITS FOR IMPOSITIONS

Section 5.01.

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

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

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

(¢) 1If, at any time, the monies so depbsited by
Tenant shall be insufficient to pay in full the next install-
ment of Impositions then due, Tenant shall, after Landlord's
demand therefor, deposit the amount of the insufficiency with
Depository to enable Depository to pay the next installment
of Impositions on or prior to ten (10) days prior to the Due
Date thereof. |

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

(e) If, at any time, the amount of any Imposition
is increased or Landlord receives information that an Imposi-
tion will be increased and the monthly deposits then being
made by Tenant under this Article would be insufficient to
pay such Imposition ten (10) days prior to the Due Date there-
of and Landlord so notifies Tenant of such fact, the monthly
deposits shall thereupon be increased commencing with the
first deposit payable after such notice, in order that De-
pository shall have sufficient monies for the payment of the
next, increased installment of Impositions ten (10) days

prior to the Due Date thereof (or, in the event no such
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monthly deposit is payable by Tenant before said tenth (10th)
day, Tenant shall, on Landlord's demand, deposit immediately
with Depository sufficient monies for the payment of the
next, increased installment of Impositions). Thereafter, the
monthly payments shall be adjusted so that Depository shall
receive from Tenant sufficient monies to pay each Imposition
at least ten (10) days prior to the Due Date of such Imposi-
tion.

(f) For the purpose of determining whether Deposi-
tory has on hand sufficient monies to pay any particular
Imposition at least ten (10) days prior to the Due Date
thereof, deposits for each category of Imposition shall be
treafed separately. Depository shall not be obligated -to use
monies deposited for the payment of an item not yet due and
payable for the payment of an item that is‘due and payable.

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

(h) 1If this Lease shall be terminated by reason
of any Event of Default or Tenant shall be dispossessed by
summary proceedings or otherwise as provided in Section
24.03(b) hereof, all deposited monies under this Article then
held by Depository shall be paid to and applied by Landlord
in payment of any and all sums due under this Lease and Ten-
ant shall promptly pay the resulting deficiency.

(i) Any interest paid on monies deposited pursuant
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to this Afticle shall be applied pursuant to the foregeing
provisions against amounts thereafter becoming due and payable
by Tenant. |

(j) In the event that the Mortgagee shall require
Tenant to deposit funds to insure payment of Impositions, any
amount so deposited by Tenant shall be credited against the
amount, if any, which Tenant would otherwise be required to
ideposit under this Article 5.

(k) If at the end of any period referred to in
Section 5.0l1(a) for the payment of deposits for Impositions
Teﬁant shall not be in Default with respect to payment of
Rental or any other mbnetary obligation under this Lease, the
requirement set forth in}said section that Tenant make depos-
its shall cease and Depository shall refund to Tenant any
balance held by Depository pursuant to said section, with
interest, if any, earned thereon, after deducting from the
aggregate of such balance and interest such amount as Deposi-
tory may then be'entitled to deduct pursuant to Section 41.04.

Section 5.02. If Landlord ceases to have any in-
terest in the Premises; Depositofy shall continue to hold the
deposits made pursuant to Section 5.01 in the special account
referred to therein, subject to the provisions of said sec-
tion. If appropriate, the name on the account shall be
changed by reason of Landlord's eeasing to have any interest

in the Premises. Upon notice from Landlord to Tenant of
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"Landlord's transfer of said interest, Landlord shall be
deemed to be released from all liability with respect to said
deposits and Tenant agrees to look solely to Depository
and/or the transferee of Landlqrd's interest, as the case may

require, with respect thereto.
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ARTICLE 6

LATE CHARGES

In the event that any payment of Rental payable to
Landlord shall not be received on or before the tenth (10th)
day after the due date thereof pursuant to this Lease, a late
charge on the sums so overdue equal to the Prime Rate plus
two percent (29%) per annum, for the period from the due date
to the date of receipt of p;yment, shall become due and.payable
to Landlord as liquidated damages for the administrative costs
and.éxpenses incurred by Landlord by reaéon of Tenant's failure
to make prompt payment. 'Any such late charge shall be payable
by Tenant on_demand and shall constitute Rental under this
Lease. No failure by Landlord to insist upon the strict
performance by Tenant of its obligations to pay late charges
shall constitute a waiver by Landlord of its fight to enforce
the provisions of this Article 6°in any instance thereafter
occurring. The provisions of this Article 6 shall not be
construed in any way to extend the grace periods or notice
periods provided for in Article 24. In the event that Tenant
shall pay estimated Supplemental Rent and PILOT in accordance
with Sectioﬁs 3.01(c) and 3.03(b), the excess, if any, of the
amounts finally determined to be due under Sections 3.01(c)
and 3.03(b) over the estimates paid thereunder shall not be

subject to the imposition of a late charge under this Article 6.
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ARTICLE 7

INSURANCE

Section 7.01.

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

thereafter throughout the Term:

(i) keep the Building insured under an "All
Risk of Physical Loss" form of policy, including,
without limitation, coverage for loés or damage by‘
water, flood, sﬁbsidence, earthquake.(excluding,
at Tenant'sroption, from’such cdverage normal set-
tling only) and, when and to the extent generally
obtainable from the United States government or an
agency thereof, war risks ; such insurance to be
written on an "Agreed Amount" basis, with the re-
placement value of the Building to be determined
from time to time, but not less frequently'than
required by the insurer and in any event at least
once every year, it being agreed that no omission
on the part of Landlord to request any such déter-

mination shall relieve Tenant of its obligation to
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determine the replacement value thereof (in the
absence of such valuation, the FM (Factory Mutual)
or IRI (Industrial Risk Insurers) Indices will be

applied;

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

limits of not less than Two Million Dollars
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.(SZ,OO0,000) in respect of bodily injury or death
to any one person and Five Million Dollars
($5,000,000) in respect of bodily injury or‘death
to any number of persons in any one accident and
not less than Five Hundred Thousand Dollars
($500,000) for damages to property), (B) include
the Premises, and all alleys and sidewalks ad-
joining or appurtenant to the Premises, (C) be of a
blanket contractual nature and shall contain an
agreement by the insurer to indemnify and hold
.Landlord and Master Laﬁdlord harmless from and
against all cost, expense and/or liability (includ-
ing, without limitation, attorneys' fees and dis-
bﬁrsements) arising out of or4based upon any and
"all claims, accidents, injuries and damages men-
tioned in Article 19 and required to be insured
against hereunder, and (D) also provide the follow-

ing protection:
(l) completed operations;

(2) the broad form comprehensive general
liability endorsement (or coverage equivalent
thereto) voiding all exclusions relating to
restrictive contractual and employee coverage;

and
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(3) water damage legal liability;

(iii) provide and keep in force workers} com-
pensation insurance providing statutory New York
State benefits for all persons employed by Tenant
at or in connection with the Premises with an Em-
ployer's Liability Coverage limit of $100,000/
$100,000/$500,000 with such policy inclu@ed in the
underlying schedule of any umbrella and following

form excess policy;

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

ities Payment ("Rent Insurance");

(v) 1if a sprinkler system shall be located
in any portion of the Building, provide and keep in
force sprinkler leakage insurance in amounts ap-
proved by Landlord, which approval shall not be
unreasonably withheld or delayed, and shall be
deemed given if Landlord fails to notify Tenant of
its disapproval within twenty (20) days after re-

ceipt of the policy, certificate or Acceptable
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Binder (the foregoing to be required 6nly if same
is excluded from the insurance required to be pro-
vided and kept in force pursuant to Section

7.01(a)(i)).

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

tors, piping and wiring;

(vii) provide and keep in force automobile
liability insurance for all owned, nbn-owned,
leased, rented and/or hired vehicles insuring
against liability for bodily injury and death and
for property damage in an amount as may from time
to time be reasonably determined by Landlord but
not less than One Million Dollars ($1,000,000) Com-
bined Single Limit with such coverage to be in-
cluded in the underlying schedule of any umbrella

or following form excess policy; and
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(viii) provide and keep in forge such insurance
in such amounts as may be required by the Master
Lease or as may from time to time be reasonably
required by Landlord agéinst such other insurable
hazards as at the time are commonly insured against
by prudent owners of like buildings and improve-

ments.

(b) All insurance provided by Tenant as required
by this Section 7.01 (except the insurance under Section
7.01(a) (iii)) shall name Tenant as named insured_and Land-
lord and Master Landlord as additional insureds to the ex-
tent; where applicable, of their respective insurable in-
terests in the Premises. The coverage provided by Tenant as
required by Sections 7501(a)(i), (ii), (v), (vi) and (vii)
and any other coverage, if required by any Mortgagee, also
shall name each Mortgagee as an additional insured under a

standard mortgagee clause.

(c) Whenever Tenant shall be required to carry
insurance under this‘Section 7.01, Tenant shall not be re-
quired to carry insurance in any greater amounts or against
any additional hazards than at the time are commonly carried
by prudent owners of like buildings and improvements except
as required by the Master Lease, provided that the types or

amounts of such coverage shall never be different from or
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less'than, as the case may be, the types or amounts specific-
ally required hereunder. Any dispute as to the amounts of
additional insurance to be carried, or the additional‘kinds
of hazards to be insured against, shall be resolved by arbi-

tration pursuant to Article 36.
Section 7.02.

(a) The loss under all policies required by any
provision of this Lease insuring against damage to the Build-
ing by fire or other casualty (other than Rent Insurance)
shall be payable to Depository, except that amounts of less
than Two Hundred Fifty Thousand Dollars ($250,000) (Subject
to Indexing) shall be payable in trust directly to Tenant for
application to the cost of Restoration in accordance with
Article 8. Rent Insurance shall be carried in favor of Land-
lord, Master Landlord and Tenant, as their respective inter-
ests appear, but the proceeds thereof ("Rént Insurance Pro-
ceeds") shall be paid to Depository. Depository shall pay
to Landlord an amount equal to the Base Rent, PILOT, Supple-
‘mental Rent and Civié Facilities Payments payable for the
period for which Rent Ins@rapce Proceeds are received multi-
plied by the fraction, the numerator of which shall be the
number of dwéllinq units in the Building for which Rent Insur-
ance Proceeds are received and the denominator of which shall

be the total number of dwelling units in the Building, and
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Landlord shall accept such payment on account of Tenant's ob-
ligations for such Base Rent, PILOT, Supplemental Rent énd
Civic Facilities. Depository shéll pay the balance of the
Rent Insurance Proceeds to Tenant. All insurance required by
any provision of this Lease shall be in such form and shall
be issued by such responsible companies licensed to do busi-
ness in the State of NeQ York as are reasonably acceptable to
Landlord, such insurance policy to be deemed acceptable to
Landlord if Landlord fails to notify Tenant of its unaccep-
tablllty within thirty (30) days after receipt of such policy.
Any insurance company so licensed and rated by Best's Insur-
ance Reports (or any successor publication of comparable
standing) as A (Excellent) Class XII or better (or the then
equivalent of such rafing) shall be acceptable to Landlord.
All policies referred.to in this Lease shall be procured, or
caused to be procured, by Tenant, at no expense to Landlord,

and for periods of not less than one (1) year. The originals

of such policies or certified copies thereof shall be delivered

to Landlord immediately upon receipt from the insurance company
or companies unless sﬁch originals are required to be held by
any Mortgagee, in which event, certificates with respect
thereto, or if any insurance is carried by Tenant in blanket,
primary, umbrella or following form excess policies, certi=-
fied abstracted policies relatihg to the Premises, shall be
so delivered to Landlord, together with proof satisfactory to

Landlord that the then current installment of premiums there-
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on has been paid, provided, that Landlord shall not, by rea-
son of custody of such policies, be deemed to have knowledge
of the contents thereof. New or renewal policies replacing
any policies expiring during the Term shall»be delivered as
aforesaid at least twenty (20) days before the date of ex-
piration. Altgfnatively, (i) at least twenty (20) days
before such date of expiration, Tenant shall deliver to Land-
lord Acceptable Binders for each such new or renewal pdlicy
or certificates with respect thereto (each such Acéeptable
Binder or certificate or any certified copy delivered by
Tenant pursuant to this Lease to be signed by an authorized
officer or employee df the.insurance company which shall
issue the underlying policy) together with proof of payment
of premiums as aforesaid, (ii) no later thanvtwenty (20) days
after such date of expiration, Tenant shall deliver to Land-
lord a certified 'copy of the declaration page of, or a cer-
tificate with respect to, each such new or renewal policy
showing amounts of coverage and limits of liability (and, in
addition, with respeét to any insurance carried by Tenant in
blgnket, umbrella, or following form excess policies inqlud-
ing all liability coverage in the underlying schédule of any
umbrella or following form excess policy, schedules showing
the location of premises covered thereby and the amounts of
insurance‘afforded by the policies applicable to the Prem-
ises), and (iii) in any event, bromptly after reéeipt there-

of, Tenant shall deliver to Landlord each such new or renewal
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policy or a certificate with respect thereto or.a certified
copy or a duplicate original of each such policy. Premiums
on policies shall not be financed in any manner whereby the
lender, on default or otherwise, shall have the rigﬁt or
privilege of surrendering or cancelling the policies or re-
ducing the amount of loss payable thereunder, provided, how-
ever, that premiums may be paid in installments in accordance

with the provisions of the applicable policies.

(b) Ténant and Landlord shall cooperate in connec-
tion with the collection of any'insﬁrance monies that may be
duevin the event of loss, and Tenant and Landlord shall exe-
cute and deliver such proofs of loss and other instruments as
may be required for the purpose'of obtaining the recovery of
any such insurance monies. Tenant shall not name any Subten-
ant or any owner or proprietary sublessee of a Unit as é named
or additional insured in any insurance policy required under
this Article 7 unless such Subtenant's Subleasé, the Coopera-
tive Plan or proprietary sublease or Condominium Plan contains
a provision requiring such Subtenant or such ownef or Subles-
see to comply with the obligations imposed upon Landlord and
Tenant in the preceding sentence. Tenant shall reimburse
Landlord fo; any and all costs or expenses which Landlord may

sustain or incur in connection therewith.

(¢) Tenant shall not obtain separate insurance

(other than personal injury liability insurance) concurrent
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in form or contributing in the event of loss with that re-
quired by this Lease to be furnished by Tenant, unless Land-
lord is included therein as an additional insured'to fhe
extent of its insurable interest and éach Mortgagee is in-
cluded therein as an additional insured with loss payable as
provided in this Lease. Tenant immediately shall notify
Landlord if any such separate insurance is obtained and shall
' cause the policies therefor or certificates with respect
thereto or certified abstracts thereof to beldelivered as

elsewhere required in this Article.

(d) All property insurance policies as required
by this Lease shall provide in substance that all adjustments
for claims with the insurers in excess of Two Hundred Fifty
Thousand Dollars ($250,000) (Subject to Indexing) shall be
made with Landlord, Tenant and any Mortgagee named as an
additional insured. In the event that (i) the amount offered
by Tenant's insurer in adjustment of a claim covered by the
preceding sentence equals or exceeds the estimated coét of
the Restoration as determined in accordance with Section 8.02(b)
with respect to the loss, damage or destruction which is the
basis of such claim or (ii) any such Rgstoration is completed
prior to the adjustment of the applicable c¢laim, Landlord shall
consent to such adjusthent. Any adjustments for claims with
the insurers involving sums of less than Two Hundred Fifty

Thousand Dollars ($250,000) (Subject to Indexing) shall be
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made with Tenant. Landlord and Tenant agree to act reason-

ably in adjusting claims covered by this Section 7.b2(d).

(e) All Rent Insurance shall provide in substance
that all adjustments for claims with the insurers shall be
made with Landlord and Tenant. Landiord and Tenant agree to
act reasonably in adjusting claims covered by this Section .
7.02(e). Tenant may maintain a separate business interrup-
. tion insurance policy provided the carrying of such policy
Awill not have any adverse effect upon recovery of claims
under any insurance policy which Tenant is required to main-

tain pursuant to the terms hereof.

(£f) Tenant shall not violate or permit to be vio-
lated any of the conditions or provisions of any insurance
policy required hereunder, and Tenant shall so perform and
satisfy or cause to be performed and satisfied all applicable
requirements of the companies writing such policies so that
at all times companies of good standing, satisfactory to Land-

lord, shall be willing to write and continue such insurance.

(g) Each policy of property insurance required to
be obtained by Tenant as herein provided and each certificate
with respect thereto issued by. the insurer shall contain (i)
a provision that no act or omission or negligence of Tenant

or any other named insured or violation of warranties, decla-
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fations ér conditions by Tenant or any other named insured
shall affect or limit the obligation of the insurance company
to pay the amount of any loss sustained, (ii) if any insur-
ance policy sets forth one or more restrictions with respect
to the performance of any work in or about the Building or
the purposés for which the Premises may be occupied or used,
an agreement that the coverage afforded by such policy shall
not be affected, as the case may be, by the performance of
any such work or the coccupation or use oflthe Premises by
Tenant or any Subtenant for purposes more hazardous than
those permitted by the terms of such policy, (iii) a waiver
by the insurer of any claim for insurance premiums against
Landiord or any named insured or additional insured other

- than Tenant, and (iv) a waiver of subrogation by ;he insurers
of any right to recover the amount df any loss resulting from
the negligence of Tenant or Landlord or their respective
agents, employees or licensees. In addition, each policy of
insurance required to be obtained by Tenant as herein pro-
vided and each certificate with respect thereto issued by the
insurer shall contain'ah aqreemeﬁt by the insurer that such
policy shall not be cancelled or modified without at least
thirty (30) days' prior written notice to Landlord and each

Mortgagee.

(h) All liability insurance required to be pro-

vided and kept in force by Tenant under this Lease shall be
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written on an "Occurrence" basis, provided, however, that

if (i) a basis other than such "Occurrence" basis shall be
adopted throughout the insurance industry and (ii) such other
basis shall be accepted by most prudent owners of like build-
ings and improvements and most Institutional Lenders, then
Tenant may provide and keep in force liability insurance

written on such other basis.

Section 7.03. In the event that there shall be an
Event of Default (a) with respect to payment of Rental or any
other monetary obligation hereunder or (b) under Section 24.01
(£), (g), (h) or (i), then (x) for so long as the Default
which is the basis for the Event of Default referred to in
(a) above shall remain uncured, and for a period of one year
after the date on which such Default shall be cured, or (y)
in case of an Event of Default referred to in (b) above, for
a period commeﬁcing upon the occurrence of such Event of De-
fault and ending upon the date that the Default which is the
basis for such Event of Default shall be cured or, failing
such cure, upon the date any Mortgaqée, in accordance with
the applicable provisions of this Lease, obtains possession
of the Premises or takes a new lease of the Premises, Tenant,
on the written demand of Landlord after the occurrence of any
such Evént of Default, shall deposit with Depository on the
first day of each and every month during such period an améunt

equal to one-twelfth (1/12th) of the annual insurance premi-
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ums payable in respect of coverage required to be maintained
by Tenant hereunder, as reasonably estimated by Landlord,
unless such insurance premiums are required to be (and are)
depositéd with a Mortgagee. If at any time such insurance
premiums shall be increased or Landlord receives information
that the insurance premiums will be increased, and the month-(
ly deposits being paid by Tenant under this Article would be
insufficient to pay such insurance premiums ten (10) days
prior to the due date thereof, the monthly deposits shall,

on Landlord's demand, thereupon be increased commencing with
the first deposit payable after such notice in order that
Depository shall have sufficient monies for the payment of
the‘next, increased insurance premium ten (10) days prior to
the due date thereof (or, in the event no such monthly deposit
is payable by Tenant before said tenth (10th) day, Tenant
shall, on Landlord's demand, deposit immediately with Deposi-
tory sufficient monies for the payment of the next, increased
insurance premium). Thereafter, the monthly deposits shall
be adjusted so that Landlord shall receive from Tenant suf-
ficient monies to pay the insurance premiums at least ten
(10) days before the insurance premiums become due and pay-
able. If at the end of any period referred to in this Sec-
tion 7.03 for the payment of deposits for insurance premi-
’ums Tehaﬁt éhall not be in Default with respect to payment of
Rental or any other monetary obligation under this Lease, the

requirement that Tenant make deposits shall cease and Deposi-
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tory shall refund to Tenant any balance then held by Deposi-
tory with interest, if any, earned thereon, after deducting
from the aggregate of such balance and interest such émount
as Depository may then be entitled to deduct pursuant to

Section 41.04.

Section 7.04. The insurance required by this Lease,
at the option of Tenant, may be effected by blanket, primary,
umbrella or following form excess policies including all lia-
bility coverage in the underlying Schedule of any umbrella or
following form eXces; policy issued to Tenant covering the
Premises and other properties owned or leased by Tenaht or
any affiliate of Tenant, provided that the policies otherwise
comply with the pfovisions of this Lease and specifically
~allocate to the Premises the coverages required hereby, with-
out possibility of reduction or coinsurance by reason of, or
damage to, any other premises named therein, and if the in-
surance reguired by this Lease shall be effected by any such
blanket, umbrella or following form excess policies, Tenant
shall furnish to Landlord and to each Mortgagee certified
copies or duplicate originals of such policies, or certified
abstracts thereof, showing all coverage relating to the
Premises, in place of the originals, with schedules thereto
attached showing the amount of insurance affordéd by such
policies applicable to the Premises, and in addition, within

thirty (30) days after the filing thereof with any insurance
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rate-making body, copies of the schedule or make-up of all
improvements affected by any such blanket or umbrella policy

or insurance.

Section 7.05. 1In place of any policy of insurance
required to bevprovided by Tenant under this Lease, Tenant
may provide one or more other policies of insurance which
shall be reasonably satisfactory to Landlord, so long as the
types and amounts of coverage kept in force by Tenant at no
time shall be different from or less than the types or amounts

specifically required under this Lease.

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

least in the amounts required under the Master Lease.
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ARTICLE 8

USE OF INSURANCE PROCEEDS

Section 8.01. If all or any part of the Build-
ing shall be destroyed or damaged in whole or in part by fire
or other casualty (including any casualty for which insurance
was not obtained or obtainable) of any kind or nature, ordi-
nary or extraordinary, foreseen or unforeseen, Tenant shall
give to Landlord immediate notice thereof, except that no
notice shall be required if the estimated cost of Restoration
necessitated by such destruction or damage shall be less than
Five Thousand Dollars ($5,000) (Subject to Indexing), and
Tenant, at its sole cost and‘expense, whether or not insur-
ance with respect to such damage or destruction shall have
been in force at the time of the occurrence thereof, and
whether or not insurance proceeds, if any, shall suffice to
pay the cost of Restoration, with reasonable diligence (sub-
ject to Unavoidable Délays) shall Restore the Building or the
portion thereof so damaged or destroyed to at least the same
value and as nearly as possible to the condition, quality and
class as the Building existing immediately prior to such
occurrence, with such changes or alterations as Tenant, with
the prior consent of Landlord as provided for herein, shall

elect to make, provided that, after the Restoration, the
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Building is in substantial conformity with the Master Devel-
opment Plan, the Design Guidelines, and, in the event such
Restoration is commenced within ten (10) years after éubstan-
tial Completion of the Building, the Plans and Specifica-
tions, and Landlord in no event shall be called upon to Re=-
store any Building now or hereafter existing or any portion
thereof or to pay any of the costs or expenses thereof. If
Tenant shall fail to commence to Restore with reascnable
diligence (subject to Unavoidable Delays) the Building or the
portion thereof so damaged or destroyed, and such failure
shall continue for thirty‘(30) days after notice thereof from
Landlord to Tenant, or having so commenced such Restoration,
shali fail to pursue and complete the same with reasonable
diligence (subject to Unavoidable Delays) in accordance with
the terms of this Lease, and such failure shall continue for
thirty (30) days after notice thereof from Landlord to Tenant
(unless‘such Restoration requires work to be performed which
cannot by its nature reasonably be performed within such
thirty (30)-day period and Tenant fails to diligently pursue
the performance of such work during such period) or if prior
to the completion of any such Restoration by Tenant, this
Lease shall be terminated by reason of Tenant's Default,
Landlord may, but shall not be required to, complete such Re-
storation, and Tenant shall pay to Landlord, on demand, all
costs and expenses of such completion in excess of the insﬁr-

ance proceeds (other than proceeds of Rent Insurance) re-
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ceived by Landlord on account of such damage or destruction.
Each such Restoration shall be done in accordance with the
provisions of this Lease. In any case where this Leasé shall
expire or be terminated prior to the completion of Restora-
tion, Tenant shall account to Landlord for all amounts spent
in connection with ahy Restoration which was undertaken and
shall pay over to Landlord the remainder, if any, of the

Restoration Funds previously received by it.
Section 8.02.

(a) Subject to the provisions of Sections 8.03,
8.04 and, if applicable, Section 8.05, Depository shall pay
over to Tenant from time to time, upon the following terms,
any monies which may be received by Depository from insur-
ance provided by Tenant (other than Rent Insurance) or cash
or the proceeds of any security deposited with Depository
pursuant to Section 8.05 (collectively, the "Restoration
Funds") but, in no event, to any extent or in any sum exceed-
ing the amount actually collected by Depository upon the
loss; provided, however, that Depository, béfore paying such
monies over to Tenant, shall be entitled to reimburse itself,
Landlo;d and Mortgagee therefrom to the extent, if any, of
the necessary and proper expenses paid or incurred by Deposi-
tory, Landlord and Mortgagee in the collection of such monies.

Depository shall pay to Tenant, as hereinafter provided, the
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Restoration Funds, for the purpose of the Restoration by
Tenant of the Building. Tenant shall restore the Building to
a value which shall be not less than its value immediately

prior to such fire or other casualty.

(b) Prior to the making of any Restoration, Tenant
shall furnish Landlord with an estimate of the cost of such
" Restoration, prepared by a licensed professional engineer or
registered architect, who shall be selected by Tenant, which
estimate and engineer or architect shall be approved by Land-
lord, which approval shall not be unreasonably withheld. If
Landlord does not notify Tenant of its disapproval of the
estimate, engineer or architect within ten (10) business days
of notice thereof, it shall be deemed to have approved such
estimate, engineer or architect.. Landlord, at its election,
may engage a licensed professional engineer or registered
architect to prepare its own estimate of the cost of such
Restoration. If there is any dispute as to the estimated
cost of the Restoration, such dispute shall be resolved by
arbitration in accordance with the provisions of Article 36.
Any reference in this Article 8 to the estimated cost of any
Restoration shall mean such estimate as shall be determined

in accordance with this Section 8.02(b).

(c) No Restoration which involves work which af-

fects the structural portion of the Building shall be com-
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menced until Tenant shall have delivered to Landlord insur-
ance policies with respect to the Premises or certificates
with respect to such policies or certified copies or aupli-
cate originals of such policies issued by responsible in-
éurers, bearing notations evidencing the payment of the then
current installment of premiums thereon or accompanied by
other evidence satisfactory to Landlord of such payments, for
the insurance specified in Section 11.03(a)(iv). Alterna-
tively, (i) at least five (5) days before the date any such
Restoration shall be commenced, Tenant shall deliver to Land-
lord Acceptable Binders for each such policy of insurance or
certificates with respect thereto, together with proof of
paymént as aforesaid, (ii) no later than twenty (20) days
after such commencement date, Tenant. shall deliver to Land-
lord a certified copy of the declaration page of, or a cer-
tificate with respect to, each policy (or a certified copy
thereof) showing amounts of coverage and limits of liability
(and, in addition, with respect to any inéurancé barried by
Tenant in blanket, umbrella, or following form excess poli-
cies, schedules showinq the location of premises covered
thereby and the amounts of insurance afforded by the poli;ies
applicable to the Premises), and (iii) in any eveﬁt, promptly
after receipt thereof, Tenant shall deliver to Landlord each
such policy or a certified copy or a duplicate original of
each such policy. Tenant, at no cost or expense to Landlord,

shall keep in full force and effect, or cause to be kept in
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full force and effect, such insurance until completion of
such Restoration. If, under the provisions of any casualty,
liability or other insurénce policy or policies then éovering
the Premises or any part thereof, any consent to such Resto-
ration by the insurance company or companies issuing such

" policy or policies shall be required to continue and keep
such policy or policiés in full force and effec£, Tenant,
prior to the commencement of construction of the Restoration,
shall obtain such consents and pay any additional premiums or
charges therefor that may be imposed by said insurance com-
pany or companies. Landlord and Tenant shall comply with the
provisions of Section 7.02 hereof to the extent applicable to

the insurance required by this Section 8.02(c).

(d) The Restoration Funds shall be paid to Tenant
from time to time thereafter in installments as the Restora-
tion progresses, upon application to be submitted by Tenant
to Landlord for approval and to Depository, showing the cost
of labor and materials purchased and delivered to the Prem-
ises for incorporation in the Restoration since the last
previous application, and due and payable or paid by Tenant.
Landlord shall not disapprove an application if such appli-
cation and Tenant are in compliance with the provisions of
this éection 8.02, Sections 8.03, 8.04 and, if applicable,
8.05. Landlord shall be deemed to have approved the appli-

cation if Landlord does not notify Tenant and Depository of
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its disapproval within ten (10) business days after submission
by Tenant. If any vendor's, mechanic's, laborer's, or mate-
rialman's lien is filed against the Premises or any p;rt
thereof, or if any public improvement lien relating to the
Restoration of the Premises is created or permitted to be
created by Tenant and is filed against Landlord or ény assets
of, or funds appropriated to, Landlord, Tenant shall not be
entitled to receive any further installment of Restoration
Funds until such lien is satisfied or otherwise discharged.
The preceding sentence notwithstanding, the existence of any
such lien shall nét preclude Tenant from receiving any further

installment of Restoration Funds, provided such lien will be

discharged with funds from such installment.

(e) 'Subject to the provisions of Section 8.03(a),
the amount of any installment to be paid to Tenant shall be
such préportion of the total Restoration Funds received
by Depository as the cost of labor and materials theretofore
incorporated (or delivered to the Premises to be incorpo-
atea) by Tenant in the Restoration bears to the total esti-
ated cost of the Restoration by Tenant, less (i) all payments
theretofore made to Tenant out of the Restoration Funds and
(ii) a percentage of the amount so determined to be agreed
upon by Landlord and Tenant, which shall not exceed ten per-

ent (10%) thereof.
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(f) Subject to the provisions of Sections 8.03,
8.04 and, if applicable, 8.05, upon completion of and pay-
ment for the Restoration by Tenant, the balance of thé Res-
toration Funds held by Depository shall be paid over to Ten-
ant. In the event that the Restoration Funds do not suffice
to pay the cost of the Restoration, Tenant shall nevertheless
be required to complete the Restoration and pay any addition-

al sums required for the Restoration.

(g) Notwithstanding the foregoing, if Landlord
makes the Restoration at Tenant's expense, as provided in
Section 8.01, then Depository shall pay over the Restoration
Fundé to Landlord, upon request, to the extent not previously
paid to Tenant pursuant to this Section 8.02, and Tenant
shall pay to Landlord, on demand, any sums in excess of the
portion of the Restoration Funds received by Landlord neces-

sary to complete the Restoration.

Section 8.03. The following shall be conditions
precedent to each payment made to Tenant as provided in

Section 8.02 above:

(a) there shall be submitted to Depository and
Landlord the certificate of the engineer or architect ap-
proved by Landlord pursuant to Section 8.02(b) stating (i)

that the sum then requested to be withdrawn does not exceed
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the amount which may be paid to Tenant pursuant to Section
8.02(e) and either has been paid by Tenant or is due and pay-
able to contractors, subcontractors, materialmen; engineers,
architects or other Persons (whose names and addresses shall
be statéd) who have rendered or furnished services or mate-
rials in connection with the Restoration and giving a brief
description of such services and materials and the principal
subdivisions or categories thereof and the several amounts so
paid or due to each of said Persons in respect thereof, and
stating in reasonable detail the progress of the work up to
the date of said certificate; (ii) that no part of such expen-
ditures has been or currently is the basis, in any previous
or_then pending requisition, for payment of an installment of
the Restoration Funds or has been paid out of any installment
of the Restoration Funds previously received by Tenant; (iii)
that the sum then requested does not exceed the value of the
services and materials described in the certificate; and (iv)
that the balance of the Restoration Funds held by Depository
will be sufficient to pay the balance in full of the cost of
the Restoration, and stating in reasonable detail an estimate

of said cost;

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

sonably satisfactory to Landlord, showing that there has not
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been filed any vendor's, mechanic's, laborer's or material-
man's statﬁtory or other similar lien affecting the Premises
or any part thereof, or any public improvement lien with
respect to the Premises or the Restoration created or per-
mitted to be created by Tenant affecting Landlord or the
assets of, or funds appropriated to, Landlord, which had not
been discharged of record, except such as will be discharged
upon payment by Tenant of the requisite amount out of the

sum then requested to be withdrawn; and

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

of Tenant under Article 24.

Section 8.04.

(a) If any loss, damage or destruction occurs,
the estimated cost of Restoration of which equals or exceeds
Two Hundred Fifty Thousand Dollars ($250,000) (Subject to

Indexing) in the aggregate, Tenant shall:

(i) cause the proposed Restoration to be car-
ried out under a registered architect selected by
Tenant and approved in writing by Landlord ("Ten-
ant's Architect") or a licensed professional en-

gineer whose qualifications shall meet with the
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reasonable approval of Landleord ("Tenant's En-
gineer"), which approval shall not be unreasonably
withheld and shall be deemed given if Landlord
shall not have given Tenant notice of disapproval
within ten business (10) days after being advised

of such selection;

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

tion, the following:

(w) plans and specifications sufficiently
detailed for the Restoration of the Building,
prepared by a licensed professional engineer
or registered architect whose qualifications
shall meet with the reasonable approval of
Landlo;d (which approval shall be deemed given
if Landlord shall not have given Tenant notice
of disapproval within ten (10) business days
after being advised of such selection), to-
gether with any required approval thereof and
all permits, consents, certificates and ap~-
provals required to be obtained from Govern-
mental Authorities with respect to the Re-
storation and such plans and specifications

(collectively, "Restoration Approvals"), and,
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at the request of Landlord, any other drawings,
information or samples to which Landlord is
entitled under Article 1l (collectively, "Arti-
cle 11 Materials"), all of said plans and spe-
cifications and Article 11 Materials to be
subject to Landlord's review and to Landlord's
determination, which shall not be unreasonably
withheld, that the proposed Restoration shall
result in a Building of at least the same
value and, as nearly as possible, the same
condition, quality and class as the Building
which existed immediately prior to the de-
struction or damage which created the need for
such Restoration, with such changes or altera-
tions és Tenaﬁt shall elect to make, provided
that, after such Restoration, the Building is
in substantial conformity with the Master
Development Plan, the Design Guidelines and,

in the event such Restoration is commenced
within ten (10) years after the date of Sub-
stantial Complétion of the Building, the Plans
and Specifications (other than Plans and Speci-
fications that occasioned the damage to the
Premises); Landlord's review shall be carried
out within thirty (30) days of the date of fhe

submission of the plans and specifications and

111



the Article 11 Materials by Tenaht, and if
Laﬁdlord shall not have notified Tenant of its
determination within said period, it sﬁall be
deemed to have determined that such plans and
specifications are in substantial conformity
‘with the requirements of Section 8.01 and this
Section 8.04(a)(ii)(w) and the Article 11
Materials are acceptable; in the event such
plans and specifications and Article 11 Mater-
ials are substantially similar to the plans
and specifications and Article 11 Materials
(other than plansband specifications or Arti-
cle 11 Materials that occasioned the damage to
the Premises) approved by Landlord in respect
of the Building as same was constituted immedi-
ately prior to the destruction or damage which
created the need for such Restoration, Land-
lord shall determine that such plans and spe-
cifications and Article 11 Materials conform
to the requirements of this Section 8.04(a)
(ii)(w); (Landlord shall not unreasonably re-
fuse to join in or otherwise cooperate in the
application for any Restoration Approval, pro-
vided such application is made without cost

or expense to Landlord);
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(x) a contract, in form assignable and
reasonably acéeptable to Landlord (subject to
any prior assignment to any Mortgagee); made
with a reputable and responsible contractor
reasonably approved by Landlord (the failure
of Landlord to disapprove the contract or fhe
cohtractor within ten (10) business days after
submission by Tenant to be deemed approval
thereof), providing for (A) the completion of
the Restoration in accordance with said plans
and specifications, and (B) payment and per-
formance bonds in forms and issued by sureties
satisfactory to Landlord, the failure of Land-
lord to disapprove the bonds or the sureties
within ten (10) business days after submission
by Tenant to be deemed approval thereof, naming
the contractor as obligor and Landlord, Tenant
and each Mortgagee as obligees, each in a
penal sum equal to the amount of such contract
if the’contract is for a fixed sum or a guaran;
teed maximum price, and otherwise in an amount
reasonably acceptable to Landlord, except that
if, prior to the commencement of the Restora-
tion, Tenant shall deposit with Depository a
bond, cash or other security reasonably satis-

factory to Landlord, in an amount equal to
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said penal sum, Tenant shall not be required

to furnish said payment and performance bonds;

(y) an assignment to Landlord (subject to
any prior assignment to any Mortgagee) without
recourse, representation or warranty of the con-
tract so furnished, such assignment to be duly
executed and acknowledged by Tenant and by its
terms to be effective only upon any termination
of this Lease or upon Landlord's reentry upon
the Premises following an Event of Default
prior to the complete performance of such
contract, such assignment also to include the
benefit of all payments made on account of
such contract, including payments made prior

to the effective date of such assignment; and

(iii) wupon completion of such Restoration, fur-
nish Landlord with respect thereto (A) a complete
set of "as-built" plans, prepared and certified to
be complete and correct by Tenant's Architect or
Tenant's Engineer, (B) where applicable, a survey
meeting the requirements of Section 11.04 hereof,
and (C) a copy of a current permanent Certificate

of Occupancy duly issued by the New York City De-
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.partment of Buildings, to the extent required for

lawful occupancy and use of the Building.

(b) Notwithstanding that the estimated cost of
Restoration of any loss, damage or destruction is lesé than
Two Hundred Fifty Thousand Dollars ($250,000) (Subject to
Indexing), to the extent that any portion of the Restoration
involves work which affects the exterior of the Building, in-
cluding windows, or involves a change in the height, bulk or
setback of the Building from the height, bulk or setback
existing immediately prior to the loss, damage or destruc-
tion, or affects any other matter required to be in confor-
mity with the Master Development Plan or the Design Guide-
lines, then Tenant shall.furnish to Landlord at least four-
teen (14) days before the commencement of the Restoration a
complete set of sufficiently detailed plans and specifica-
tions therefor, prepared by a licensed professional engineer
or registered architect whose qualifications shall meet with
the reasonable approval of Landlord, and, at Landlord's re-
quest, any of the Article 11 Materials, all of the foregoing
to be subject to Landlord's review andlapproval as provided

in Section 8.04(a)(ii)(w).

(¢) In the event that Tenant shall desire to modi-
fy the plans and specifications which Landlord theretofore

has approved pursuant to Section 8.04(a)(ii)(w) or 8.04(b)
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with respect to, or which will in any way affect, any aspect
of the exterior of the Building or which will affect compli-
ance with the Design Guidelines or the Master Developﬁent
Plan, Tenant shall submit the proposed modifications to Land-
lord. Tenant shall not be required to submit to Landlord
proposed modifications of the plans and specifications which
affect solely the interior space of the Building. Landlord
shall review the proposed changes to determine whether or not
they (i)‘conform to the Master Development Plan and the De-
sign Guidelines and (ii) provide for design, finishes and
materials which are comparable in quality to those provided
for in the approved plans and specifications, and shall ap-
prove such proposed changes if they do so conform and so
provide. 1If Landlord-determines that the proposed changes
are not satisfactory in light of the above criteria, it shall
so advise Tenant, specifying in what respect the plans and
specifiéations, as so modified, do not conform to the Master
Development Plan or the Design Guidelines or do not provide
for design, finishes and materials which are comparable in
quality to those provided for in the approved plans and spe-
cifications. Within twenty (20) business days, Tenant shall
revise the plans and specifications so as to meet Landlord's
objectigns and shall deliver same to Landlord for review.
Each review by Landlord shall be carried out within teg (10)
business days of the date of delivery of the plans and speci-

fications, as so revised (or one or more portions thereof),
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by Tenant, and if Landlord shall not have notified Tenant of
its determination within such period, it shall be deemed to
have determined that the proposed changes are satisfaétory.
Landlord shall not review portions of the approved plans and
specifications which Landlord has previously determined to be

satisfactory, provided same have not been changed by Tenant.

(d) Except where specifically provided otherwise
herein, Landlord shall notify Tenant of Landlord's determina-
tion with respect to any request for approval required under
this Section 8.04 within fourteen (14) days of the later of
(i)_Landlord's receipt of such request from Tenant and (ii)
Landlord's receipt of the plans and specifications and the
Article 11 Materials, if any, which Landlord shall huve re-
quested in accordance with this Section 8.04. Landlord's
failure to so notify Tenant within said time period shall be

deemed to constitute approval.

Section 8.05. If the estimated cost of any Restor-
ation, determined as provided in Section 8.02(b), exceeds the
net insurance proceeds received, then, prior to the commence-
ment of such Restoration, unless Landlord has given its written
approval of the payment and performance bonds provided for in
the coﬁtract for the Restoration referred to in Section
8.04(a)(1ii)(X) and the amounts thereof cover such excess,

Tenant shall deposit with Depository a bond, cash or other
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security reasonably satisfactory to Landlord, to be held and
applied by Depository in accordance with the provisions of
Section 8.02, as security for the completion of ﬁhe Réstora-
tion, free of public improvement, vendors', mechanics',

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

Section 8.06. This Lease shall not terminate or
"be forfeited or be affected in any manner, and there shall

be no redudtion or abatement of the Rental péyable hereunder,
by reason of damage to or total, substantial or partial de-
struction of the Building or any part thereof or by reason

of the untenantability of the same or any part thereof, for
or.dﬁe to any reason or cause whatsoever, and, in accordance
with Section 227 of the Real Property Law of the State of New
York (or any successor statutory provision), Tenant expressly
agrees that it shall have no right to quit or sﬁrrender pos-
session of the Premises or any part thereof and that its
obligations hereunder, including without limitation, the
payment of Rental payable by Tenant hereunder, shall continue
as though the Building had not been damaged or destroyed and
without abatement, suspension, deduction, discount, counter-
claim, offset, diminution or reduction of any kind. Nothing
set forth in this Section 8.06 shall impair Tenant's right to
seek a reduction in the assessed value of the Premises by

reason of such damage or destruction or otherwise.
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ARTICLE 9
CONDEMNATION
Section 9.01.

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

apportioned as of the date of such taking.

(b) The term "substantially all of the Premises"
shall be deemed to mean such portion of the Premises as, when
so taken, would leave remaining a balance of the Premises
which, due either to the area so taken or the location of the
part so taken in relation to the part not so taken, would not

under economic conditions, applicable zoning laws, building
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regulations then existing or prevailing and the Master De-
velopment Plan, and after performance by Tenant of all cove-
nants, agreements, terms and provisions contained heréin
(including, but not limited to, the payment of Rental) or by
law required to be observed or performed by Tenant (i) if the
Premises shall be used for rental purposes, permit the Restora-
tion of the Building thereon so as to constitute a complete,
rentable building or buildingé capable of producing a fair
and reasonable net annual income proportional to the number
of square feet not so taken or (ii) if Tenant's estate in the
Premises shall have been submitted to either a cooperative

or condominium form of ownership, permit the Resﬁoration of
the Building thereon so as to constitute an economically
viable cooperative or condominium, as the case may be. If
the Premises shall have been used for rental purposes and
Completion of the Building occurred at least five (5) years
prior to such taking, the average net annual income produced
by the Building during the five (5) year period immediately
preceding such taking shall be deemed to constitute a fair
and reasonable net annual income for the purpose of deter-
mining what is a fair and reasonable net annual income. If
Completion of the Building occurred less than five (5) years
prior to such taking, such fair and reasonable net annual
income shall be determined by arbitration in accordance with
the provisions of Article 36. Also, if there be any dispute

as to whether or not "substantially all of the Premises" has
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been taken, such dispute shall be resolved by arbitration in

accordance with the provisions of Article 36.

(¢) If the whole or substantially all of the Pre-
mises including any Civic Facilities situated on, over or
under the Premises shall be taken or condemned as provided in
this Article 9; the award, awards or damages in respect thereof
(collectively, the "Award") shall be apportioned as follows:
(i) there shall first be paid to the Landlord an amount equal
to the aggregate of (A) that part of the Award which is attri-
butable to the value of the Land, considered as unimproved
except for the Civic Facilities and other site improvements
made by Landlord, and unencumbered by this Lease and the Mas-
ter Lease, and, also considered subject to the Zoning Lot
Declaration provided that (x) consideration of the Zoning Lot
Declaration is not violative of the provisions of the Master
Lease and (y) in the event that any provision of the Zoning
Lot Declaration applicable to the Premises shall be hereafter
amended and, pursuant to such amendment, Tenant shall replace,
enlarge or substantially alter the Building or shall change
the use of the Building or any material part thereof, to con-
form to, or as permitted by, such amendment, the Zoning Lot
Declaration as so amended shall be considered when deter-
miningrfhe value of the Land, and (B) the Civic Facilities
taken, if any, on, over or under the Premises, without dedﬁc-

ting therefrom the value of Tenant's interest in this Lease;
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(ii) there shall next be paid to the Mortgagee thch holds a
first lien on Tenant's interest in this Lease so much of the
balance of the Award as shall equal the unpaid princiﬁal.in-
debtedness secured by such Mortgage with interest thereon at
the rate specified therein to the date of payment; (iii) there
shall next be paid to Landlord so much of the Award which is
for or attfibutable to the value of Landlord's reversionary
intefest in the Building so taken, and Tenant shall receive
no part of such portion of the Award; and (iv) Tenant shall
receive the balance of the Award, if any. For the purpose of
determinin& the value of Landlord's‘reversionary interest in
that part of the Building taken in such proceeding, (1) until
October 31, 2024, for Lease Years 1 through 40, Landlord's
interest shall be deemed to equal zero, and Tenant's interest
shall be deemed to equal 100 percent of the value of the
Building and (2) for each.Lease Year thereafter until the end
of the Term, Landlord's interest shall be deemed to increase,
and Tenant's interest shall be deemed to decrease, by 2.24
percent of the value of the Building so that by the end of
the Term Landlord's reversionary interest therein shall be
deemed to equal 100 percent. If there be any dispute as to
which portion of thé Award is attributable to the Land and
sucﬂ Civic Facilities and which portion is attributable to
the Building, such dispute shall be resolved by arbitration
in accordance with the provisions of Article 36, provided,

however, that any apportionment made in accordance with the
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terms of this Lease and embodied in the decision of a court
having jurisdiction over such taking shall be binding upon
the parties (except to the extent such dec¢ision may be ap-

pealed).

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

~ facilitate collection by them of such portions of the Award.

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

eral or New York State law.

Section 9.03. If less than substantially all of
the Premises shall be so taken, this Lease and the Term shall
continue as to the portion of the Premises remaining without
abatement of the Rental or diminution of any of Tenant's
obligations. hereunder; provided, however, that if such taking

is in connection with the so-called Westway project, Tenant
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shall be entitled to a credit against the Supplemental Rent
(if any) (but not against any other part of Base Rent or
PILOT) next_payable under this Lease in an amount equél‘to
(i) the amount by which the value of the Building has been
diminished by such taking (which amount shall be resolved by
arbitration in accordance with Article 36 if the pérties
cannot agree thereon), less (ii) the portion (if any) of the
award for such taking received and retained by Tenant (or by
any Mortgagee) on account of such diminution in the value of
the Building; provided, further, however, that in no event
shall Tenant receive a credit against Supplemental Rent in an
amount greater than the total award for éuch taking which was
reqeived and retained by Landlord with respect to the Land.
Tenant, at its solé cost and expense, whether or not the
portion of the Award paid to Depository or Tenant, if any,
shall be sufficient for the purpose, shall proceed with rea-
sonable diligence (subject to Unavoidable Delays) to Restore
any remaining part of the Building not so‘taken so that the
latter shall be a complete, rentable, self-contained architec-
tural structure in good condition and repair in conformity
with the Master Development Plan, the Design Guidelines, and,
in the event such Restoration is commenced within ten (10)
years after the Substantial Completion of the Building, the
Plans and Specifications. In the event of any taking pursu-
ant to this Section 9.03, there shall first be paid to Land-

lord, an amount equal to the aggregate of (A) that part of
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the Award which is attributable to the value of the Land
taken, considered as unimproved except fqr the Civic Facili-
ﬁies and other site improvements made by Landlord, and unen-
cumbered by this Lease and the Master Lease and also consid-
ered subject to the Zoning Lot Declaration, with the same
proviso as is set forth in Section 9.01(c¢), and (B) the Civic
Facilities taken, if any, on, over or under the Premises,
without deducting therefrom the value of Tenant's interest in
this Lease; the balance of the Award, if any, shall be paid
to the Depository, except that if such balance‘shall be less
than Two Hundred Fifty Thousand Dollars ($250,000) (Subject
to Indexing), such balance shall be payable, in ﬁrust, to
Tenant (provided that if the Master Lease requires payment in
trust to Landlord or a Mortgagee, such balance shall be paid
as provided therein) for application to the cost of Restora-
tion of the part of the Building not so taken. Subject to
the provisions and limitations in this Article 9, Depository
shall make available to Tenant as much of that porticn of the
Award actually received and held by Depository, if any, less
all necessary and proper expenses paid or incurred by Deposi-
tory, the Mortgagee most senior in lien and Landlord in the
condemnation proceedings, as may be necessary to pay the cost
of Restoration of the part of the Building remaining. Such
Restoration shall be done in accordance with and subject to
the provisions of Article 8. Payments to Tenant as aforesaid

shall be disbursed in the manner and subject to the conditions
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set forth in Article 8. Any balance of the Award held by De-
pository and any cash and the proceeds of any security depo-
sited with Depository pursuant to Section 9.04 remaining af-
ter completion of the Restoration shall be paid to Tenant.
Each of the parties agrees to facilitate collection by them

of their respective portions of the Award. 1If the portion of
the Award made available by Depository, as aforesaid, is in-
sufficient for the purpose of paying for the Restoration,
Tenant shall nevertheless be required to make the Restoration

and pay any additional sums required for the Restoration.

Section 9.04. If the estimated cost of any Restora-
tion required by the terms of this Article 9, as determined
in the manner set fcrth in Section 8.02(b), exceeds the net
Award received, then, prior to the commencement of such Re-
storation, unless Landlord has given its written approval,
or is deemed to have given such approval pursuant to Section
8.04, of the payment and performance bonds provided for in
the contract for the Restoration referred to in Section
8.04(a)(ii)(x) and the amounts thereof cover such excess,
Tenant shall deposit with Depository a bond, cash or other
security reasonably satisfactory to Landlord, in the amount
of such excess, to be held and applied by Depository in ac-
cordancé with the provisions of Section 9.03, as security

for the completion of the Restoration, free of public im-
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provement, vendors', mechanics', laborers' or materialmen's

statutory or other similar liens.

Section 9.05. If the temporary use of the whole
or any part of the Premises shall be taken at any time dur-
ing the Term for any public or quasi-public purpose by any
lawful power or authority by the exercise of the right of
condémnation or eminent domain or by agreement between Tenant
and those authorized to exercise such right, Tenant shall
give prompt notice thereof to Landlord and the Term shall not
be reduced or affected in any way ahd Tenant shall continue
to pay in full the Rental payable by Tenant hereunder without
any abatement, suspension, deduction, discount, counterclaim,
offset, diminution or reduction whatsoever, and Tenant shall
be entitled to receive.for itself any award or payments for

such use, provided, however, that:

(a) if the taking is for a period not extending
beyond the Term and if such award or payment is made less
frequently than in monthly installments, the same shall be
paid to and held by Depository as a fund which Depository
shall apply, in accordance with the provisions of Article 3,
to the payment of the Rental payable by Tenant hereunder, ex-
cept tﬁat, if such taking results in changes dr alterations
in the Building which would necessitate an expenditure to

Restore the Building to its former condition, then, a portion
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of such award or payment sufficient to cover the expenses of
the Restoration shall be retained by Depository, without
application as aforesaid, and applied and paid over téward
the Restoration of the Building to its former condition,
substantially in the same manner and subject to the same
conditions as provided in Section 9.03; and any portion of
such award or payment which shall not be required pursuant to
this Section 9.05(a) to be applied to the Restoration of the
Building or to the payment of Rental until the,end of the
Term (or, if the taking'is for a period terminating prior to
the end of the Term, until the end of such period), shall be

paid to Tenant; or

(b) 1if the taking is for a perio>d extending beyond
the Term, such award or payment shall be apportioned between.
Landlord and Tenant as of the Expiration Date, and Landlord's
and Tenant's share thereof, if paid less frequently than in
monthly installments, shall be paid to Depository and applied
in accordance with the provisions of Section 9.05(a), pro-
vided, however, that the amount of any award or payment al-
lowed or retained for the Restoration of the Building, net of
any amounts actually expended by Tenant for such Restoration,
shall remain the property of Landlord if this Lease shall

expire prior to the Restoration of the Building.
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Section 9.06. In the event of a negdétiated sale
of all or a portion of the Premises in lieu of condemnation,
the proceeds shall be distributed as provided in cases of

condemnation.

Section 9.07. Landlord and Tenant and any Mort-
gagee shali be entitled to file a claim and otherwise par-
ticipate in any condemnation or similar proceeding, and all

hearings, trials and appeals in respect thereof.

Section 9.08. Notwithstanding anything to the
contrary contained in this Article 9, in the event of any
perménent or temporary taking of all or any part of the
Premises, Tenant and its Subtenants shall have the exclusive
right to assert claims for any trade fixtures and personal
property so taken which were the property of Tenant or its
Subtenahts (but not including any Equipment) and for reloca-
tion expenses of Tenant or its Subtenants; and all awards and
damages in respect thereof shall belong to Tenant and its
Subtenants, and Landlord hereby waives any and all claims to
any part thereof; provided, however, that if there shall be
no separate award or allocation for such trade fixtures or
personal property, then such claims of Tenant and its Sub-
tenants, or awards and damages, shall be subordinate to Land-

lord's claims under this Article.
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ARTICLE 10
ASSIGNMENT, SUBLETTING, MORTGAGES, ETC.
Section 10.01

(a) Except as otherwise specifically provided in
this Article 10, neither this Lease nor any portion of the
interest of Tehant in this Lease shall be sold, assigned or
otherwise transferred (including a sale or assignment to an
Apartment Corporation and the subjecting of all or a portion
of Tenant's interest in this Lease to a regime of condominium
ownership), whether by operation of law or otherwise, nor
shall ahy of the issued or outstanding capital stock (or any
part ﬁhereof) of any corporation which, directly or indirect-
ly{.is Tenant under this Lease or which is a géneral partner
of any partnership that is Tenant under this Lease be (volun-
tarily or involuntarily) sold, assigned, transfe;red, pledged
or encumbered, whether by operation of law or otherwise, nor
shall any voting trust or similar agreement be entered into
with respect to such stock, nor any reclassification or modi-
fication of the termsvof such stock take place, nor shall
there be any merger or consolidation of such corporation into
or with another corporation, nor shall additional stock (or
any warrants, opﬁions or debt securities convertible, directly
or indirectly, into such stock) in any such corporation be
issued if the issuance of such additional stock (or such
other securities, when exercised or converted into stock)

will result in a change of the controlling stock ownership of
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such corporation as held by the shareholders thereof as of the
date of this Lease, nor shall any general partner's interest
in a partnership which is Tenant under this Lease be kvolun-
tarily or involuntarily) sold, assigned or transferred—(each
of the foregoing transactions with respect to stock or other
securities of a corporation or a general partner's interest
in a paftnership being herein referred to as a "Transfer"),
nor shall Tenant enter into a sublease of the Premises as an
entirety or substantially as an entirety, without (i) satis-
fying the requirements set forth in Section 10.03(a) hereof,
(ii) the delivery to Landlord of the documents specified in ’
Section 10.03(b) hereof, (iii) the absence of an uncured
notice of Default under the Lease and (iv) until Completion

of the Building, the prior consert of Landlord in each case.

(b) For the purpose of this Section 10.01:

(i) the sale, assignment or other transfer,
_whether by operation of law or otherwise, of the issued
or outstanding capital stock of any corporation which,
directly or indirectly, is Tenant under this Lease or
which is a general partner of any partnership which is
Tenant under this Lease, by the owner thereof shall not
‘be deemed a Transfer and shall not be subject to the
prévisions of Section 10.0l(a) if made (A) upon the
owner's death, or (B) to the owner's spouse, child orﬂ

parent, provided that, except with respect to the death
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of a Principal, after giving effect to such transaction,
the interest held by either of the Principals shall not
be reduced below eighty percent (80%) of the total in-
terest held by such Princiéal on the date hereof;
(ii) The prior consent of Landlord shall not

be withheld or delayed with respect to a Transfer (x)
to a Mortgagee thch is an Institutional Lender (or its

affiliate) or (y) of an interest in a general partner of
Tenant or the interest oan general partner of a general
partner in Tenant or the assignment of Tenant's interest
in this Lease to a different partnership entity; pro-
vided that following any such fransfer or assignment (A)
there shall be at least two general partners of Tenant,
one of which shall control, be controlled by, or be
under common control with, either LRF Developers, Inc.
or Francisco Lugovina, and the other of which shall
cont:ol, be controlled by or be under common control
with, either The Related Companies, Inc. or Stephen
Ross, and (B) Francisco Lugovina (if then alive) shall
have (directly or indirectly) an interest in one such
general partner at least equal to eighty percent (80%)
of the interest which he has in one of the Initial
General Partners as of the date hereof, and Stephen
Ross (if then alive) shall have (directly or indi-
réctly) an interest in one such general partner at

least equal to eighty percent (80%) of the interest
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which he has in one of the Initial General Partners as
of the date hereof.

(iii) The prior consent of Landlordvshail not
be required for the acquisition of the Premises by a
Mortgagee or its parent or wholly-owned subsidiary
through the foreclosure of a Mortgage complying with
the terms of Section 10.08 or 10.09 hereof, or through
a deed or instrument of transfer delivered in lieu of
such foreclosure, so long as such Mortgagee or its par-
ent or wholly-owned subsidiary shall,.in the instru-
ment trénsferring to such Mortgagee or its parent or
wholly-owned subsidiary the interest of Tenanf hereun-
der, assume and agree to perform all of the terms,
covenants and conditions of this Lease thereafter t> be
observed or performed by Tenant, subject to the provi-
sions of Section 41.08 hereof.

(iv) From and after Substantial Completion of
the Building, Landlord shall not withhold its consent
to an assignment by Tenant of its interest in this Lease
to an Apartment Corporation pursuant to an Approved
Cooperative Plan. The consent of Landlord to an assign-
ment or partial assignment(s) by Tenant of its interest
in this Lease pursuant to a Condominium Plan shall be
governed by the provisions of Article 42 hereof. How-
ever, no consent to any such assignment shall be given

by Landlord unless Landlord has received (X) requisite
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Transaction Payments and (y) a guarantee or other secu-
rity for payment of Transaction Payments with respect
to subsequent Unit Sales in accordance with Section 3.08.
(v) A Unit Sale pursuant to an Approved Co-
operative Plan or in accordance with Article 42 shall
not be deemed an assignment of a portion of the interest
of Tenant in this Lease or a Transfer and shall not be
subject to the provisions of Article 10 unless as a re-

sult thereof a Bulk Sale occurs.

Section 10.02. Subject to the provisions of this Sec-
tion 10.02 and of Section 10.03 as to Bulk Subleases, Tenant
may enter into agreements for the subletting, or the occupancy
pursuant to licenses or concessions, of residential and non-
residential space in the Building for periods shorter than
the remainder of the Term at the time of such agreements.

All of such agreements are herein referred to collectively as

' and the occupants pursuant to Subleases as "Sub~

"Subleases,'
tenants." Each Sublease shall obligate the Subtenant pursuant
thereto to occupy and use the premises included therein for
purposes consistent with the Requirements, the Master Lease,
the Certificate(s) of Occupancy for the Building, this Lease
and (except for residential Subleases) with the Master De-
velopment Plan and Design Guidelines. All Subleases shall

provide (i) they are subject to this Lease and to the Master

Lease, (ii) except with respect to a Sublease providing for

134



sublandlord, at subténant's cost, to obtain materials and to
perform work for alterations to the space at the outset of
the term, the Subtenant will not pay rent or other suhs
(other than security deposits or deposits for PILOT, Imposi-
tions and Insurance) under the Sublease for more than one (1)
month in advance, and (iii) at Landlord's option, on the
termination of this Lease pursuant to Article 24, the_Sub-
tenant will attorn to, or enter into a direct sublease with
Landlérd or a Person designated by Landlord on identical or
substantially identical terms. At any time and from time to
time upon Landlord's demand, Tenant promptly shall deliver to
Landlord a schedule of all Subleases, setting fofth the name
oflail Subtenants, with a photostatic copy of each of the
Subleases. Upon reasonable request of Landlord, Tenant shall
permit Landlord and its agent and representatives to inspect
all Subleases. Tenant shall, with reasonable diligence, sub-
ject to Unavoidable Delays, enforce all its rights as the
landlord under all Subleases in accordance with the terms -
thereof. Tenant may not without the prior written consent of
Landlord enter into a Sublease except pursuant to the provi-

sions of this Section 10.02.
Section 10.03

(a) In no event shall Tenant make a Transfer, as-

sign its interest hereunder (except for an assignment pursu-
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ant to an Approved Cooperative Plan or pursuant to a Condo- -
minium Plan in accordance with fhe provisions of Article 42
hereof), sell Units pursuant to a Bulk Sale or sublet.the
Premises as an entirety or substantially as an entirety or
sublet portions pursuant to a Bulk Sublease to any Person
who, -or to any Person in which, an ownership interest, in the
aggregate, of five (5) percent or greater is held, directly
or indirectly, by any individual who:

(A) has ever been convicted of a felony;

(B) against whom any action or proceed-
ing is pending to enforce rights of the State
of New York or any agency, department, public
authority or public benefit corporation there-
of arising out of a mortgage ohligation to the
State of New York or any agency, department,
public authority or public benefit corporation
thereof;

(C) with respect to whom any notice of
substantial monetary default has been given
by the State of New York or any agency, de-
partment, public authority or public benefit
corporation thereof arising out of a mortgage
obligation to the State of New York or any
agency, department, public authority or public

benefit corporation thereof unless such de-
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fault has been cured prior to the date such
Person seeks to obtain such interest.
(b) No assignment, subletting of the Premiées as
an entirety or substantially as an entirety, Bulk Sale, Bulk
. Sublease or Transfer, shall become effective under this Lease
until delivery of the following documents and information to
Landlord and the failure of Landlord to notify Tenant of the
invalidity thereof as provided herein:
(i) in the case of an assignment, (A) an
executed counterpart of the instrument(s) of assignment,.

containing, inter alia, the name, address and telephone

number of the assignee, (B) executed instruments of as-
sumption by said assignee of Tenant's obligations under
this Lease, which assumption shall be subject to Sec-
tion 41.08 hereof, and effective as of the date of the
assignment, and (C) a certificate of the assignee or an
authorized officer or qenéral partner thereof (but not
if the assignee is an Apartment Corporation or if Arti-
cle 42 is applicable) setting forth (x) in the case of

a partnership, the names and addresses of all general
partners of the assignee and all other partners of the
assignee having a five percent (57) or greater ownership
interest in the assignee, and (y) in the case of a corpo-
ration (other than a corporation whose common stock is
traded over the New York Stock Exchange or the American

Stock Exchange or which is an Institutional Lender) the
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names and addresses of all persons having five percent
(5%) of greater record ownership of stock in, and all
directors and officers of, the assignee; | '

(ii) in the case of a sublease of the Premises
as an entirety or substantially as an entirety, (A) an
executed counterpart of the sﬁblease which shall require
the subtenant to assume and perform all of the covenants
and terms of this Lease, which assumption shall be sub-
ject to Section 41.08 hereof, and shall contain, inter

alia, the name, address, and telephone number of the

subtenant, and (B) a certificate of the subtenant or the
principal officer or general partner thereof, setting
‘forth the same information with respect to the partners,
shareholders, officers and directors of the subtenant
as is required with respect to assignees under subsec-
tion 10.03(b)(1i)(C) hereof;

(iii) In the case of a Bulk Sale, (A) an execu-
ted counterpart of the document(s) of conveyance contain-

ing, inter alia, the name, address and telephone number

of the grantee and (B) a certificate of the grantee or
the principal officer or general partner thereof, setting
forth the same information with réspect to the partners,
shareholders, officers and directors of the grantee as

is required with respect to assignees under Subsection

10.03(b) (i) (C) hereof;
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(iv) 1in the case of a Bulk Sublease, (A) an

executed counterpart of the Bulk Sublease and shall

contain, inter alia, the name, address and telephone
number of the Subtenant and (B) a certificate—of the
Subtenant or the principal officer or general partner
thereof, setting forth the same information with re-
spect to the partners, shareholders, officers and
directors of the Subtenant as is required with respect
to assignees under Subsection 10.03(b)(i)(C) hereof;
(v) 4in the case of a Transfer, (A) an exe-

cuted counterpart of each document by which such Traﬁs-
fer was accomplished, and (B) a certificate of the Ten-
‘ant or the principal officer or general partner of Ten-
ant, setting forth the same inférmation with respect to
the partners, shareholders, officers and directors of
Tenant as is required with respect to assignees under
subsection 10.03(b)(i)(C) hereof; and

(vi) in all such cases, such other documents
and information as Landlord may reasonably request to
permit the evaluation'of such assignment, sublease, Bulk
Sale, Bulk Sublease or Transfer.

(¢) In each instance wherein Tenant desires to

effect an assignment, a sublease of the Premises as an en-

tirety or substantially as an entirety, a Bulk Sale, a Bulk

Sublease or a Transfer, Tenant'shall, priér to the effective

date of such transaction, notify Landlord of the proposed
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transactibh and submit to Landlord all of the information and
copies of the applicable documents provided for in Section
10.03(b) (which documents may be unexecuted but shall) in all
other respects, be in substantially final form) and such
other information and documentation it may wish if the pro-
posed transaction is subject to the consent of the Landlord.
Landlord shall within thirty (30) days after receipt of re-
quisite information and documentation notify Tenant whether
it grants its consent if such consent is required heréunder,
and in those instances wherein the consent of Landlord is not
so required or is granted, whether the form and substance of
each such document required to be reasonably satisfactory to
Landiord is satisfactory to Landlord and whether the informa-
tion submitfed establishés compliance with the provisions of
Section 10.03(a), specifying, in the event that Landlord
denies its consent to such transaction or determines that any
such documentation is not satisfactory or any such information
does not establish such compliance, the reason for such denial
or determination. If Landlord shall not have notified Teﬁant
of such denial or determination within such period, it shall
be deemed to have consented to the proposed transaction if
such consent is required and to have determined that the form
and substance of each such document is satisfactory and the
information submitted establishes compliances with the provi-
sions of Section 10.03(a). In addition, if Tenant contem-

plates an assignment, a sublease of the Premises as an en-
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tirety or substéntially as an entirety, a Bulk Sale, a Bulk
Sublease or a Transfer, Tenant may submit the certificate
required pursuant to subdivisions‘(i), (ii), (iii), (iv), or
(v) of Section 10.03(b), as the case may be, and within thirty
(30) days after receipt of such submission, Landlord shall
notify Tenant whether the information submitted establishes
compliance with the relevant provisions of Section 10.03(a),
and if Landlord determines that such information deces not
establish such compliance, specify the reason for such deter-
mination. If Landlord shall not have notified Tenant of such
determinaﬁion, within such period, it shall be deemed to have
been determined that the information submitted establishes

compliénce with the relevant provisions of Section 10.03(a).

Section 10.04. No assignment of this Lease, sub-
letting of the Premises as an entirety or substantially as an
entirety, Bulk Sale, Bulk Sublease or Transfer shall have any
validity except upon compliance with the provisions of tﬁis

Article 10 and Article 42.

Section 10.05. Any consent by Landlord under Sec-
tion 10.03 above shall apply only to the specific transaction
thereby authorized and shall not relieve Tenant from the re-
quiremeﬁt of obtaining the prior consent of Landlord to any
further sale or assignment of this Lease or Transfer or sub-

letting of the Land and the Building as an entirety or sub-
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stantially as an entirety, to the extent that any such consent

is expressly required herein.

Section 10.06. The fact that a violation or breach
of any of the terms, provisions or conditions of this Lease
or of the Master Lease results from or is caused by an act or
omission by any of the Subtenants shall not relieve Tenant of
Tenaﬁt's obligation to cure the same. Tenant shall use rea-
sonable diligence, subject to Unavoidable Delays, to prevent

or cure any such violation or breach.
Section 10.07.

(a) Anythin¢ to the contrary herein notwithstand-
ing, Tenant, without Landlord's consent, shall have the right
at any time during the Term to assign all Subleases (as de-
fined in Section 10.02) of the Premises to a Mortgagee as
collateral security for such Mortgage; provi&ed, however,
that any assignment permitted hereby shall not be effective
unless and until Landlord receives an executed counterpart
of an agreement by the assignee to apply all rents collected
by such assignee from Subtenants first to the Rental and all
other sums and charges due to Landlord hereunder.

. (b) Subject to the rights of any Mdrtgagees, Land-
lord, after an Event of Default by Tenant, may collect sub-

rent and all other sums due under Subleases, and apply the
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net amount collected to the Rental payable by Tenant hereun-
der, but no such collection shall be, or be deemed to be, a
waiver of any agreement, term, covenant or condition éf this
Lease or the acceptance by Landlord of any Subtenants as
Tenant hereunder or as a subtenant, or a release of Tenant
from performance by Tenant of its obligations under this
Lease.

(c) To secure the prompt and full payment by Tenant
of the Rental and the faithful performance by Tenant of all
the other terms and conditions herein contained on.its part
to be kept and performed, Tenant hereby assigns, transfers and
sets over unto Landlord, subject to (i) the rights of Mort-
gagees and (ii) the conditions hereinafter set forth, all of
Tenant's right, title and interest in and to all Subleases
and hereby confers upon Landlord, its agents and representa-
tives, a right of entry in, and sufficient possession of, the
- Premises to permit and insure the collection by Landlord of
the rentals and other sums payable under the Subleases, and
further agrees that the exercise of the right of entry and
qualified possession by Landlord shall not constitute an
eviction of Tenant from the Premises or any portion thereof
nor give rise to any claim on the part of Tenant, its servants
or employees or any Person claiming through Tenant against
Landlord for breach of any covenant hereunder or otherwise;
provided, however, that such assignment shall become operative

and effective only if and so long as (a) an Event of Default
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shall occur and remain uncured, or (b) this Lease and the
Term shall be canceiled or términated pursuant to the terms,
covenants and conditions hereof, or (c¢) there shall oécuf any
repossession under a dispossess warrant or other re-entry or
repossession by Landlord under the provisions hereof or ap-
plicable law, and then only as to such of the Subleases as

Landlord has agreed to take over and assume.

Section 10.08.

(a) Tenant shall give Landlord prompt notice of
any Mortgage and shall furnish Landlord with a complete and
correct copy of each Mortgage, certified as such by Tenant,
together with the name and address of such Mortgagee. After
receipt of the foregoing, Landlord shall give t» such Mort-
gagee, at the address of such Mortgagee set forth in such
notice, and otherwise in the manner provided by Article 25, a
copy of each notice of (1) Default by Tenant and (2) termina-
tion of the Lease at the same time as, and whenever, any such
notice of Default or termination of the Lease shall there-
after be given by Landlord to Tenant, and no such notice of
Default or termination of the Lease by Landlord shall be
deemed to have been duly given to Tenant unless and until a
copy thereof shall have been so given to each Mortgagee. Each
Mortgagee (i) shall thereupon have a period of ten (10) days
more in the case of a Default in the payment of Rental and

twenty (20) days more in the case of any other Default after
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such notice is given to it (except as spécified below), (a)
for remedying the Default or causing the same to be remedied,
or (b) for causing action to be commenced to remedy a.Default
mentioned in Section 24.01(c) and (d) or (c) commencing to
remedy a Default mentioned in Section 24.01(e), than is given
Tenant after such notice is given to it, and.(ii) shall,
within such periods and otherwise as herein provided, have
the right to remedy such Default or cause the same to be
remedied, or cause action to be commenced to remedy a Default
mentioned in Section 24.01(c) and (d) or commence to remedy a
Default mentioned in Section 24.01(e). Landlord sﬁgll accept
timely performance by a Mortgagee of any covenant, condition
or agreement on Tenant's part to be performed hereunder with
the same forc= and effect as though performed by Tenant.

(b) Notwithstanding the provisions of Sections
10.08(a) and 24.01 hereof, no Default or Event of Default by
Tenant shall be deemed to exist as long as a Mortgagee, in
good faith, within the period specified in Section 10.08(a),
shall have either (i) commenced to remedy the condition or
event which would otherwise constitute a Default hereunder
and to prosecute the same to completion with reasonable dili-
gence, subject to Unavoidable Delays, which for the purposes
of this Section 10.08(b) shall be for reasons beyond the
control of Mortgagee rather than Tenant, or (ii) if posses-
sion of the Premises is required in order to cure the condi-

tion or event which would otherwise constitute a Default, (A)
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notified Landlord of its intention to institute foreclosure
proceedings and obtain possession directly or through a re-
ceiver and (B) thereafter, within fourteen (14) days 6f the
giving of such notice, instituted such foreclosure proceed-
ings and prosecuted such proceedings (or action) with reason-
able diligence and continuity and, (C) upon obtaining such
possession (or completing such action), commenced promptly to
cure the event or condition which would otherwise qonstitute
a Default hereunder and to prosecute the same to completion
with reasonable diligence and‘continuity, subject to Unavoid-
able Delays (or if such Mortgagee shall have been unable to
obtain such possession within the period specified in Section
10.08(a), notified Landlord of its intention, upon obtaining
such possession, to cure the Default and to prosecute the
same to completion with reasonable diligen;e and continuity);
provided, however, that the Mortgagee shall have delivered to
Landlord, in writing within three business days after the'ex-
piration of the time given to Tenant pursuant to the provi-
sions of this Lease to remedy the event or condition which
would otherwise constitute a Default hereunder, its agreement
to take the action described in clause (i) or (ii) herein,
and that during the period in which such action is being
taken (and any foreclosure proceedings are pending), all of
the other obligations of Tenant under this Lease( to the
extent they are susceptible of being performed by the Mort-

gagee are being duly performed. However, at any time after
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the delivery of the aforementioned agreement, the Mortgagee
which has given sﬁch notice may notify Landlord, in writing,
that it has relinquished possession of the Premises of that
it will not institute foreclosure proceedings (ér continue
such other effective action) or, if such proceedings (or
action) have been commenced, that it has discontinued them,
then, and in such event, the Mortgagee shall have no further
liability under such agreement from and after the date it
délivers such notice to Landlord (except for any obligations
accruing prior to the date it delivers such notice), and,
thereupon, Landlord shall have the unrestricted right fo
terminate this Lease and to take any other action it deems
apprdpriate by reason of any Default by Tenant, and upon any
such termination the provisions of Section 10.09 shall apply.
Notwithstanding anything herein contained to the contrary,
provided the Mortgagee shall have complied with all other
provisions of this Section 10.08, the Mortgagee shall not
have any obligation to cure any Defaults which are not sus-
ceptible of being cured. Any Default referred to in Section
24.01(a) or (1) and, provided the Mortgagee shall have ob-
tained possession of the Premises, all Defaults referred to
in Section 24.01(b), (c¢), (d) and (e) shall be deemed to be
susceptible to being cured.

(é) Except as provided in Section 10.08(b), and
subject to Section 41.08, no Mortgagee shall become liable

under the provisions of this Lease unless and until such time
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as it or they become, and then only for as long as it or they
remain, the owner of the leasehold estate created hereby. 1In
the event that a Mortgagee shall become the owner of éuch
leasehold estate, such Mortgagee shall not be bound by any
modification or amendment of this Lease made prior to its
acquisition of such interest unless the Mortgagee shall have
consented to such modification or amendment at the time it

~was made or-at the time of such acquisition.

Section 10.09.

(a) In the case of termination of this Lease by
reason of any Event of Default or for any other reason, Land-
lopd‘shall give prompt notice théreof to the Mortgagee under
any Mortéage at the address of such Mortgagee set forth in
the notice mentioned in Section 10.08(a) hereof, and otherwise
in the manner provided by Article 25. Landlord, within thirty
(30) days after written request of such Mortgagee made at any
time within thirty (30) days after the giving of such notice
by Landlord, shall execute and deliver a new lease of the
Land and the Building ("New Lease") to such Mortgagee or its
designee or nominee ("New Tenant"), for the remainder of the
Term, upon all the covenants, conditions, limitations and
agreements herein contained provided that the New Tenant (i)
shall pay to Landlord, simultaneously with the delivery of
the New Lease, all unpaid Rental due under this Lease up to

‘and including the date of the commencement of the term of the

148



New Lease and all expenses including, without limitation,
reasonable attorneys' fees and disbursementsvand court costs,
incurred by Landlord in connection with the Default b& Tenant,
the termination of this Lease and the preparation of the New
Lease, and (ii) shall immediately cure all Defaults (in addi-
tion to unpaid Rental) existing under this Lease which are
susceptible of being immediately cured by the New Tenant and
with respect to Defaults not susceptible to immediate cure,
promptly commence such cure and diligently and continuously
prosecute it to completion. The foregoing notwithstanding,
the Neﬁ Tenant shall have no obligation to cure any Default
of Tenant or Events of Default under clauses (£f), (g), (h),
(i),'(j), (k) or (m) of Section 24.01. 1If Landlord shall
have drawn upon the letter of credit provided by Tenant in
accordance with Section 11.14 hereof in connection with an
Event of Default hereunder and the termination of this Lease,
then upon entering into the New Lease, subject to the rights
of Tenant thereto, provided that Completibn of the Building
has occurred, Landlord shall pay over to the New Tenant any
proceeds of such letter of credit remaining after the appli-
cation by Landlord of such proceeds to all Defaults by Tenant
under this Lease, and to reimburse Landlord for all reasonable
costs and expenses incurred in connection with such Default,
or the curing thereof.

(b) Any New Lease and the leasehold estate thereby

created shall, subject to the same conditions contained in
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this Lease>-continue to maintain the same priority as this
Lease with regard to any mortgage, including any fee mortgage,
on the Premises or any part thereof or any other lien, charge
or encumbrance thereon whether or not the same shall then be
in existence. Concurrently with the execution and delivery
of the New Lease, Landlord shall assign to the New Tenant all
of its right, title and interest in and to moneys (including
insurance and condemnation proceeds) mnot theretofore applied
to curing all Defaults by Tenant, and then held by or payable
to Landlord or Depository which Tenant would have been entitled
to receive but for termination of this Lease, and any sums
then held by or payable to Depository shall be deemed to be
held by or payable to it as Depository under the New Lease.
(c) Upon the execution and delivery of the New
Lease under this Section 10.09, all Subleases which thereto-
fore may have been assigned to Landlord shall be assigned and
transferred, without recourse, representation or warranty by
Landlord to the New Tenant and then assigned back to Landlqrd
in accordance with and as provided in Section 10.07(c) hereof.
Between the date of tefmination of this Lease and the date
of execution of the New Lease, if a Mortgagee shall have re-
quested such new lease as provided in paragraph (a) of this
Section110.09, Landlord shall not cancel any Subleases or
accept any cancellation, termination or surrender thereof
(unless such termination shall be effected as a matter of law

on the termination of this Lease) without the consent of the
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Mortgagee except for (1) a default as for which the Sublease
'may be terminated pursuant to its terms or (ii) the purpose
of permitting Landlord to enter into Sublease(s) with other
tenants who will occupy not less than the same amount of
space demised by the cancelled Sublease(s) at a rental rate
per square foot and for terms not less than the rental rates
per square foot and the unexpired terms, respectively, of the
cancelled Sublease(s).

(d) If more than one Mortgagee seeks tonexercise
the rights prdvided in Section 10.08 or 10.09, Landlord shall
recognize the holder of the Morfgage which is most senior in
lien that has given timely notice of its desire to exercise
the fights afforded by Section 10.08 or Section 10.09 as the
Mortgagee entitled to such rights, provided that Tenant shall
have given Landlord notice of such Mortgage in compliance
with the provisions of Section 10.08(a). Landlord will,
within seven (7) business days after request for such in-
formation made by any_Mortgagee, advise such Mortgagee in
writing of all Mortgages which have previously been regi-

stered with Landlord, including names and addresses.

Section 10.10. In any circumstances where arbitra-
tion is provided for under this Lease, Landlord agrees that
Landlord shall give any Mortgagee with respect to whom a
notice shall have been given Landlord as provided in Section

10.08(a) notice of any demand by Landlord for any arbitration,
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and Landlord shall recognize one such Mortgagee‘(the most
senior in‘lien to make written request to Landlord to parti-
cipate in such arbitration), és a proper party to participate
in the arbitration if Tenant fails to do so, whether such
failure is in the matter of designating arbitrators or other-
wise. In the event that Tenant fails to designate Tenant's
arbitrator, such Mortgagee shall be afforded ten (10) days to
do so.from the date on which Tenant's time to designate such

arbitrator shall have expired.
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ARTICLE 11

CONSTRUCTION OF BUILDING

Section 11.01.

(a) Landlord has approved the preliminary plans
and outline specifications and samples of materials for the
construction of the Building which are described in Exhibit
' "J" annexed hereto and made a part hereof, copies of which
have been initialed by the parties (such appfoved plans and
outline specifications and materials, the "Preliminary Plans
and Specifications").

(b) On or prior to October 15, 1984, Tenant shall
.submit to Landlord those portions of final detailed plans and
specifications for the Building prepared by the Architect
which relate to or might be affected by, be subject to or
affect compliance with, the Master Development Plan or the
Design Guidelines. These final detailed plans and specifica-
tions shall be reviewed by Landlord to determine whether or
not they conform to the Master Development Plan, the Design
Guidelines and the Preliminary Plans and Specifications. 1If
Landlord determines that they do so conform, Landlord shall
notify Tenant to that effect. If Landlord determines that
such final detailed plané and specifications do not conform
to the Master Development Plan, the Design Guidelines or the
Preliminary Plans and Specifications, Landlord shall so no-

tify Tenant, specifying those portions of such final detailed

153



plans and specifications which do not so conform and stating
in reasonable detail in which respects same do not'conform,
and Tenant shall revise the same so to conform and shéll
submit such revised final detailed plans and specifications
(or such revised portions thereof) to Landlord for review
within twenty (20) business days of the date of notice from
Landlord to Tenant that such final detailed plans and speci-
fications do not so conform. The review by Landlord of such
initially proposed final detailed plans and specifications
shall be carried out within ten (10) business days of sub-
mission. Each review of revised final detailed plans and
specifications shall be carried out within ten (10) business
days of the date of submission of such revised final detailed
plans and specifications (or the revised portions thereof) by
Tenant. 1If Landlord shall not have notified Tenant of its
determination within the requisite period, Landlord shall be
deemed to have determined that such final detailed plans and
specifications (or the portion or portions thereof so sub-
mitted) do conform to the Master Development Plan, the Design
Guidelines and the Preliminary Plans and Specifications.

(c) On or prior to November 15, 1984, Tenant shall
submit to Landlord those portions of final detailed plans and
specifications for the Building prepared by the Architect
which need not be submitted pursuant to the provisions of
Section 11.01(b) on or prior to Octqber 15, 1984. These

final detailed plans and specifications shall be reviewed by
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Landlord to determine whether or not they conform to the Pre-
liminary Plans and Specifications. If Landlord determines
that they do so conform, Landlord shall notify Tenant”to that
effect. If Landlord determines that such final detailed
plans and specifications do not conform to the Preliminary
Plans and Specifications, Landlord shall so notify Tenant,
speéifying those portions 6f such final detailed plans and
specifications which do not so conform and stating in rea-
sonable detail in which respects same do not conform, and
Tenant shall revise the same so to conform and shall submit
such revised final detailed plans and specifications (or such
revised portions thereof) to Landlord for review'within
twenﬁy (20) business days of the date of notice from Landlord
to Tenant that such final detailed plans and specifications
do not so conform. The review by Landlord of such initially
proposed final detailed plans and specifications shall be
carried out within ten (10) business days of submission.

Each review of revised final detailed plans and specifica-
tions shall be carried out within ten (10) business days of
the date of submission of such revised final detailed plans
and specifications (or the revised portions thereof) by
Tenant. If Landlord shall not have notified Tenant of its
determination within the requisite period, Landlord shall be
deemed to ﬂave determined that such final detailed plans and
specifications (or the portion or portions thereof so submit-

ted) do conform to the Preliminary Plans and Specifications.
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The final detailed plans and specifications approved pursuant
to Section 11.01(b) and this Section 11.01(c), as changed
from time to time by Tenant with the approval of Landlord in
accordance with Section 11.01(d), are hereinafter referred to
as the "Plans and Specifications."

(d) In the event that Tenént shall desire to mod-
ify the Plans and Specifications with respect to, or which
will in any way affect, any aspect of the exterior of the
Building, or which will affect compliance with the Design
Guidelines or the Master Development Plan, Tenant shall sub-
mit the proposed modifications to Landlord for approval.
Tenant shall not be required to submit to Landlord proposed
modifiéations of the Plans and Specifications which affect
solely the intericr portion of the Building and do not affect
compliance with the Design Guidelines or the Master Develop-
ment Plan. Landlord shall review the proposed modifications
to determine whether or not they (i) conform to the Master
Development Plan and the Design Guidelines and (ii) provide
for design, finishes and materials with respect to the ex-
terior of the Building which are comparable in quality to
those provided for in the Plans and Specifications, and shall
approve such proposed changes if they do so conform and so
provide. If Landlord determines that the proposed changes
are not‘satisfactory in light of the above criteria, it shall
so advise Tenant, specifying in what respect the Plans and

Specifications, as so modified, do not conform to the Master
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Development Plan or the Design Guidelines or do‘not provide
for design, finishes and materials with respect to the ex-
terior of the Building which are comparable in quality to
those provided for in the Plans and Specifications. Within
twenty (20) days, Tenant shall revise the proposed modifica=-
tions so as to meet Landlord's objections and shall deliver
such revisions to Landlord for review. Each review by Land-
lord‘shall be carried out within ten (10) business days of
the date of delivery by Tenant of the proposed modifications
to the Plans and Specifications, and if Landlord shall not
have notified Tenant of its determination within such period,
it shall be deemed to have determined that the proposed
chandes are satisfactory. Landlord shall not review portions
of the Plans and Specifications which Landlord has previously
determined to be satisfactory provided same have not been
changed by Tenant.

(e) Notwithstanding the provisions‘of Section
11.01(d), if, after the Commencement of Construction, Tenant
makes a good faith determination that any proposed modifica-
tion which requires Landlord's approval under said Section is
of a minor or insubstantial nature, Tenant may so advise an
employee designated by Landlord ("Landlord's Project Manager")
(delivering_to.him or her a written statement setting forth
the préposed modification and the basis for Tenant's determi-
nation and simultaneously delivering a copy of said statement

to Landlord's President and Chief Executive Officer). Land-
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lord's Project Manager shall, in writing, before the expira-
tion of the second full business day after the receipt of
said advice, either (i) notify Tenant of approval of éaid
proposed modification or (ii) notify Tenant that Tenant is
required to submit the proposed modification to Landlord as
provided for in Section 11.01(d), such notification to be in
writing and may be delivered personally to Tenant, the time
of such personal delivery to be the time of notification. In
the event Landlord's Project Manager acts in accordance with
(ii) above, Landlord, after receipt from Tenant of the pro-
posed modification, shall endeavor to expedite its review
thereof and notification to Tenant of its determination.
Nothing set forth in this Section 11.01(e) shall require
Landlord to notify Tenant of Léndlord's determination earlier
ﬁhan the expiration of the ten (10) business-day period set
forth in Section 11.01(d) with respect to such modification,
provided, however, that'if Landlord's Project Manager shall
not have notified Tenant of either (i) or (ii) above within
the two (2) business-~day period set forth above, Landldfd
shall be deemed to have approved the proposed modification.
(£) The Plans and Specifications shall comply with
all applicable Requirements, including but not limited to the
Building Code of New York City. The responsibility to assure
such compliance shall be Tenant's; Landlord's determination
that the Plans and Specifications conform to the the Master

Develdpment Plan and the Design Guidelines shall not be, nor
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shall it be'consfrued to be or relied upon as, a determina-
tion that the Plans and Specifications comply with the Re-
quirements or constitute certification by the City of.New
York that such Plans and Specifications conform to the Master
Development Plan. Landlord shall execute and deliver such
documents as may be required to be executed and delivered by
Landlord, and not merely Tenant, to determine whether the
Plans and Specifications comply with such Requirements, pro-
vided there is no cost or expense to Landlord. In the event
that there shall be a conflict between the Requirements and
the Design Guidelines, the Réquirements shall prevail.

(g) Tenant acknowledges that the Land and Parcel
C (as described in the Zoning Lot Declaration) constitute a
single zoning lot for the purposes of and pursuant to the
provisions of the Zoning Resolution of the City of New York.
The maximum permissible "floor area," as such term is defined
in the Zoning Resolution of the City of New York, for the
Land shall be 263,000 square feet. In coﬁfirmation of the
foregoing, Landlord has executed and caused to be recorded,
and this Lease shall be subject to, the Zoning Lot Declaration.

(h) Tenant shall not construct or permit to exist
any Building on the Land unless the Building is in compliance
with the Zoning Lot Declaration, the Master Development Plan
and the Design Guidelines.

(i) Landlord acknowledges and agrees that in order

to meet the construction schedule reqﬁired by Landlord, Ten-
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ant may bé-required to "fast track" certain aspects of the
final detailed plans and specifications, and of the excava-
tion and foundation stage of the construction process. Land-
lord agrees, within the limitations of sound construction
practice, to cooperate with Tenant, as reasonably regquested
from time to time by Tenant, in "fast tracking" the project.
Such cooperation may include, and may only include (i) short-
ening the review periods provided for herein, (ii) reviewing
certain aspects of the final detailed plans and specifications
prior to completion and submission to Landlord of every aspect
thereof; and (iii) permitting Tenant to begin excavation and
foundation work prior to completion and'approval'by Landlord
oflthe final detailed plans and specifications for the entire

project.

Seétion 11.02.

(a) Tenant shall, at its sole cost and expense, and
using a reputable and responsible contractor or construction
manager approved by Landlord, which approval shall not be un-
reasonably withheld, né later than November 1, 1984, subject
to Unavoidable Delays, commence, and thereafter diligently
prosecute, subject to Unavoidable Delays, the construction
of the Building in accordance with the Master Development
Plan, the Design Guidelines, the Plans and Specifications,
and the applicable provisions of this Lease (except that,

until such date as Landlord shall have approved the final
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detailed plans and specifications, Tenant shall perform its
obligations set forth in this sentence in accordance with the
Preliminary Plans and Specifications). Promptly after Com-
mencement of Construction, Tenant shall give Landlord notice
thereof, specifying the date on which construction commenced.
Construction of the Building shall include all required con-
nections between the Building and electrical wvaults, gas,
telephone and water mains and sanitary and storm sewers.
Tenant acknowledges that Landlord has delivered to Tenant
poésession of the Land on the Commencement Date, and Tenant,
having inspected the Land to its full satisfaction, hereby
accepts possession of the Land in its present condition.
Tenant shall as soon as practicable, but in no event later
than October 31, 1984, obtain from New York City and all
other Governmental Authorities all permits, consents, certif-
icates and approvals (including, without limitation, the cer-
tifications as to compliance with the Master Development Plan
required by the Master Lease prior to commencement of con-
struction) required to be obtained prior to commencing the
Foundation of the Building (collectively the "Foundation
Permits"). At the request of Tenant, Landlord shall join or
otherwise cooperate in the application for any such Found-
ation Permits (including the execution and delivery of docu-
ments which can only be executed by Landlord), provided there
is no cost or expense to Landlord. Tenant shall not under;

take commencement of the Foundation of the Building unless
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and until (i) Tenant shall have (A) obtained from Landlord
all approvals required under this Lease to be obtained from
Landlord_prior to such commencement and (B) obtained énd
delivered to Landlord copies of the Foundation Permits and
(ii) Tenant shall have_delivered to Landlord (w) binders for
insurance, in accordance with the provisions of Section
11.03(b); (x) a contract, by its terms assignable to Landlord
(subject to any prior assignment to any Mortgagee), made with
a reputable and résponsible contractor or construction manager
reasonably approved by Landlord (if there is a construction
manager, contracts with responsiblepcontractors for the major
trades in form assignable to Landlord), providing for the
construction of the Building in accordance with the Plans and
Specifications (but if at the time the execution of the con-
tract there are no Plans and Specifications, the contract may
provide for the construction of the Building in accordance
with the Preliminary Plans and Specifications), (Y) an assign-
ment to Landlord (subject to any prior assignment to any
Mortgagee) without recourse, representation or warranty of
the contract(s) so furnished, such assignment to be duly
executed and acknowledged by Tenant and by its terms to be
effective only upon the Premises following an Event of De-
fault prior to the complete performance of such contract(s),
such aésignment also to include the benefit of all payments
made on account of such contract(s) including payments made

prior to the effective date of such assignment, and (z)
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either (a) a building loan Mortgage in an amount sufficient,
in Landlord's judgment, to assure completion of construction
of the Building shall have been made for the finahcing of
such construction, or (b) a plan submitted by Tenant for
financing the construction of the Building approved by Land-
lord. Tenant shall obtain such other permits, consents,
certificates and approvéls as may be required from time to
time to continue and complete the construction of the Build-
ing and shall not commence any construction Qork other than
construction of the Foundation of the Building unless and
until (1) a building loan Mortgage in an amount sufficient,
in Landlord's judgment, to assure completion of construction
of the Building shall have been made for the financing of
such construction and (2) if the contract with the contractor
or construction manager previously provided for construction
in accordance with Preliminary Plans and Specifications, such
contract shall have been revised so as to provide for con-
struction of the Building in accordance with the Plans and
Specifications.

(b) In addition to the documents referred to in
Section 11.01 and this Section 11.02, to the extent the fol-
lowing have not been previously specifically approved pur-
suant to Section 11.01 and this Section 11.02, Tenant shall,
at leasf fourteen (14) days prior to ordering the same for
incorporation into the Building, submit to Landlord samples

of materials to be used on the exterior and for the windows
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of the Building and the same shall be subject to Landlord's
approval, which éhall not to be unreasonably withheid. If
Landlord shall not have notified Tenant of its determination
within ten (10) business days of the date of such submission,
Landlord shail be deemed to have determined that the samples
are satisfactory. Landlord reservés the right, at its sole
cost and expense, té maintain its field personnel at the
Premises to observe Tenant's construction methods and tech-
niques, and Landlord shall be entitled to have its field
personnel or other designees attend Tenant's job and/or
safety meetings. N; such observation or attendance by Land;
lord's personnel or designees shall impose upon Landlord anj
respénsibility for any failure by Tenant to observe applic-
able Requivements or safety practices in connection with such
construction, or constitute an acceptance of any work which
does not comply in all respects with the requirements of this

Lease.

Section 11.03.

(a) Tenant, prior to the Commencement of Construc-
tion, shall provide, or cause to be provided, and thereafter
shall keep in full force and.effect, or cause to be kept in
full force and effect, with respect to the Premises, until
Substantial Completion of the Building, the following at no

cost or expense to Landlord:
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(i) comprehensive general liability insur-
ance, naming contractor or construction manager as
named insured and, as additional insureds, fenant,
Landlord, and Master Landlord, and each Mortgagee
under a standard mortgagee élause, such insurance
to insure against liability for bodily injury and
death and for property damage in such amounf as may
from'time to time be reasonably required by Land-
lord (which shall be not less than Fifty Million
Dollars ($50,000,000) combined single limit nor
more than such amount as, at the time in gquestion,
is customarily carried by prudent owners of like
buildings and improvements), such insurance to
include Operations-Premises Liability, Contractor's
Protective Liability on the operations of all sub-
contractors, Completed Operations (to be kept in
force for not less than three (3) years after Com-
pletion of the Building), Broad Form Contractual
Liability (designating the indemnity provisions of
the Construcfion Agreements and this Lease), a
Broad Form Comprehensive General Liability Endorse-
ment 6r the equivalent thereof deleting all exclu-
sions pertaining to contractual and employee cover-
age and, if the contractor is undertaking founda-

tion, excavation or demolition work, an endorsement
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that such operations are covered and that the "XCU
Exclusions" have been deleted;

(ii) Automobile Liability insurance fo£ all
owned, non-owned, leased, rented and/or hired ve-
hicles insuring against liability for bodily injury
and death and for property damage in an amount not
less that One Million Dollars ($1,000,000) com=-
bined single limit with such coverage to be in-
cluded in the underlying schedule of any umbrella
or following form excess policy for a total limit
of Fifty Million Dollars ($50,000,000), such in=-
surance to name Tenant (contractor if carried by
contractor) as named insured and, as additional
insureds, Landlora, Master Landlord, any general
contractor or construction manager (Tenant if con-
tractor carries such insurance) engaged by Tenant
and each Mortgagee under a standard mortgagee
clause;

(iii) Workers' Compensation insurance providing
statutory New York State benefits for all persons
employed in connection with the construction of the
Building including, at a minimum, Employer's Liabil-
ity limits of $100,000/$100,000/$500,000 with
policy included in the underlying schedule of any

umbrella and following form excess policy; and
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(iv) All-Risk Builder's Risk insurance written
on a one hundred percent (100%) of Completed Value
(non-reporting)'basis with limits as providéd in
Section 7.01(a)(i), naming, to the extent of their
respective insurable interests in the Premises,
Tenant as named insured and, as additional insureds,
Landlord, Master Landlord, any contractor or con-
struction manager engaged by Tenant and each Mort-
gagee under a standard mortgagee clause. In addi-
tion, if any storage location not situated on the
Premises is uséd, such insurance shall include
coverage for the full insurable value, all materials
and equipment on or about any such storage location

intended for use with respect to the Premises.

In the event that the proceeds received p:rsuant to
the insurance coverage required under Section 11.03(a)(1iv)
hereof shall exceed Two Hundred Fifty Thousand Dollars
($250,000) (Subject to Indexing), such proceeds shall be paid
to Depository and disbursed in accordance with the provisions
of Sections 8.02 and 8.03 hefeof. In the event that such
proceeds shall be Two Hundred Fifty Thousand Dollars
($250,000) @r less (Subject to Indexing) such proceeds shall
be payéble, in trust, to Tenant for application to the cost

of completion of the Building.
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(b) No construction shall be commenced until Ten-
ant shall have delivered to Landlord Acceptable Binders for,
or certificates with respect to, the insurance required by
this Section 11.03, in accordance with this Section 11.03 and
as more fully provided in Section 7.02(a) hereof, together
with proof satisfactory to Landlord that the then current
installment of premiums in respect of such insurance has been
. paid. Within twenty (20) days after the Commencement of
Construction, Tenant shall deliver to Landlord a certified
copy of the declaration page of, or a certificate with re-
spect to, each policy providing such insurance showing
amounts of coverage and limits of liability (and, in addition,
with'respect to any insurance in blanket, umbrella or fol-
lowing form excess policies including all liability coverage
in the underlying schedule of any umbrella or following form
excess policy, schedules showing the location of premises
covered thereby and the amount of insurance afforded by the
policies applicable to the Premises), and, in any event,
promptly after receipt thereof, Tenant shall deliver to Land-
lord poliéies for the insurance required by this Section
11.03 or certified cobies of or duplicate originals of such
policies.

(c) Tenant shall comply with the provisions of
Section 7.02 hereof to the extent applicable to the policies

required by this Section 11.03.
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(d) To the extent that the insurance coverages
required pursuant to this Section 11.03 duplicate those re-
quired by Article 7 or Section 13.01l(e) hereof, Tenanf shall
not be required to maintain such coveréges in duplicate, but
in each instance the more extensive coverage shall be main-
tained.

(e) In addition to the insurance required pursuant
to this Section 11.03, Tenant shall, prior to Commencement of
Construction, obtain, or cause to be obtained, and furnish to
Landlord, payment and performance bonds in forms and by sure-
ties reasonably satisfactory to Landlord, naming the construc-
tion contractor (or if there_is no conétrﬁction contractor,
~the construction manager) as obligor and Landlord and Tenant
as co-obligees, each in a penal sum equal to the amount of
the construction contract for the Building.

- (£) Tenant shall collect or cause to be collected
insurance proceeds with respect to insurance coverage pur-
suant to this Section 11.03. 1In the evenﬁ that any insurer
may require any proof of loss or other certificate by Land-
lord in connection with the collection of any insurance mon-
eys that may be due in the event of loss, and Tenant shall
furnish to Landlord such information as may be required for
the preparation of such proof of loss or certificate and
shall represent to Landlord that such information is correct
and complete, Landlord shall be entitled to rely on such

representation and shall execute such proof of loss or other
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certificate and deliver same to Tenant. Ex;ept as provided
in the foregoing sentence, Landlord shall not have any obli-
gations in connection with the collection of insurancé pro-
ceeds and nothing herein shall relieve Tenant of its obliga-

tion regarding the same.

Section 11.04. Tenant covenants and agrees that,
subject to Unavoidable Delays, (a) construction of the
Building shall be commenced no later than November 1, 1984
and thereafter prosecuted with all reasonable diligence and
without interruption in accordance with the development sched-
ule for the construction and development of the Building
prepared by Tenant and attached hereto as Exhibit "EF"
("Tenant's Development Scheduie"), (b) the Foundation of the
Building shall be completed in a good and workmanlike manner
in accordance with the Plans and Specifications, the Master
Development Plan, the Design Guidelines and Requirements no
later than May 1, 1985, and (¢) the Building shall be Sub--
stantially Completed (as hereinafter defined) in a good and
workmanlike manner in accordance with the Plans and Specifi-
cations, the Master Development Plan, the Design Guidelines,
and Requirements by October 31, 1986 (the "Scheduled Comple-
tion Date"). Upon Substantial Completion of the Building (as
hereinafter defined), Tenant, at its sole cost and expense,
shall furnish Landlord with (i) a true copy of the temporary

Certificate of Occupancy permitting occupancy of all residen-

170



tial space at the Building, (ii) a complete set of "as built"
plans prepared and certified to be complete and correct by
the Architect, and (iii) a survey prepared and sealed by a
licensed surveyor showing the Building situated on the Land,
and all easements and other matters of record of the type
which are shown on such a survey relating to the Premises,
certified by such sﬁrveyor to Tenant, Landlord, and Mortgagees
and to any title company which shall have insured or committed
to insure the Premises or any portion thereof or interest
therein, and bearing the certification of such surveyor that
the Building is within thé-property lines of the Land and
does not encroach upon any easement or violate any restric-
tiqn'of record. "Substantial Completion of the Building" or
"Substantially Completed" shall mean (1) substantial comple-
tion of all construction work on the Building, (2) the issu-
ance and delivery to Landlord of a true copy of the Residen-
tial TCO and (3) delivery to Landlord of a certificate from
the Architect certifying that the construction has been sub-
stantially completed in accordance with the Plans and Speci-
fications, the Master Development Plan, the Design Guide-
lines, Requirements and permits, consents, certificates and
approvals with respect to the construction of the Building.
Within six (6) months after the date of Substantial Comple-
tion.ofuthe Building, Tenant shall furnish Landlord with
permanent Certificates of Occupancy for all of the space ih

the Building duly issued by the New York City Department of
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Buildings, but Tenant's failure to obtain such permanent Cer=-
tificates of Occupancy within such six (6)-month period shall
not be a Default hereunder if Tenant shall be diligenfly and
in good faith attempting to obtain same (which attempt (i)
shall include, but not be limited to, the reasonable expendi-
ture of monies, but (ii) shall not obligate Tenant either (&)
to complete construction of any interior pbrtion of the non-
residential space in the Building until such portion has been
made subject to one or more Subleases, or (B) to obtain such
permanent Certificate of Occupancy prior to the expiration of
a reasonable pefiod after completién of construction of the
interior portion of all non-residential space in the Buil-
ding); provided, however, that, in any event, Tenant shall
furnish Landlord with a permanent Certificate of Occupancy
for all the space within one year after the date of Substan-
tial Completicn of the Building unless prevented from doing
so because non-residential space is incomplete. In any event,
Tenant shall furnish Landlord with such permanent Certif-

icates of Occupéncy promptly after same have been duly issued.

Section 11.05. At all times during the Term, Land-
lord's interest in the Premises and the assets of, or funds
appropriated to, Landlord shall be free and clear of all
liens arising out of, or in connection with, ﬁhe construction
of the Buildings, as provided in Section 16.02, but the fore-

going shall not modify Tenant's right to mortgage Tenant's
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interest in the Premises in accordance with the provisions of

this Lease.

Section 11.06.

(a) The materials to be incorporated into the
Building at any time during the Term shall, upon purchase of
same and at all times thereafter, constitute the property of
" Landlord, and upon construction of the Building or the incor-
poration of such materials therein, title théreto shall con-
tinue in Landlord, provided, however, that (i) Landlord shall
not be liable in any manner for payment or otherwise to any
contractor, subcontractor, laborer or supplier of materials
or other Person in connection with the purchase of any such
materials, (ii) Landlord shall have no obligation to pay any
compensation to Tenant by reason of Landlord's acquisition of
title to such materials and Bdilding, (iii) Landlord shall
have no obligation with respect to the storage or care of
such materials or the Building, and (iv) any refunds, credits
or other proceeds which may be obtained in respect of such
materials shall be the property of Tenant. All such mate-
rials, immediately upon purchase of same,'shall be and shall
be deemed to be leased to Tenant hereunder.

(b) All Construction-Agreements‘with respect to
construction of the Building which shall be effective prior
to the Completion of the Building shall include the following

provision: "([contractor] [subcontractor] [materialman] here-
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by agrees that immediately upon the purchase by [contractor]
[ subcontractor] [materialman] of any building materials to be
incorporated in the Building (as said term is defined-in the
lease pursuant to which the owner acquired a leasehold inter-
est in the property), or of any building materials to be
incorporated in improvements made thereto, such materials
shall become the sole property of Battery Park City Authority,
a public benefit corporation [or if Landlord is other than
Battery Park City Authority, insert name], notwithstanding
that such materials have not been incorporated in, or made a
part of, such Building at the time of such purchase; provided,
however, that Battery Park City Authority [or if Landlord is
othef than Battery Park City Authority, insert name] shall
not be liable in any manner for payment or otherwise to [con-
tractor] [subcontractor] [materialman] in connection with the
purchase of any such materials and Battery Park City Aufhority
[or if Landlord is other than Battery Park City Authority,
insert name] shall have no obligation to ﬁay any compensation
to [contractor] [subcontractor] [materialman] by reason of
such materials becoming the sole property of Battery Park
City Authority [or if Landlord is other than Battery Park
City Authority, insert name], and provided further, that any
refunds, credits or other proceeds which may be received in
respect of such materials shall be the property of Tenant."
(c) By reason of the ownership of the Building by

Landlord, certain sales and compensating use taxes will not
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be incurred in connection with the construction of the Build-
ing. Tenant shall pay to Landlord, as payments in lieu of
such sales and compensating use taxes, the sum of Six.Hundred
Eighteen Thousand Three Hundred Seventy-Nine Dollars ($618,379),
payable in eight equal quarterly payments, the first such pay-
ment to be made on the first day of the fourth calendar month
following the Commencement of Construction and the succeeding
payments to be made on the first day of each third month
thereafter. Such amounts payable to Landlord by Tenant shall
be deemed Rental under this Lease. 1In the event Tenant is
compelled by any Governmental Authority to pay any sales or
compensating use tax in respect of materials incorporated (or
to_be'incorporated) in the Building and as to which Tenant
previously has made to Landlord payments in lieu of such taxes,
Tenant shall receive a credit against the next installment

of Base Rent or PILOT or payment in lieu of sales and compen-
sating use taxes described above in an amount equal to the
total amount of such taxes, together with interest and penal-
ties thereon, if any,-which Tenant has been compelled to pay
to such Governmental Authority (but not interest or penalties
arising from the failure to make payment promptly upon re-
quest by the Governmental Authority), provided that (i) each
Construction Agreement with respect to construction of the
Building contains the provision set forth in Section 11.06(b),
(ii) Tenant has notified Landlord in writing that a claim has

been made therefor promptly after receiving notice of such
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claim and prior to payment of such taxes, (iii) if permitted
by applicable law, Landlord has the opportunity to contest
the imposition of same, provided that neither Tenant's in-
terest in the Premises nor any income derived by Tenant
therefrom would, by reason of such contest, be forfeited or
lost, or subjected to any lien, encumbrance or charge, and
Tenant would not by reason thereof be subject to any civil or
criminal liability, and (iv) in no event shall the credit
allowed to Tenant hereunder exceed the amount of monies paid
or to be paid to Landlord in lieu of such taxes pursuant to
this Section. Tenant acknowledges that, in connection with
the construction of the Building, Tenant may be liable for
saleé and compensating use taxes in respect of property other
than materials to be incorporated in the Building.

(d) In connection with any payment to be made to
Landlord pursuant to Section 11.06(c), Landlord, upon request
by Tenant and at no cost or expense to Landlord, shall co-
operate with any effort by Tenant to establish that, by rea-
son of ownership of the Building by Landlord, no sales or
compensating use tax is payable in respect of materials incor-
porated (or to be incorporated) in the Building. Tenant
shall promptly reimburse Landlord for any and all costs or
expenses.which Landlord may sustain or incur while acting

pursuant to this section.
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Section 11.07. Upon the request of Léndlord,
Tenant, at its sole cost and expenée, shall furnish and in-
stall a project sign, designed, and with such text as.shall
be required by Landlord, at a location on the Premises satis-
factory to Landlord and Tenant, provided that Tenant shall
not be required to expend more than Five Hundred Dollars
($500.00) in respect of the foregoing. Tenant also shall
extend to Landlord and any of its designee(s), the privilege
of being a featured participant in ground-breaking and opening
ceremonies to be held a£ such time and in such manner as

Landlord and Tenant shall agree.

Section 11.08. Tenant shall, at its sole cost and
expense, remove from the Project Area all £ill which is exca-
vated by Tenant therefrom and shall deposit same outside the
Project Area in full compliance with all applicable Require-
ments. In addition, Tenant hereby indemnifies Landlord
against and saves Landlord harmless from all liabilities,
obligations, damages, judgments, claims, costs and expenses
(including but not limited to reasonable attorneys' fees and
disbursements) paid, suffered or incurred by Landlord as a
result of any claim, demand or cause of action by any person
or entity a:ising out of, or in connection with, Tenant's
actioné or omissions in violation of this Section 11.08. In

addition, Tenant shall reimburse Landlord for any damages
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Landlord itself may suffer by reason of Tenant's actions or

omissions in violation of this Section.

Section 11.09. Tenant acknowledges that it is
aware that construction activities of other developers and of
Landlord are in progress or contemplated within the Project
Area. Tenant shall coordinate its construction activities at
- the Premises with other construction activities taking place
in the Project Area, including but not limited to those car-
ried on by other developers in Phase II and pursuant to four
Agreements of Severance Lease between Landlord and Olympia &
York Battery Park Company, datéd as of June 15, 1983 and
thqsé activities incident to the construction of the Civic
Facilities and civic facilities in other portions of the Pro-
ject Area. Subject to the rights granted Tenant pursuant to
Article 26, in no event shall Landlord or Master Landlord be
liable for any delays in Tenant's construction of the Building
attributable to other construction activity in the Project
Area. In addition, Tenant shall (i) cause any and all work
which Tenant is required to or does perform on, under or ad-
jacent to any portion of any street situated in whole or in
part in the Project Area to be performed in accordance with
all applicable Requirements and in a manner which does not
wrongfully obstruct or hinder ingress to or egress from any
portion of the Project Area, (ii) not cause, permit or suffer

the storage of construction materials or the placement of
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vehicles not then being operated in connection with construc-
tion activities on any portion of any such street, except as
may be permitted by applicable Requirements or this Lease,
(iii) undertake its construction activities in accordance
with normal New York City construction rules and (iv) promptly
repair or, if reasonably required by Landlord, replace any
portion of the Civic Facilities damaged by the act or omisj
sionlof Tenant or any agent, éontractor or employee of

Tenant, any such repair or replacement, as the case may be,

to be performed (A) by using materials identical to those

used by.Landlord, or, if Tenant, despite its best efforts,

is unable to procure such materials from Landlord or else-
wheré, using materials in quality and appearance similar to
those used by Landlord and approved by Landlord, and (B) in
accordance Qith the Civic Facilities Drawings and Specifica-
tions. Landlord shall have the right, but shall not be obli-
gated, to erect a perimeter fence enclosing some or all of

the parcels within Phase II (as shown on map incorporated in
Exhibit "I" annexed hereto and made part hereof) (the Premises
and such parcels collectively, the "Parcels"), provided such
fence shall have entrances so as to permit construction access
to the Premises, as provided in said Exhibit "I". 1In the
event Landlord erects such a fence, Tenant shall not inter-
fere with same and, if the fenqe shall be damaged by the act
or omission of Tenant or any agent, contractor or employee of

Tenant, Tenant shall promptly repair or, if reasonably re-

179



quired by Landlord, replace same in the manner provided in
the immediately preceding clause (iv)(A). Unless such fence
is in existence prior to the Commencement Date, Tenant shall
enclose the Land with 8-foot high chain-mesh fence so as to
separate the Land from the remainder of the Project Area,
except Tenant shall not be required to fence where the Land
is contiguous with the Storage Area, and during construction
Tenant shall maintain such fence( whether or not erected by
Tenant, in good condition and replace same if necessary.
Notwithstanding the foregoing, if the tenant of any parcel
that is contiguous to the Premises shall commence construc-
tion on such parcel prior to Substantial Completion of the
Building, then Tenant may remove the portion of the fence
which separates the Premises frém such parcel. In any event,
upon substantial completion of construction on the Land,
Tenant shall remove the fence. Subject to applicable Require-
ments, Tenant shall have the right to remove the fence at an
earlier date if Tenant has commenced its program to lease

units or make Unit Sales.

Section 11.10. Tenant shall cause its contractors
and all others in the Project Area connected with Tenant's
construction to work harmoniously with each other, and with
the other contractors and workers in the Project Area, and
Tenant shall not engage in, permit or suffer, or permit or

suffer its contractors and others in the Project Area con-
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nected with Tenant's construction to engage in, permit or
suffer, any conduct which may disrupt such harmonious rela-

tionship.

Section 11.11. Consistent with Tenant's Develop-
ment Schedule and its Lease obligations, Tenant shall carry
ocut development of the Building in a manner which does not
interfere with, delay or impede the activities of opher con-
tractors and developers within the Project Area. If, in
Landlord's reasonable judgment, Tenant fails to comply with
its obligations under this_Seétion 11.11, Landlord may, in
addition to any other remedies it may have hereunder, order
Tenant (and Tenant's contractors and others in the Project
Areavconnected with Tenant's construction) to cease thdse
activities which Landlord believes interfere with, delay or
impede such other contractors or developers. No delay or
other loss or hindrance suffered by Tenant arising from any
such order by Landlord or from the actions or omissions of
any such contractor or developer shall form the basis for any
claim by Tenant against Landlord or excuse Tenant from the
full and timely performance of its obligations under this

Lease.
Section 11.12.

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

Building, but subject at all times to the status of construc-
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tion activity on the Parcels, Landlord has desiénated a por-
tion of Marginal Street described on Exhibit "I" as to which
Tenant shall have a revocable license to store construction
materialé and equipment (the "Storage Area"), and Landlord
shall have the right, at its sole cost and expense, to erect
a perimeter fence around the Storage Area (other than the
portion adjacent to the Premises), provided there is construc-
: tipn.aécess thereto. In the event Landlord gives Tenant
notice that such license is terminated because the license of
Landlord to use the Storage Area has been terminated, Tenant's
license shall be deemed revoked and terminated on the date
specified in such notice (which date shall not be earlier
than‘twenty (20) days after the date such notice is given),
and Tenant shall (subject to Unavoidable Delays), on or be-
fore the date specified in such notice remove from the Stor-
age Area all such construction materials and equipment and
every other thing placed therein by or on behalf of Tenant,
repair all damage resulting from Tenant's acti?ity in the
Storage Area and restore the Storage Area to the condition it
was in prior to any such activity. 1In any event, Tenant's
license shall terminate and Tenant shall complete such re-
moval, repair and restoration no later than the date of Sub-
stantial Compietion of the Building. In the event Tenant fails
to vacate, repair or restore the Storage Area on or before

the date specified in such notice or the date of Substantial

Completion of the Building, as the case may be, and otherwise
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as hereinabove provided, then, in addition to and not in lieu\
of such rights as Landlord may have pursuant to Article 24,
Landlord shall be entitled (but shall not be obligated) to
remove from the Storage Area everything placed therein by or
on behalf of Tenant and to undertake such repair and restora-
tion. Landlord shall not be liable to Tenant, any of Tenant's
contractors or any other person (i) with respect to any prop-
erty so removed, or (ii) for any delay, inconvenience, annoy-
ance disturbance or other damage by reason of any action
taken by Landlord under this Section. All reasonable costs
and expenses incurred by Landlord in effectuating such re-
moval,_repair and restoration, together with interest thereon
at the Prime Rate plus two percent (2%) per annum, shall be
‘paid by Tenant to Landlord within ten (10} days after demand.
Landlord shall submit to Tenant written evidence reasonably
satisfactory to Tenant substantiating the amount demanded by
Landlord. All monies payable to Landlord under this Section
shall constitute Rental under this Lease. Landlord reserves
the right (for itself and its employees, agents and contrac-
tors) to enter upon the Storage Area to inspect the same and
for the purpose of exercising Landlord's rights under this
Section 11.12. During the period that Tenant shall be per-
mitted to use the Storage Area hereunder, no party other than
Tenant and its contractors, agents and employees shall be en-

titled to use same.
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(b) In order to induce Landlord to agree to the
provisions set forth in the preceding Section li.lZ(a), Ten-
ant agrees that time shall be of the essence with respect to
Tenant's obligation to vacate, repair and restore the Storage
Area, as set forth in said Section.

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

Section 11.12.

Section 11.13. With respect to construction of the
Building, all persons employed by Tenant will be paid, with-
out éubsequent deduction or rebate unless expressly author-
ized by law, not less than the minimum hourly rate required

by law.

Section 11.14. Tenant shall at all times during
the Term prior to the earliest to occur of (1) Commencement
of Construction, (2) the initial advance under construction
mortgage financing or (3) November 1, 1984 (the "Increased
Letter of Credit Date") secure its obligation to pay Rental
hereunder by depositing with Landlord upon the execution
of this Lease a clean irrevocable letter of credit drawn in
favor of Landlord and in form and content acceptable to Land-
lord, having a term commencing on the Commencement Date and

extending through November 15, 1984 in the amount of Two
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Hundred Thousand Dollars ($200,000) payable in United States
dollars upon presentation of a sight draft and a certificate
by an officer of Landlord that Landlord is entitled to draw
on the letter of credit and issued by and drawn on a commer-
cial bank or trust company which is a member of the New York
Clearing House Association. Tenant shall during the period
commencing on the Increaéed Letter of Credit Date and ex-
piring upon Completion of the Building, secure its obligation
to pay Rental hereunder by depositing with Landlord at least
ten (10) days prior to the Increased Letter of Credit Date a
clean irrevocable letter of credit drawn in favor of Landlord
and in form and content acceptable to Landlord, having a term
of‘ndt less than one (1) year from the date of issuance,
payable in United States dollars upon presentation_of a sight
draft and a certificate by an officer of Landlord that Land-
lord is entitled to draw on the letter of credit, and issued
by and drawn on a commercial bank or trust company which is a
member of the New York Clearing House Association. The
amount of this letter of credit shall be Five Hundred Fifty
Thousand Dollars ($550,000). Tenant may satisfy its obliga-
tion to supply an irrevocable letter of credit in the amount
of $550,000 by renewing the irrevocable letter of credit in
the amount of $200,000 for the appropriate period and de-
positing.with Landlord an irrevocable letter of credit in the
amount of $350,000 which complies with the provisions of the

preceding sentence or by modifying the irrevocable letter of
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credit in the amount of $200,000 so as to increase such
amount to $550,000 and otherwise causing it to comply with
the pfovisions of the preceding sentence. This lettef of
credit shall be renewed in the same amount, except that the
amount of the letter of credit may be reduced to Two Hundred
Seventy Five Thousand Dollars ($275,000.00) upon the later to
occur of (i) one yeaf after the date of issuance of such
letter of credit, or (ii) six (6) months after completion of
the construction of the Foundation of the Building; provided
Tenant shall have duly paid all Rental payable during the
period between the déte of issuance of such letter of credit
and such later date and no default under this Lease as to
'which Landlord shall have given Tenant notice shall exist on
such later date. Tenant shall cause the letter of credit, as
same may be renewed, to remain in effect (effecting renewal(sz
if necessary) until Completion of the Building, provided,
however, that if on the date of Completion of the Building,
Landlord has given Tenant notice of any default by Tenant
under this Lease which remains uncured, Tenant shall cause
the letter 6f credit to remain in effect until such default
is cured (effecting renewal(s) if necessary). Upon Comple-
tion of the Building, or upon‘such later date that all de-
faults by Tenant under this Lease of which Tenant has been
given notice have been cured, Landlord shall return the let-
ter of credit to Tenant. Each renewed letter of.credit shall

be delivered to Landlord not less than thirty (30) days be-
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fore the expiration of the then current letter of credit.
Tenant, in lieu of depositing with Landlord one or more re-
newals of the initial letter of credit, shall be entifled to
so deposit one or more extensions of same or one or more new
letters of credit, provided that each such extended or new
letter of credit, as the case may be, shall be deposited
thirty (30) days befere the expiration of the then current
letter of credit and shall otherwise comply with the provi-
sions of this Section 11.14. If Tenant has failed timely to
deliver the requisite letter of credit, renewal, extension or
modification of the existing lette; of credit, Landlord
shall, if actually aware of such-failure, give Tenant written
notiee of such failure, or if the period prior to the date of
termination of the existing letter of credit is too-short for
such notice to be received and acted upon by Tenant prior to
such termination, Landlord shall endeavor to give notice of
such failure by some other method. Failure of Tenant, in
accordance with this Section 11.14, to deliver the regquisite
letter of credit, renewal, extension or modification of the
existing letter of credit, shall, in addition to the other
remedies provided herein, entitle Landlord, regardless of its
failure to give the notice provided for in the preceding
sentence, to present the outstanding letter of credit or
renewal or éxtension thereof for payment, in which event
Landlord may hold and apply'the proceeds thereof (together

with any interest earned thereon) as provided in Section
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11.15. The requirements under this Section 11.14 that Tenant
maintain the letter of crediﬁ in effect until Completion of
the Building shall not be deemed t§ constitute a waivér by
Landlord of any Default by Tenant of its obligation to cause
the Building to be Substantially Completed by the Scheduled

Completion Date.

Section 11.15. At any time and from time to time
during the Term, so long as Tenant is required to maintain an
irrevocable letter of credit pursuant to this Article, if an
Event of Default shall occur under this Lease, whether or not
this Lease is thereby terminated, Landlord is hereby autho-
rized by Tenant to present the letter of credit for payment.
In the event this Lease is términated in accordance with the
provisions of Article 24 or Tenant is dispossessed by summary
proceedings or otherwise as provided in Section 24.03(b),
Landlord is authorized by Tenant, to retain all of the pro-
ceeds thereof as ligquidated damages. In the event this Lease
is not terminated or Tenant is not dispossessed, Landlord is
hereby authorized by Tenant to apply all or a portion of said
proceeds to the paymeﬁt of any sums then due or thereafter
becoming due under this Lease and to the payment of any dam-
ages or costs to Landlord resulting from such Event of De-
fault and to retain the balance thereof pending further ap-
plication or payment to Tenant as hereinafter provided.

Landlord shall give notice to Tenant whenever Landlord ap-
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plies any portion of the proceeds and Tenant shall thereupon
obtain and deliver to Landlord an irrevocable letter of
credit in the same amount as, and containing terms and condi-
tions similar to, the one presented by Landlord, and there-~
upon Landlord shall pay the unapplied balance to Tenant and
the Event of Default with respect to which the security was

-applied shall be deemed cured.

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

driving other than as provided in this Section.

Section 11.17. Landlord agrees that the leases to
be entered into with other tenants of parcels within Phase
II shall require such tenants to observe requirements substan-
tially similar to those reduired of Tenant pursuant to Sec-
tions 11.01(h), 11.07, 11.08, 11.09, 11.10, 11.11 and 11.13.
Landlord further agrees to enforce observance of such require-

ments on a non-discriminatory basis.

Section 11.18. Exhibit "I" is incorporated in this

Article by reference.
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ARTICLE 12

REPAIRS

Section 12.01. E=xcept as may be otherwise ex-
pressly provided in Article 26, Tenant, at its sole cost and
expense, throughout the Term shall take good care of the
Premises, including, without limiting the generality of the
foregoing, the Building, roofs, foundations and appurtenances
thereto, all sidewalks, vaults (other than vaults which are
under the control of, or are maintained or repaired by, a
utility company) and sidewalk hoists in front of or adjacent
to the Premises, water, sewer and gas connections and pipes
which are located on and service the.Premises (unless the
City of New York or a public utility company is obligated to
maintain or repair same) and all Equipment, and shall keep
and maintain the Building in good and safe order and condi-
tion, and make all repairs therein and thereon, interior and
exterior, structural and nonstructural, ordinary and extra-
ordinary, foreseen and-unforeseen, necessary or appropriate
to keep the same in good and safe order and condition.
Tenant shall not commit or suffer, and shall use all reason-
able precaution to prevent, waste, damage, or injury to the
Premises. When used in this Section 12.01, the term "re-
pairs" shall include all necessary replacements, alterations

and additions. All repairs made by Tenant shall be equal in
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quality and class to the original work and shall be made in
compliance with (a) the laws, regulations and rules

of New York City and all other Governmental Authorities, (b)
requirements of the New York Board of Fire Underwriters or
any successor thereto, and (c) the Building Code of New York

City, as then in force, and (d) all other Requirements.

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

and ény parking facilities and plazas on- the Land.

Section 12.03. Except as may be expressly other-
wise provided in Article 26, (a) Landlord shall not be re-
gquired to furnish any services, utilities or facilities what-
soever to the Premises, nor shall Landlord have any duty or
obliéation to make any alteration, change, improvement, re-
placement, Restoration or repair to, or to demolish, the
Building, and (b) Tenant assumes the full and sole responsi-
bility for the condition, operation) repair, alteration, im-_
provement, replacement, maintenance and management of the

Premises. Particularly, but without limitation of the im-
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mediately foregoing covenant, Tenént shall not clean or re-
quire, permit, suffer or allow any window in the Building to
be cleaned from the outside in violation of Section 202 of
the Labor Law or any successor statutory provision or of the
rules of the Industrial Board or other state, county or muni-

cipal department, board or body having jurisdiction.
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ARTICLE 13

CHANGES, ALTERATIONS AND ADDITIONS

Section 13.01. From and after Substantial Comple-
tion of the Building, Tenant shall not demolish, replace
or materially alter the Building, or any part thereof (but
not including Equipment, which shall be governed.by the pro-
" visions of Article 15), or make any addition thereto, whether
voluntarily or in connection with repairs reQuired by this
Lease (collectively, "Capital Improvement"), uhless Tenant
shall comply with the following requirements and, if appli-
cable, with the additional requirements set forth in Section

13.02:

(a) No Capital Improvement shall be undertaken
until (i) Landlord shall have consented to sufficiently de-
tailed plans and specifications therefor, pursuant to Section
13.02, and (ii) Tenant shall have procured from all Govern-
mental Authorities and paid for all permits, consents, cer-
tificates and approvals for the proposed Capital Improvement
which are required to be obtained prior to the commencement
of the proposed construction (collectively, "Improvement
Approvals"). Landlord shall not unreasonably refuse to join
or otherwise cooperate in the application for any such Im-

provement Approvals, provided such application is made without
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cost or expense to Landlord. Copies of all such Improvement
Approvals, certified by Tenant to be true copies thereof,
shall be delivered to Landlord. Notwithstanding the fore-
going, if the estimated cost of any proposed Capital Improve-
ment is less than Two Hundred Fifty Thousand Dollars ($250,000)
(Subject to Indexing), such estimated cost for all purposes
under this Article 13 to be determined as provided in Section.
+ 8.02(b), Tenant (i) subject to the provisions of Section
;3.02(b), shall not be obligated to obtain Landlord's consent
with respect to such Capital Improvement, but (ii) shall
comply with all other provisions of this Section 13.01 and

Section_13.02(b) and Section 13.02(d).

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

such Capital Improvement was commenced.

(c) Any Capital Improvement shall be made with
reasonable diligence and continuity (Unavoidable Delays ex-
cepted) and in a good and workmanlike manner and in compli-
ance with (i) all Improvement Approvals and building and
'zoning laws, (ii) the Master Development Plan, the Design
Guidelines and, if required pufsuant to Section 13.02(a), the
Plans and Specifications, (iii) the plans and specifications

therefor as the same may be amended and approved by Landlord
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when such approval is required under this Lease, (iv) the
orders, rules, regulations and requirements of any Board of
Fire Underwriters or any similar body having jurisdiction,

and (v) all other Requirements.

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

vided in Section 16.02.

(e) No construction of any Capital Improvement
which involves work which affects the structural portion of
the Building shall be commenced until Tenant shall have de-
livered to Landlord insurance policies with respect to the
Premises or Acceptable Binders with respect to such policies
or certified copies or duplicate originals of such policies
issued by responsible insurers, bearing notations evidencing
the payment of the then current installment of premiums
thereon or acéompanied by other evidence satisfactory to
Landlord of such payments, for the insurance specified in
Section 11.03(a)(iv). Alternatively, (i) at least five (5)
days before the date any such Capital Improvement shall be
commenced, Tenant shall deliver to Landlord Acceptable

Binders for each such policy of insurance or certificates
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with respect thereto, together with proof of payment as
aforesaid, (ii) no later than forty-five (45) days after such
commencement date, Tenant shall deliver to Landlord a certi-
fied copy of the declaration page of, or a certificate with
respect to, each policy (or a certified copy thereof) showing-
amounts of coverage and limits of liability (and, in addi-
tion, with respect to any insurance carried by Tenant in
‘blanket, umbrella, or following form excess policies iﬁclud-
ing all liability coverages in the underlying schedule,
schedules showing the location of premises covered thereby
and the amounts of insurange afforded by the policies appli=-
cable to the Premises), and (iii) in any event, promptly
aftef receipt thereof, Tenant shall deliver to Landlord each
such policy or a certified copy or a duplicate original of
each such policy. Tenant, at no cost or expense to Landlord,
shall keep in full force and effect, such insurance until
completion of such Capital Improvement. If, under the pro-
visions of any casualty, liability or other insurance policy
or policies then covering the Premises or any part thereof,
any consent to such Capital Improvement by the insurance
company or companies issuing such policy or policies shall be
required to continue and keep such policy or policies in full
force and effect, Tenant, prior to the commencement of con-
structidn of the Capital Improvement, shall obtain éuch con-
sents and pay any additional premiums- or charges therefor

that may be imposed by said insurance company or companies.
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Landlord and Tenant shall comply with the provisions of Sec-
tion 7.02 hereof to the extent applicable to the insurance

required by this Section 13.01(e).

(£) Landlord shall notify Tenant of Landlord's
determination with réspect to any request for consent re-
quired under this Section 13.01 within fourteen (14) days
of the later of (i) Landlord's receipt of such request from
Tenant and (ii) Landlord's receipt of sufficiently detailed
plans and.specifications and the Article 11 Materials, if
any, which Landlord shall have reqﬁested in accordance with
Section 13.0l(a). Landlord's failure so to notify Tenant
within sald time period shall be deemed to constitute consent

to such request.
Section 13.02.

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

any Lease Year during the Term, Tenant shall:

(i) cause such proposed Capital Improvement

to be carried out under Tenant's Architect or
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Tenant's Engineer (Landlord not unreasonably to

withhold or delay approval of same);

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

Improvement:

(w) sufficiently detailed plans and
specifications for the Capital Improvement,
prepared by Tenant's Architect or Tenant's
Engineer, and, at the request of Landlord, any
of the Article 11 Materials, all of the fore-
going to be subject to Landlord's review and
approval for conformity with the Master De-
velopment Plan, the Design Guidelines, and in
the event such Capital Improvement is commenced
within ten (10) years after the date of Sub-
stantial Completion of the Building, the Plans

and Specifications;

(x) a contract, in form assignable
to Landlord (subject to any prior assign-
ment to any Mortgagee), made with a reputable
and responsible contractor reasonably approved

by Landlord, providing for (1) the completion
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of the Capital Improvement in accordance with
the schedule included in the plans and specifi=-
cations, and (2) payment and performance bonds
in forms and issued by sureties satisfactory

to Landlord, naming each contractor as obligor
and Landlord, Tenant and each Mortgagee as
obligees, each in a penal sum equal to the
amount of suchvcontract or other security

reasonably satisfactory to Landlord;

(y) an assignment to Landlord (subject
to any prior assignment to any Mortgagee)
without recoﬁrse, representation or warranty
of the contract so furnished, such assignment
to be duly executed and acknowledged by Tenant
and by its terms to be effective only upon
any termination of this Lease or upon Land-
lord's reentry upon the Premises or following
any Event of Default prior to the complete
performance of such contract, such asgignment
also to include the benefit of all pa?&ents
made on account of such coﬁtract, including
payments made prior to the effective date of

such assignment; and

199



(z) unless Landlord has given the
written approval of the payment and perform-
ance bonds provided for in the contract for
the Capital Improvement referred to in Section
13.02(a)(ii)(X)(2), deposit with Depository a
bond, cash or other security reasonably sat-
isfactory to Landlord in the amount of the
estimated cost of such Capital Improvement, to
be held and applied by Depository, to the
extent applicable, in accordance with the
procedures of Section 8.02, as security for
the completion of the work, free of public im-
provement, vendors', mechanics', laborers' or

materialmen's statutory or similar liens; and

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

such Capital Improvement.
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(b) Notwithstanding that the estimated cost of any
Capital Improvement is less than Two Hundred Fifty Thousand
Dollars ($250,000) (Subject to Indexing), to the extent that
any portion of the Capital Improvement involves work which
affects either the exterior of the Building, including win-
dows, or any other matter required to be in conformity with
the Master Development Plan, the Design Guidelines or, in the
event such Capital Improvement is commenced within‘'ten (10)
years after the date of Substantial Completion of the Build-
ing, the Plans and Specifications, or involvés a change in
the height, bulk or setback of the Building from the height,
bulk or setback existing immediately prior to the Capital
Imprévement, then Tenant shall deliver to Landlord at least
fourteen (14) days before the commencement of the Capital
Improvement, a complete set of plans and specifiéations for
the Capital Improvement, prepared by a licensed professional
engineef or registered architect whose qualifications shall
meet with the reasonable approval of Landlord, and, at Land-
lord's request, any of the Article 11 Materials, all of the
fofegoing to be subject to Landlord's review and approval

as provided in Section 13.02(a)(ii)(w).

(c) Except where specifically provided otherwise
herein, Landlord shall notify Tenant of Landlord's determina-
tion with respect to any request for approval required under

this Section 13.02 within fourteen (14) days of the later of
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(i) Landlord's receipt of such request from Tenant and (ii)
Landlord's receipt of the plans and specifications and the
Article 11 Materials, if any, which Landlord shall have re-
quested in accordance with Section 13.02(b). Landlord's
failure to so notify Tenant within said time period shall be
deemed to constitute.approval. Landlord's approval shall not
be withheld unreasonably and shall not be withheld if, in the
reasonable judgment of Landlord, the proposed Capital Improve-
ment conforms to the Master Development Plan, the Design
Guidelines and, in the event such Capital Improvement is
commenced within ten (10) years after the Substantial Comple-

tion of the Building, the Plans and Specifications.

(d) 1In thé eveht that Tenant shall desire to modi-
fy the plans and specifications which Landlord theretofore
has approved pursuant to Section 13.02(a)(ii)(w) with respect
to, or which will in any way affect, any aspect of the ex-
terior of the Building or which will affect compliance with
the Design Guidelines, the Master Development'Plan or, if
such Capital Improvement is commenced within ten (10) years
after the Substantial Completion of the Building, the Plans
and Specifications, Tenant shall submit the proposed modifi-
cations to Landlord. Tenant shall not be required to submit
to Landlord proposed modifications of the plans and specifi-
cations which affect solely the interior of the Building.

Landlord shall review the proposed changes to determine
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whether or not they (i) conform to the Master Development
Plan, the Design Guidelines and, if such Capital Improvement
is commenced within ten (10) years after the Substantial
Completion of the Building, the Plans and Specifications, and
(ii) provide for design, finishes and materials which are
comparable in quality to those provided for in the approved
plans and specifications and shall approve such proposed
'changes if they do so conform and so provide. 1If Landlord
determines that the proposed changes are not'satisfactory in
light of the above criteria, it shall so advise Tenant, spec-
ifying in what respect the plans and spécifications, as so
modified, do not conform to the Master Development Plan, fhe
Design Guidelines or, if such Capital Improvement is commenc=-
ed within ten (10)lyears after the Substantial Completion of
the Building, the Plans and Specifications or do not provide
for design, finishes and materials which are comparable in
quality to those provided for in the approved plans and speci-
fications. Within twenty (20) business days, Tenant shall
revise the plans and specifications so as to meet Landlord's
objections and shall deliver same to Landlord for review.
Each revie& by Landlord shall be carried out within ten (10)
business days of the date of aelivery of the plans and speci-
fications, as so revised (or one or more portions thereof),
by Tenant, and if Landlord shall not have notified Tenant of
its determination within such period, it shall be deemed to

have determined that the proposed changes are satisfactory.
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Landlord shall not review portions of the approved plans and
specifications which Landlord has previously determined to be

satisfactory, provided same have not been changed by Tenant.

Section 13.03. Title to all additions, altera-
tions, improvements and replacements made to the Building,
including without limitation, the Capital Improvements,
shall forthwith vest in Landlérd as provided in Section
11.06, without any obligation by Landlord to pay any com-

pensation therefor to Tenant.
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ARTICLE 14

REQUIREMENTS OF PUBLIC AUTHORITIES AND
OF INSURANCE UNDERWRITERS AND POLICIES;

COMPLIANCE WITH MASTER LEASE

Section 14.01. Subject to the provisions of Sec-
tion 14.02 hereof, Tenant, at its sole cost and expeﬁse,
promptly shall comply with any and all applicable present
and future laws, rules, orders, ordinances, regulations,
statutes, requirements, codes and executive orders (colleé-
tively, "Requirements") without regard to the nature or cost
of'the work required to be done, extraordinary, as well as
ordinary, of any and all Governmental Authorities (other than.
those of Landlord and Master Landlord acting in their respec-
tive capacities as Landlord and Master Landlord as distin-
guished from their capacities as Governmental Authorities,
except as otherwise expressly required in this Lease or the
Master Lease) now existing or hereafter created, and of any
and all of their departments and bureaus, of any applicable
Fire Underwriting Bureau or other body exercising similar
functions, affecting the Premises or any street, avenue or
sidewalk comprising a part of, or which is situated in front
of or adjacent to, the Premises or any vault in or under the
Premises, or requiring the removal of any encroachment, or

affecting the construction, maintenance, use, operation,
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management or occupancy of the Premises, whether or not the
same involve or require any structural changes or additions
in or to the Premises, and without regard to whether or not
such changes or additions are required on account of any
particular use to which the Premises, or any part thereof,
may be put. Tenant also shall comply with any and all pro-
visions and requirements of any casualty, liability or other
insurance policy required to be maintained by Tenant under
the provisions of this Lease. In the event that performance
by Tenant of, or compliance by Tenant with, any covenant,
agreement, term or condition contained in this Lease shall
cause Tenant to violéte oné or more Requirements, the Re-

quirement(s) shall govern.

Section 14.02. Notwithstanding any provision to
the contrary contained in Section 14.01 of elsewhere in this
Lease, Tenant shall, at Tenant's sole cost and expense, have
(a) the right to contest the validity of any Requirements or
the application thereof and (b) subject to the security re-
quirement below, the right to defer compliance with such
contested Requirement, provided that neither the Premises nor
any part thereof, or interest therein or any income therefrom,
or any assets of or funds appropriated to Landlord, would, by
reason éf any such proceeding instituted by Tenant or defer-
ment of compliance, be forfeited or lost, or subjected to ény

lien, encumbrance or charge (except to the extent covered by
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any security deposited in accordance with this Section 14.02)
and neither Landlord nor Tenant would by reason thereof be
subject to any civil or criminal liability. Tenant shall
only havé the right to defer compliance with any contested
Requirement if before the institution of any legal or admin-
istrative proceedings, Tenant shall have furpished to Land-
lord a surety company bond, or other security acceptable to
Landlord in an amount satisfactory to Landlord, securing com-
pliance with the contested Réquirements and payment of all
interest, penalties, fines, fees and expenses in connection
therewith. Any such proceeding shall be begun as soon as is
reasonably possible after the issuance of any such contested
matfers, or after notice (actual or constructive) to Tenant
of the applicability ©f such matters to the Premises, and
shall be prosecuted to final adjudication with reasonable
dispatch. Upon Tenant's request, Landlord shall join in or
otherwise cooperate in any proceeding brought by Tenant, but
'in no event shall Landlord be subject to any liability for
the payment of any costs or expenses, including reasonable
legal fees and disbursements incurred by Landlord, in connec-
tion with any such proceeding, and Tenant shall be responsible

for any such costs or expenses.
Section 14.03. Tenant shall not cause or create

or permit to exist or occur any condition or event relating

to the Premises which would, with or without notice or passage
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of time, result in an event of default - under the Master
Lease. Tenant shall, at its sole cost and expense, perform
all of Landlord's obligations as tenant under the Master

Lease relating to the maintenance and operation of the Pre-

mises.
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ARTICLE 15

EQUIPMENT

Section 15.01l. All Equipment shall become and shall
remain the property of Landlord. Tenant shall not have the
right, power or authority £o, and shall not, remove any
Equipment from the Premises, except for repairs, cleaning or
other servicing, without the prior consent of Landlord, which
consent shall not be unreasonably withheld or delayed, unless
the same is reasonably promptly replaced (subject to Unavoid-
able Delays) by Equipment which is at least equal in utility
and value to the Equipment being removed; Notwithstanding
the foregoing,_Tenant shall not be required to replace any
Equipment which performed a function which hac become obsolete
or otherwise is no longer necessary or desirable in connec-
tion with the use or operation of the Premises, ﬁnless such
failure to replace would reduce the value of the Premises or
would result in a reduced level of mainteﬁance of the Prem-
ises, in which case Tenant shall be required to install such
Equipment as may be necessary to prevent such reduction in

the value of the Premises or in the level of maintenance.

Section 15.02. Tenant shall keep all Equipment

in good order and repair and shall replace the same when
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necessary or appropriate with items at least equal in utility

and value to the Equipment being replaced.
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ARTICLE 16

DISCHARGE OF LIENS; BONDS

Section 16.01. Except for any Mortgages or other
mortgages on Tenant's interest in this Lease, and any secur-
ity agreements or interests or financing statements executed
‘in connection with such Mortgages or other mortgages, and
except for Subleases and the Title Matters, Tenant shall not
create or permit to be created any lien, encumbrance or
charge upon the Premises or any part thereof, or the income
therefrom. Tenant shall not create or permit to be created
any lien, encumbrance or charge upon any assets of, or funds
apprépriated to, Landlord or upon Landlord's interest in the

Premises or the Project Area.

Section 16.02. If any mechanic's, laborer's or
materialman's lien at any time.shall be filed in violation
of the obligations of Tenént pursuant to Section 16.01
against the Premises or any part.thereof or against the
Praject Area or, if any public improvement lien created or
permittéd to be created by Tenant shall be filed against any
assets of, or funds appropriated to, Landlord, Tenant, withiﬁ
twenty (20) days after notice of the filing thereof, shall
cause the same to be discharged of record by payment, de-
posit, bond, order of a court of competent jurisdiction or

otherwise. If Tenant shall fail to.cause such lien to be
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discharged of record within the period aforesaid, and if such
lien shall continue for an additional seven (7) days after
notice by Landlord to Tenant, then, in addition to any other
right or remedy, Landlord may, but shall not be obligated to,
discharge the same either by paying the amount claimed to be
due or by procuring fhe discharge of such lien by deposit or
by bonding proceedings. Any amount so paid by Landlord,
including all reasonable costs and expenses incurred by Land-
lord in connection therewith, together with interest thereon
at the Prime Rate plus two percent KZ%) per annum, from the
respective dates of Landlord's making of the payment or in-
curring of such costs and expenses, shall constitute Rental
payable by Tenant under this Lease and shall be paid by Ten-
ant to Landlord on demand. Notwithstanding the foregoing
provisions of this Section 16.02, Tenant shall not be re-
quired to discharge any such lien if Tenant is in good faith
contesting the same and has furnished a cash deposit or a
security bond or other such security satisfactory to Land-
lord in an amouﬁt sufficient to pay such lien with interest

and penalties.

Section 16.03. Nothing in this Lease contained
shall be deemed or construed in any way as constituting
the consent or request of Landlord, express or implied, by
inference or otherwise, to any contractor, subcontractor,

laborer or materialman for the performance of any labor or
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the furnishing of any materials for any specific improvement,
alteration to or repair of the Premises or any part thereof,
nor as giving Tenant any right, power or authority to con-
tract for or permit the rendering of any services or the
furnishing of materials that would give rise to the filing of
any lien against Landlord's interest in the Premises or any

part thereof or any assets of, or funds appropriated to,
Landlord. Notice is hereby given, and Tenant shall cause all
Construction Agreements to provide, that Landlord shall not
be liable for any work performed or to be performed at the
Premises for Tenant or any Subtenant or for any méteriéls
furnished or to be furnished at the Premises for any of the
foregoing, and that no mechanic's or other lien for such work
c¢r materials shall attach to or affect the estate or interést
of Landlord in and to the Premises or any part thereof, or

any assets of, or funds appropriated to, Landlord.

Section 16.04. Tenant shall have no power to
do any act or make any contract which may create or be the
foundation for any lien, mortgage or other encumbrance upon
the estate or assets of, or funds appropriated to, Landlord

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

NO REPRESENTATIONS BY LANDLORD

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

liable for any latent or patent defects in the Premises.
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ARTICLE 18

LANDLORD NOT LIABLE FOR INJURY OR DAMAGE, ETC. .

Section 18.01. Landlord shall not in any event
whatsoever be liable for any injury or damage to Tenant
or to any other Person happening on, in or about the Pre-
mises and its appurtenances, or for any injury or damage
to the Premises or to any property belonging to Tenant or
to any other Person which may be caused by any fire or
breakage, or by the use, misuse or abuse of the Building
(including, but not limited to, any of the common areas
within the Building, Equipment, elevators, hatches, openings,
instéllations, stairways, hallways, or other common facili-
ties), or which may arise from any other cause whatsoever
except to the extent any of the foregoing shall have resulted
from the negligence or other tortious acts of Landl&rd or its
agents, servants or employees; nor shall Landlord in any
event be liable for the acts or failure to act of any other
tenant of any premiseé within the Project Area other than the
Premises, or of any agent, representative, employee, contractor

or servant of such other tenant.
Section 18.02. Landlord shall not be liable to

Tenant or to any other Person for any failure of water sup-

ply, gas or electric current, or for any injury or damage to
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any prqperty of Tenant or of any other Person or to the Prem-
ises caused by or resulting from gasoline, oil, steam, gas,
electricity, or hurricane, tornédo, flood, wind or similar
storms or disturbances, or water, rain or snow which may leak
or flow from the street, sewer, gas mains or subsurface area
or from any part of the Premises, or leakage of gasoline or
oil from pipes, appliances, sewer or plumbing works therein,
or from any other place, or for interference with light or
other incorporeal hereditaments by anybody, or caused by any
public or quasi-public work, except to the extent any of the
foregoing shall have resulted from the negligence or other
tortious acts of Landlord or its agents, servants or employ-

ees.

Section 18.03. In addition to the provisions of
Sections 18.01 and 18.02, in no event shall Landlord.be lia-
ble to Tenant or to any other Person for any injury or damage
to any property of Tenant or of any other Person or to the
Premises, arising out of any sinking, shifting, movements,
subsidence, failure in loadbearing capacity of, or other
matter or difficulty related to, the soil, or other surface
or subsurface materials, on or constituting a part of the
Premises, it being agreed that Tenant shall assume and bear

all risk of loss with respect thereto.
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ARTICLE 19
INDEMNIFICATION OF LANDLORD AND OTHERS

Section 19.01. Tenant shall not do, or knowingly
permit any Subtenant, awner or lessee of a Unit or any employee,
agent or contractor of Tenant or of any Subtenant or owner or
lessée of a Unit to do any act or thing upon the Premises or
elsewhere in the Project Area which may reasonably be likely
to subject Landlord or any former Laﬁdlord to any liability
or responsibility for injury or damage to'persons or property,
or to any liability by reason of any violation of law or any
othef Requirement, and shall use its best efforts to exercise
such control over the Premises and, during such period as
Tenant shall be using the Storage Area, the Storage Area, so
as to fully protect Landlord and any former Landlord against
any such liability. Tenant, to the fullest extent permitted
by law, but subject to'the provisions of Section 41.08, shall
indemnify Landlord and any former Landlord and the State of
New York and their agents, directors, officers and employees
(collectively, the "Indemnitees"), against and save the In-
demnitees harmless from any and all liabilities, suits, obli-
gations, fipes; damages, penalties, claims, costs, charges
and exbenses, including, without limitation, engineers',
architects' and attorneys' fees and disbursements, which may

be imposed upon or incurred by or asserted against any of the
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Indemnitees by reason of the occurrence of any of the follow-
ing during the Term, except (i) to the extent that the same
shall have been caused bj the negligence or othef torfious
acts or failures to act of any one or more of the Indemnitees
and (ii) Tenant shall not be obligated to indemnify any of

the Indemnitees with respect to consequential damages: .

(a) construction of the Building or any other work

or thing done in or on the Premises or any part thereof;

(b) any use, non-use, possession, occupation,
alteration, repair, condition, operation, maintenance or
manaéement of the Premises or any part thereof or of any
street, alley, sidewalk, curb, vault, passageway or space
comprising a part of‘the Premises or adjacent thereﬁo, pro-
vided such indemnity with regard to streets and curbs is
limited to an alteration, repair, condition, or maintenance
of any street or curb done or performed by Tenant or any
agent, contractor, servant or employee of Tenant or which

Tenant is obligated to do or perform.

(c) any negligent or tortious act or failure to
act (or act or failure which is alleged to be negligent or
tortious) within the Project Area on the part of Tenant or

any agent, contractor, servant or employee of Tenant;

218



(d) any accident, injury (including death at any
time resulting therefrom) or damage to any Person or property
occurring in or on the Premises or any part thereof of in, on
or about any alley, sidewaik, curb, vault, passageway or

space adjacent thereto;

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

or any'part thereof;

(f) any failure on the part of Tenant to pay
Rental or to perform or comply with any of the covenants,
agreements, terms or conditions contained in this Lease on
its part to be performed or complied with (including, without

limitation, Tenant's obligations under Article 1l hereof);

(g) any lien which may be alleged to have arisen
out of any act of Tenant or any agent, contractor, servant or
employee of Tenant against or on the Premises or any other
portion of the Project Area, or any lien created or permitted

to be created by Tenant in respect of the Premises against
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any assets of, or funds appropriated to, any of the Indemni-
tees under the laws of the State of New York or of any other
Governmental Authority or any liability which may be asserted

against any of the Indemnitees with respect thereto;

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

Premises;

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

be imposed on Landlord; or

(j) any contest by Tenant permitted pursuant to

the provisions of Articles 4, 14 and 28 hereof.

Section 19.02. The obligations of Tenant under
this Article 19 shall not be affected in any way by the ab-
sence in any case of covering insurance or, subject to the

provisions of Section 19.03, by the failure or refusal of any
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insurance carrier to perform any obligation on its part under

insurance policies affecting the Premises.

Section 19.03. If any claim, action or proceed-
ing is made or brought against any of the Indemnitees by
reason of any event for which Tenant has agreed to indemnify
the Indemnitees in Section 19.01,.then, upon demand by -Land-
lord, Tenant, at its sole cost and expense, shall resist or
defend such claim, action or proceeding (in such Indemnitee's
name, if necessary) by the attorneys for Tenant's insurance
carrier (if such claim, action or‘proceeding is covered bi
insurance maintained by Tenant) or (in all other instances)
by such attorneys as Tenant shall select and Landlord shall
approve, which approval shall not be unreasonably withheld or
delayed. 1In such event, Tenant shall control all decisions
in respect of the litigation and settlement of such claims.
Notwithétanding the foregoing, Landlord may engage its own
attorneys to defend it or to assist in its defense. Provided
such claim, action or proceeding is not covered by insurance
maintained by Tenant and the attorneys engaged by Landlord
are experienced in matters of the type in question, Tenant
shall pay the reasonable fees and disbursements of such at-
torneys. In the event such claim, action or proceeding is
covered by insurance and Tenant's insurer refuses to pay all

or any portion of the fees and disbursements of any attorneys
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separately retained by Landlord, Landlord shall.pay such fees
and disbursements or such portion as shall not be paid by
Tenant's insurer. The indemnification obligations imbosed
upon Tenant under Section 19.01 shall not apply to any settle-
ment separately agreed to by Landlord without Tenant's writ-
ten consent, nor if Landlord retains its own attorneys and
such retention will materially impair or materially diminish
Tenaﬁt's insurance coverage and Landlord has been so advised

in writing by Tenant's insurer.

Section 19.04. The obliéations of Tenant, as set
forth herein, to indemnify Landlord with respect to any event
ocqufring prior to the Expiration Date shall survive the

Expiration Date.
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ARTICLE 20

RIGHT OF INSPECTION, ETC.

Section 20.0l1. Upon reasonable notice, Tenant
shall permit Landlord and its agents or representatives
to enter the Premises at all reasonable times for the pur-
pose of (a) inspecting the same, (b) determining whether
or not Tenant is in compliance with its obligations here-
under, (c) constructing, maintaining and inspecting any por-
tion of the Civic Facilities, and (d) making any necessary
repairs to the Premises and performing any work therein or
thereon that may be necessary by reason of Tenant's failure
tovméke any such repairs or perform any such work, provided
that, (i) except in any emergency, Landlord shall have given
Tenant a notice specifying such repairs or work and Tenant .
shall have failed to make said repairs or to do such work
within thirty (30) days after the giving of such notice, or
if said repairs or such work cannot reasonably be completed
during such thirty (30)-day period, to have commenced and
be diligently pursuing the same, or (ii) in an emergency,
Landlord shall have attempted to advise Tenant of same in
. such manner as, under the circumstances, shall have been

practicable.
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Section 2C.02. Nothing in this Article 20 shall
be construed so as to impose upon Landlord the obligation to
do any work that Tenant is obligated to do hereunder énd
performance of any such work by Landlord shall not constitute
a waiver of Tenant's Default in failing to perform the same.
Landlord, during the progress of any such work, may keep and
store at the Premises all necessary materials, tools, sup-
plies and equipment. Landlord shall not be liable for in-
convenience, annoyance, disturbance, loss of business or
other damage of Tenant, any Unit Owner or any Subtenant by
reason of makiné such repairs or the performance of any such
work, or on account of bringing materials, tools, supplies
and eqﬁipment into or on to the Premises during the course

“thereof, provided Landlord shall use reasonable efforts to
minimize damage resulting from Landlord's exercise of its
rights under this Article 20, and the obligations of Tenant

under this Lease shall not be affected thereby.
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ARTICLE 21°
LANDLORD'S RIGHT TO PERFORM TENANT'S COVENANTS

Section 21.01. 1If Tenant at any time shall be in
Default of any of its obligations under this Lease, after
notice thereof and after the expiration of applicable grace
periods, if any, permitted hereunder for Tenant and its Mort-
gagee, respectively, to cure or commence to cure same, Land-
lord, in its own name and not as agent of Tenant, without
waiving or releasing Tenant from any obligation of Tenant
contained in this Lease, may (but shall be under no obliga-

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

Section 21.02. All reasonable sums paid by Land-
lord and all reasonable costs and expenses incurred by Land-
lord pursuant to Section 21.0l1 in connection with the perfor-
mance of any obligation of Tenant under this Lease, together
with interest thereon at the Prime Rate plus two percent (2%)
per annum from the resbective daﬁes of Landlord's making of
each such payment or incurring of each such sum, cost, ex-
pense, charge, payment or deposit until the date of receipt
of'repayment by Landlord, shall be paid by Tenant to Landlord
within (10) days after demand, provided that Landlora shall
have submitted to Tenant written evidence reasonably satis-

factory to Tenant substantiating the amount demanded by Land-
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lord. Any payment or performance by Landlord pursuant to
Section 21.01 shall not be nor be deemed to be a waiver or
release of breach or Default of Tenant with respect tﬁereto
or of the right of Landlord to terminate this Lease, insti-
tute summary proceedings or take such other action as may be
permissible hereunder if an Event of Default by Tenant shall
have occurred. Landlord shall not be limited in the proof of
any damages which Landlord may claim against Tenanp arising
out of or by reason of Tenant's failure to provide and keep
insurance in force as aforesaid to the amount of the insur-
ance premium or premiums not paid, but Landlord also shall be
entitled to recover, as damages for such breach, the unin-
sured amount of any loss and damage and the costs and ex-
penses of suit, including, without limitation, reasonable
attorneys' fees and disbursements, suffered or incurred by
reason of damage to or destruction of the Premises. All
monies payable to Landlord pursuant to this section shall

constitute Rental under this Lease.
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ARTICLE 22

NO ABATEMENT OF RENTAL

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

any circumstances.
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ARTICLE 23

PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 23.0l1. Subject to the provisions of law
and this Lease, Tenant shall use (and require each Subtenant,
Unit Owner and Sublessee of a Unit to use) the Premises as
and for the purposes contemplated by the Maéter Lease and in
accordance with the Certificate or Certificates of Occupancy
for the Premises and all other Requirements, the Master De-
velopment Plan and the Design Guidelines, and for no other
uses or purpcoses, provided that Subleases of residential
space (other than Subleases of more than a floor) need not

specify the Master Development Plan and the Design Guidelines.

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

Requirements, or which may reasonably be expected to make
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void or voidable any insurance then in force in respect of
the Premiées or, without Landlord's prior consent, for ahy
use which requires a special permit under the Zoning kesolu-
tion of the City of New York. Tenant shall take, immediately
upen the discovery of any such unpermitted, unlawful, illegal
or extra hazardous use, all necessary and lawful actions,
legal and equitable, to compel the discontinuance of such use.
or to oust ér remove any Subtenants or others causing or
permitting such unpermitted, unlawful, illegal, or extra
hazardous use. If for any reéson Tenant shall fail to com=-
mence such actions within thirty (30) days after receipt of
notice from Landlord specifying such unpermitted, unlawful,
illeéal or extra hazardous use, Landlord is hereby irrevocably
authorized to take all such actions in Tenant's name and on
Tenant's behalf, Tenant hereby appointing Landlord as Tenant's
attorney-in-fact for all such purposes. All reasonable sums
paid by Landlord and all reasonable costs and expenses in=-
curred by Landlord actiﬁg pursuant to the immediately preced-
ing sentence (including, but not limited to, reasonable attor-
neys' fees and disbursements), together with interest thereon
at the Prime Rate plus two percent (2%) per annum from the
respective dates of Landlord's making of each such payment or
incurring of each such cost, expensé or charge until the date
of receipt of repayment by Landlord, shall be paid by Tenant
to Landlord on demand and shall constitute Rental under this

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

implied dedication of the Premises or any portion thereof.

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

lated documents.
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ARTICLE 24

EVENTS OF DEFAULT; CONDITIONAL LIMITATIONS,

REMEDIES, ETC.

Section 24.01. Each of the following events shall

be an "Event of Default" hereunder:

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

Landiord to Tenant;

(b) if (i) Commencement of Construction shall have
failed to occur on or before November 1, 1984, (subject to
Unavoidéble Delays) and (ii) such failure shall continue for
twenty-five (25) days (subject to Unavoidable Delays) after

notice thereof from Landlord to Tenant;

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

the provisions of Section 11.12;
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(d) If the Building shall not be Substantially
Completed in a good and workmanlike manner in accordance with
the Plans and Specifications, the Master Development flan,
the Design Guidelines and Reéuirements on or prior to Octo-

ber 31, 1987, subject to Unavoidable Delays.

(e) 1if Tenant shall fail to observe or perform one
or more of the other terms, conditions, covenants or agree-
ménts contained in this Lease and such failufe shall continue
for a period of thirty (30) days after notice thereof from
Landlord to Tenant specifying such_failure (unless such fail-
ure requires work to be performed, acts to be done or condi-
tiqné to be removed which cannot by their nature or because
of Unavoidable'Delays reasonably be performed, done or re-
moved, as the case may be, within such thirty (30)-day pe-
ried, in which case no Event of Default shall be deemed to
exist as long as Tenant shall have commenced curing the same
within such period and shall, subject to Unavoidable Delays,
thereafter diligently and continuously prosecute the same to

completion);
(£) to the extent permitted by law, if Tenant

shall admit, in writing, that it is unable to pay its debts

as such become due;
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(g) to the extent permitted by law, if Tenant

shall make an assignment for the benefit of creditors;

(h) to the extent permitted by law, if Tenant
shall file a voluntary petition under Title 11 of the United
States Code or if such petition is filed against Tenant, and
an order for relief is entered, or if Tenant shall file any
'petition or answer seeking, consenting to or acqguiescing in
any reorganization, arrangement, composition; readjustment,
liquidation, dissolutioﬁ or similar relief under the present
or any future federal bankruptcy code or any other present or
future applicable federal, state or other bahkruptcy or
similar statute or law, or shall seek or consent to or ac-
gquiesce in or suffer the appointment of any trustee, receiver,
custodian, assignee, sequestrator, liquidator, creditor's
agent or other similar official of Tenant or of all or any
substantial part of the properties of Tenant or of the Prem-
ises or any interest therein of Tenant, or if Tenant shall
take or acquiesce in any corporate action in furtherance of
any action described in Sections 24.01(f), (g) or (h) hereof;

or

(i) to the extent permitted by law, if within
sixty (60) days after the commencement of any pfoceeding
against Tenant, seeking relief under any federal bankruptcy

code or any other present or future applicable federal, state
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or other similar bankruptcy statute or law, such proceeding
shall not have been dismissed, or if, within sixty (60) days
after the appointment, without the consent or acquieséence of
Tenant, of any trustee, receiver, custodian, assignee, seques-
trator, liquidator, creditor's agent or other similar offi-
cial of Tenant or of all or any substantial part of Tenant's
properties or of the Premises or any interest therein of
Tenant, such appointment shall not have been vacated or stayed
on appeal or otherwise, or if, within thirty (30) days after
the expiration of any such stay, such appointment shall not

have been vacated;
(j) if Tenant shall abandon the Premises;

(k) 1if this Lease or the estate of Tenant here-
under shall be assigned, subleased, transferred or encum-
bered, voluntarily or involuntarily, or there shall be a
Transfer, voluntary or involuntary, without Landlord's ap-
proval to the extent required hereunder or without compli-~
ance with the provisions of this Lease applicable thereto,
and such noncompliance is not remedied or such approval is
not obtained or such assignment, sublease, transfer, encum-
brance or Transfer is not cancelled within thirty (30) days

after notice thereof from Landiord to Tenant;
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(1) if a levy under execution or.attachment shall
be made against the Premises or any part thereof, or against
this Lease or the leasehold estate created thereby and such
execution or attachment shall not be vacated or removed by
court order, bonding or otherwise within a period of thirty

(30) days; or

(m) if a corporation which is Tenant, or a general
partner of Tenant, or a general partner of a genefal partner
of Tenant, shall at any time fail to maintain its corporate
existence in good standing, and such failure shall continue
for twenty (20) days after notice thereof from Landlord or

any éovernmental agency to Tenant.

Section 24.02.

If an Event of Default shall occur, Landlord may
elect to declare due and payable a sum equal to the amount by
which the Rental reserved in this Lease for the unexpired
portion of the Term exceeds the fair and reasonable rental
value of the Premises for the same period, both discounted to
present worth at the rate of eight percent (8%) per annum,
such sum shall be due and payable ten (10) days after notice
by Landlord to Tenant of such election. However, the afore-
said remedy shall not be applicable to a Mortgagee which
elects to cure the Default of Tenant pursuant to Section

10.08 or receives a New Lease pursuant to Section 10.0S.
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Landlord may also elect to proceed by appropriate judicial
proceedings, either at law or in equity, to enforce perfor-
mance or observance by Tenant of the applicable proviéions
of this LeaseAand/or to recover damages for breach thereof.

Section 24.03.

(a) If any Event of Default (i) described in Sec-
tions 24.01(b), (£), (g), (h); or (i) hereof shall occur, or
(ii) described in Sections 24.01(c¢c), (4), (e), (i), (k), (1)
or (m) shall occur and Landlord, at any time thereafter, at
its option, gives written notice to Tenant stating that this
Lease and the Term shall expire and terminate on the date
specified in such notice, which date shall-ge not less than
ten (10) days after the giving of such notice, and if, on the
date specified in such notice, Tenant chall have failed to
cure the Default which was the basis for'the Event of Default,
then this Lease and the Term and all rights of Tenant under
this Leése shall expire and terminate as if the date on which
the Event of Default described in clause (i) above occurred
or the date specified in the notice given pursuant to clause
(ii) above, as the case may be, were the date herein defi-
nitely fixed for the expiration of the Term and Tenant im=-
mediately shall quit and surrender the Premises to Landlord.
Anything contained herein to the contrary notwithstanding, if
such termination shall be stayed by order of any court having
jurisdiction over any proceeding aescribed in Sections 24.Cl(h)

or 24.01(i) hereof, or by federal or state statute, then,

236



following the expiration of any such stay, or if the trustee
or siﬁilar officiél appointed in any such proceeding, Tenant
or Tenant as debtor-in-possession shall fail to assumé Tenant's
obligations under this Lease within the period prescribed
therefor by law or within one hundred twenty (120) days after
entry of the order for relief or as may be allowed by the
court, or if said trustee, Tenant or Ténant as debtor-in-
possession shall fail to provide adequate protection of Land-
lord's right, title and interest in and to the Premises or
adequate assurance of the complete and continuous future
performance of Tenant's obligations under this Lease as pro-
vided in Section 24.13 hereof, Landlord, to the extent per-
mitted by law or by leave of the court having jurisdiction
over such proceeding, shall have the right, -at its election,
to terminate this Lease on five (5) days' notice to Tenant,
Tenant as debtor-in-possession or said trustee and upon the
expiration of said five (5)-day period this Lease shall cease
and expire as aforesaid and Tenant, Tenant as debtor-in-
possession and/or said trustee shall immediately quit and

surrender the Premises as aforesaid.

(b) If an Event of Default described in Section
24.01(a) shall occur, or this Lease shall be terminated
as provided in Section 24.03(a), Landlord, without notice,

may re-enter and repossess the Premises without being liable
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to indictment, prosecution or damages therefor and/or may

dispossess Tenant by summary proceedings or otherwise.

Section 24.04. If this Lease shall be terminated
as provided in Section 24.03(a) or Tenant shall be disposses-
sed by summary proceedings or otherwise as provided in Sec-

tion 24.03(b) hereof,

(a) Tenant shall pay to Landlord all Rental pay-
able by Tenant under this Lease to the date upon which this
Lease and the Term shall have expired and come to an end
or to the date of re-entry upon the Premises by Landlord,

as_the case may be;

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

the remainder of the Term or for a longer period, in Land-
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lord's name or as agent of Tenant, and out of any rent and
other sums collected or received as a result of such relet-
ting Landlord shall: (i) first, pay to itself the reﬁsonable
cost and expense of (A) terminating this Lease, re-entering,
retaking, repossessing, completing construction and repairing
or altering the Premises, or any part thereof, (B) removing
all persons and property therefrom and (C) securing any new
tenants and other occupants aﬁd, (ii) second, pay to itself
any balance remaining on account of the liability of Tenant
to Landlord; Landlord in no way shall be responsible or lia-
ble for any failure to relet the Premises 6r any part thereof,
or for any failure to c¢ollect any rent due on any such re-
letting, and no such failure to reiet or to collect rent
shall 6perate to relieve Tenant of any liability under this
Lease or to'otherwige affect any such liability. For all
purposes under this Section 24.04(b), Landlord's cost and
expense shall include, but shall not be limited to, brokerage
commissions, legal expenses and reasonable attorneys' fees
and disbursements and other expenses of preparing the Prem-
ises for reletting, and, if Landlord shall maintain and
operate the Premises, the cost of maintaining and operating

the Premises;
(¢) if Landlord shall not have declared all Base

Rent due and payable pursuant to Section 24.02 hereof, Ten-

ant shall be liable for and shall pay to Landlord, as dam-
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ages, any deficiency (referred to as "Deficiency") between
the Rental reserved in this Lease for the period which other-
wise would have constituted the unexpired portion of fhe
Term and the net amount, if any, of rents collected under
any reletting effected pursuant to the provisions of Sec-
tion 24.04(b) for any part of such period (after deduct-

ing from the rents collected under any such reletting all of
the payments to Landlord described in said Section 24.04(b)):
any such Deficiency shall be paid in installments by Tenant
on the days specified in this Lease for payment of install-
ments of Rental, and Landlord sh;ll be entitled to recover
from Tenant each Deficiency installment as the same shall
arise,'and no suit to collect the amount of the Deficiency
for any insfallment period shall prejudice Landlord's right
to collect the Deficiency for any subsequent installment

period by a similar proceeding;

(d) if Landlord shall not have declared all Base
Rent due and payable pursuant to Section 24.02 hereof, and
whether or not Landlord shall have collected any Deficiency
insfallments as aforesaid, Landlord shall be entitled to
recover from Tenant, and Tenant shall pay to Landlord, on
demand, in lieu of any further Deficiencies, as and for
liquidated and agreed final damages (it being agreed that
it would be impracticable or extremely difficult to fix

[

the actual damage), a sum equal to the amount by which the
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Rental reserved in this Lease for the period which other-
wise would have constituted the unexpired portion of the
Term exceeds the then fair and reasonable rental valué of
the Premises for the same period, both discounted to pre-
sent worth at the rate of eight percent (8%) per annum less
the aggregate amount of Deficiencies theretofore collected
by Landlord pursuant to the provisions of Section 24.04(c)
for the same period; it being agreed that before presen-
tation of proof of such liquidated damages to any court,
commission or tribunal, if the Premises, or any part there-
of, shall have been relet by Landlord for the period which
otherwise would have constituted the unexpired portion of
the Term, or any part thereof, the amount of rent reserved
upon such reletting shall be deemed, prima facie, tc¢ be

the fair and reasonable rental value for the part or the
whole of the Premises so relet during the term of the

reletting; and

(e) in any event, Landlord shall have the right
to retain as liquidated damages all of the security (or the
proceeds thereof) deposited by Tenant under any provision

of this Lease.
Section 24.05. No termination of this Lease pur-

suant to Section 24.03(a) or (b) or taking possession or

reletting of the Premises, or any part thereof, pursuant to

241



Sections 24.03(b) and 24.04(b), shall relieve Tenant of its
liabilities and obligations hereunder, all of which shall
survive such expiration, termination, repossession or relet-

ting.

Section 24;06. Suit or suits for the recovery
of damages, or for a sum equal to any installment or in-
stallments of Rental payable hereunder or any Deficiencies
or other sums payable by Tenant to Landlord pursuant to
this Article 24, may be brought by Landlord from time to
time at Landlord's election, and nothing herein contained/
shall be deemed to require Landlord to await the date where-

on thié Lease or the Term would have expired had there been

no Event of Default by Tenant and termination.

Section 24.07. Nothing contained in this Article
24 shall limit or prejudice the right of Landlord to prove
and obtain as liquidated damages in any bankruptcy, insolven-
cy, receivership; reorganization or dissolution proceeding
an amount equal to the maximum allowed by a statute or rule
of law governing such proceeding and in effect at the time
when such damages are to be proved, whether or not such
amount shall be greater than, equal to or less than the
amount of the damages referred to in any of the preceding

Sections of this Article 24.
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Section 24.08. DNo receipt of monies by Landlord
from Tenant after the termination of this Lease, or after the
giving of any notice of the termination of this ﬁease‘shalL
reinstate, continue or extend the Term or affect any notice
theretofore given to Tenant, or operate as a waiver of the
right of Landlord to enforce the payment of Rental payable by
Tenant hereunder or thereafter falling due, or operate as a
waiver of the right of Landlord to recover possession of the
Premises by proper remedy, it being agreed ﬁhat after the
service of notice to terminate this Lease or the commencement
of any suit or summary proceedings, or after a final order or
judgment for the possession of the Premises, Landlord may
demaﬁd, receive and collect any monies due or thereafter
falling due without in any manner affecting such notice,
proceeding, order, suit or judgment, all such monies col-
lected being deemed payments on account of the use and occu-
pation of the Premises or, at the election of Landlord, on

account of Tenant's liability hereunder.

Section 24.09. Except as otherwise expressly
provided herein or as prohibited by applicable law, Tenant
hereby expressly waives the service of any notice of inten-
tion td re-enter provided for in any statute, or of the
institution of legal proceedings to that end, and Tenant,
for and on behalf of itself and all persons claiming through

or under Tenant, also waives any and all right of redemption
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provided by any law or statute now in force or hereafter
enacted or otherwise, or re-entry or repossession or to
'restore the operation of this Lease in case Tenant shéll

be dispossessed by a judgment or by warrant of any court

or judge or in case of re-entry or repossession by Landlord
or in case of any expiration or termination of this Lease,
and to the extent permitted by law Landlord and Tenant
waive and shall waive trial by jury in any action, pro-
ceeding or counterclaim brought by either of the parties
hereto against the other on any matter whatsoever arising
out of or in any way connected with this Lease, the relation-
ship of Landlord and Tenant, Tenant's use or occupancy of
the Premises, or any claim of injury or damage. The terms
"enter," "re-enter," "entry" or "re-entry," as used in this

Lease are not restricted to their technical legal meaning.

Section 24.10. No failure'by Landlord or any
prior Landlord to insist upon the strict performance of
any covenant, agreement, term or condition of this Lease or
to exercise any right or remedy consequent upon a breach
thereocf, and no acceptance of full or partial Rental during
the continuance of any such breach, shall constitute a wai-
ver of any such breach or of such covenant, agreement, term,
condition, right or remedy. No covenant, agreement, term or
condition of this Lease shalllbe waived except as provided

in Section 41.11. No waiver of any breach shall affect or
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alter this Lease, but each and every covenant, agreement,
term and condition of this Lease shall continue in full force
and effect with respect to any other then existing or subse-

quent breach thereof.

Section 24.11. In the event of any breach or
threatened breach by Tenant of any of the covenants, agree-
ments, terms or conditions contained in this Lease, Landlord
shall, to the extent permitted by law, be entitled to enjoin
such breach or threatened breach and shall have the right,
subject to Section 41.08, to invoke any rights and remedies
allowed at law or in equity or by statute or othefwise as
though re-entry, suhmary_proceedings, and other remedies were
not prowvided for in this Lease. To the extent permitted by
law Tenant waives any requirement for the posting of bonds or

other security in any such action.

Section 24.12. Subject to the provisions of Sec-
tion 41.08, each right-and remedy of Landlord provided for in
this Lease shall be cumulative and shall be in addition to
every other right or rémedy provided for in this Lease or now
or hereafter existing at law or in equity or by statute or
otherwise, and the exercise or beginning of the exercise by
Landlord of any one or more of the rights or remedies pro-
vided for in this Lease or now or hereafter existing at law

or in equity or by statute or otherwise shall not preclude
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the simultaneous or later exercise by Landlord of any or all
other rights or remedies provided for in this Lease or now or
hereafter existing at law or in equity or by statute or

otherwise.

Section 24.13. If an order for relief is entered
or if a stay of proceedings or other acts as to Tenant or
Tenant's interest in this Lease becomes effective in any
proceeding which is commenced by or against Tenant under the
present or any future federal Bankruptcy Code or any other
present or future applicable federal, state or other bankrupt-
cy or similar statute or law, Landlord shall be entitled to
invoke any and all rights and remedies available to it under
such bankruptcy code, statute, law or this Lease, including,
withoﬁt limitation, such\rights and remedies as may be neces-
sary to adequately protect Landlord's right, title and interest
in and to the Premises or any part thereof or adequately
assure the complete and continuous future performance of
Tenant's obligations under this Lease. Adequate protection
of Landlord's right, title and interest in and to the Premises,
and adequate assurance of the complete and continuous future
performance of Tenant's obligations under this Lease, shall

include, without limitation, the following requirements:

(a) that Tenant shall comply with all of its obli-

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

aggregate Rental payable for such monthly period;

(c) that Tenant shall continue to use the Premises

in the manner required by this Lease;

(d) that Tenant shall hire, at its sole cost and
expeﬁse, such security personnel as may be necessary to insure

the adequate protection and security of the Premises;

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

required by law or ordered by the court;
(£) that Tenant has and will continue to have

unencumbered assets (including, without limitation, rents

to be derived under Subleases) after the payment of all
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secured obligations and administrative expenses to assure
Landlord that sufficient funds will be available to fulfill

the obligations of Tenant under this Lease;

(g) that Landlord be granted a security interest
reasonably acceptable to Landlord in property of Tenant
to secure the performance of Tenant's obligations under

" this Lease;

(h) that if Ténant's trustee, Tenant or Tenant as
debtor-in-possession assumeslthis Lease and proposes to assign
the same or enter into a Sublease with respect to all or
substantially all of the Premises (pursuant to Title 11 U.S.C.
§365, as'the same may be amended) to any Person who shall
have made a bona fide offer to accept an assignment of this
Lease and aésume the obligations of Tenant hereunder or enter
into any such Sublease, as the case may be, on terms accep-
table to the trustee, Tenant or Tenant as debtor-in-posses-
sion, then notice of such proposed assignment or subletting,
setting forth (i) the name and address of such Person, (ii)
all of the terms and conditions of such offer, and (iii) the
adequate assurance to be provided Landlord to assure such
Person's future performance under this Lease or such Sublease,
as the case may be, shall be given to Landlord by the trustee,
Tenant or Tenant as debtor-in-possession no later than twenty

(20) days after receipt by the trustee, Tenant or Tenant as
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debtor-in-possession of such offer, but in any event no later
than ten (10) days prior to the date that the trustee, Tenant
or Tenant as debtor-in-possession shall make application to a
court of competent jurisdiction for—authority and approval to
enter into such assignment and assumption or Sublease, and
Landlord shall thereupon have the prior right and option, to
be exercised by notice to the trustee given no later than-
thirty (30) days after receipt by Landlord of.the notice of
the proposed assignment or subletting and prior to the effec-
tive date of such proposed assignment or subletting, to ac-
cept an assignment of this Lease or to enter into such Sub-
lease upon the same terms and conditions and for the same
consideration, if any, as the bona fide offer made by such
Person, less any brokerage commissions which may be payable
out of the consideration to be paid by such Person in connec-

tion with such assignment or subletting.

Section 24.14. In the event that Tenant shall
dispute any claim by Landlord that Tenant has defaulted in.
its obligations under this Lease, Tenant may pay such monies
or perform such actions as may be demanded by Landlord under
protest and shall not be deemed thereby to have waived any

rights it may have to challenge such claim by Landlord.
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Section 24.15. Nothing contained in this Article
24 shall be deemed to modify the provisions of Sections 10.08,

10.09, 10.10 or 41.08 hereof.
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ARTICLE 25

NOTICES

Section 25.01. Whenever it is provided in this
Lease that a notice, demand, request, consent, approval or
other communication shall or may be giveh to or served upon
either of the parties by the other, or by Landlord upon any
Mortgagee, and whenever either of the parties shallﬂdeéire to
give or serve upon the other any notice, demand, request,
consent, approval, or other communication with respect hereto
or the Premises, same shall be in writing and, any law or
statute to the contrary notwithstanding, shall be effective

for any purpose if given or served as follows:

(a) if by Landlord, by delivering or by mailing
the same to Tenant by registered or certified mail, postage
prepaid, return receipt requested, addressed to Tenant c¢/o The
Related Companies, Inc., 645 Fifth Avenue, New York, New York
10022 (with copies to Paul, Weiss, Rifkind, Wharton & Garrison,
345. Park Avenue, New York, New York 10154, Attention: Joseph
E. Browdy, Esqg. and to Shipley & Rothstein, 645 Fifth Avenue,
New York, New York 10022, Attention: Ann Shipley, Esg.) or to
such other address as Tenant may from time to time designate
by notice given to Landlord as aforesaid and, in the case of

any notice required to be given to any Mortgagee pursuant to
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this Lease, to each such Mortgagee at the address of such
Mortgagee set forth in the notice mentioned in the first

sentence of Section 10.08(a) hereof; and

(b) if by Tenant, by delivering or by mailing
the same to Landlord.by registered or certified mail, post-
age prepaid, return receipt requested, addressed to Land-
lord at 40 West Street, New York, New York 10006, Att: Presi-_
dent, or to such othér address as Landlord may from time to
time designate by notice given to Tenant as aforesaid (with
a copy, given in the manner provided above, addressed to the
attention of Landlord's General Counsel, at the address set
.forth above or at such other address as Landlord may from

time to time designate by notice to Tenant as aforesaid).

Section 25.02. Every notice, demand, request,

consent, approval, or other communication hereunder shall

be deemed to have been given, received or served when de-
livered, or if ﬁailed, three days after the date that the
same shall have been deposited in the United States mails,
péstage prepaid, in the manner aforesaid (except that a no-
tice designating the name or address of a person to whom any
notice or other communication, or copy thereof, shall be sent

shall be deemed to have been given when same is received).
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Section 25.03. Landlord shall give to Tenant a
copy of any notice relating to the Premises or the Civic
Facilities which is given or received by Landlord pursuant to

the Master Lease or the Settlement Agreement.
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ARTICLE 26

CONSTRUCTION AND MAINTENANCE COF THE CIVIC FACILITIES

Section 26.01

(a) The term "Civic Facilities" shall mean the

following improvements in the Project Area, as more particu-

larly described in the Civic Facilities Drawings and Speci¥

fications enumerated in Exhibit "D" annexed hereto and made

part hereof (the "Civic Facilities Drawings and Specifica-

tions") and the Plans and Specifications:

(1)
(ii)
(iii)

(iv)

vice ("ERS") conduits and boxes;

(v)

Electrical, gas and telephone mains;1
Water mains;2

Sanitary and storm sewers;2

Fire hydrants and Emergency Response Ser-

2

Street lighting (conduit, cable, poles,

. . 2
fixtures and connections);

(vi)
(vii)
(viii)

(ix)

Streets;2
Curbs;2
Temporary concrete sidewalks;

Permanent sidewalk, including cobble strip

and concrete paving;
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(x) Landscaped esplanade ("Esplanade");
(xi) Landscaped park ("Rector Park");
(xii)‘ Street trees;
(xiii) Balustrade; and
(xiv) Such supporting platforms and foundations
as may be required fof (i) through (xiii) above and
for electrical vaults to be installed by the appro-

priate utility Company.(l and 2)

(b) The term "Tenant's Civic Facilities" shall -
mean the following portions of the Civic Facilities:

(i) Permanent sidewalk on Albany Street,
South End Avenue and Rector Park North adjacent to
the Premises, includinq cobble strip and concrete
paving;

(ii) Street trees (Tenant to install eight (8)
trees on Rector Place, nine (9) trees on South End
Avenue, four (4) trees on Albany Street and ten
(10) trees on that portion of the Land adjacent to
Marginal Street), the kinds of such trees and‘the '
exact location and installation thereof to be in
accordance with specifications to supplied by Land-
lord pursuant to letter dated the date hereof by
Landlord to Tenant; and

(iii) Landscaping and sidewalk along Marginal

Street frontage (without cobble strip) including
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concrete paving, and three (3) light poles in ac-
cordance with specifications to be supplied by

Landlord.

(¢) The term "Landlord's Civic Facilities" shall
mean all of the Civic Facilities which are not included

within the definition of Tenant's Civic Facilities.

Section 26.02. Subject to Unavoidable Delays, each
party, at its sole cost and expense, shall commence and
thereafter diligently undértake and complete, or cause to be
undertaken and completed, in accordance with the Civic Facil-
ities Drawings and Specifications and the Development Sched-
ule.sét forth in Exhibit "D", the Plans and Specifications,
and Tenant's Development Schedule set forth in Exhibit "F",
the construction or installation of Landlord's Civic Facili-
.ties or Tenant's Civic Facilities, as the case may be, in a
good and workmanlike manner and in compliance with normal New
York.City construction rules and all applicable Requirements.
Notwithstanding the fact that, prior to the date hereof,
certain portions of Landlord's Civic Facilities have been
dedicated to New York City, Landlord's obligation to complete
construction or installation of such Civic Facilities shall
remain in full force and effect. Alterations and restorations
of Rector Park and the Esplanade shall be made in conformity

with the Master Development Plan, the Design Guidelines and,
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in the event any such alteration or restoration 'is commenced
within ten (10) yéars after the Commencement Date, the Civic

Facilities Drawings and Specifications.
Section 26.03.

(a) Landlord, subject to Section 26.05, andvTenant
each shall, at its respective sole cost and expense, take
gdod care of Landlord's Civic Facilities or Tenant's Civic
Facilities, as the case may be, and shall keep and maintain
the same in good and safe order and . condition and free of
accumulations of dirt, rubbish, snow and ice, and shall make
all repairs (including structural repairs), restorations and
replacements necessary to maintain the same in first-class
condition (collectively, "Maintenance Obligations"), and may
create a reserve fund for such purposes except that (i) Ten-
ant shall have the sole obligation to perform Maintenance Ob-
ligations in respect of temporary concrete sidewalks adjacent
to the Premises and (ii) provided that Tenant previously has
caused the street trees referred to in Section 26.01(b)(ii)
to be installed in accordance with the requirements of this
Article 26 and has performed Maintenance Obligations in res-
pect of such street trees for one year after installation,
Landlord shall thereafter have the solé obligation to perform
Maintenance Obligations in réspect of said street trees, in-

cluding the replacement thereof. Tenant shall have no obli-
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gation to replace street trees or sidewalks removed at the
direction of the City of New York and the parties shall co-
operate in an attempt to obtain the permission of theACity of
New York to plant street trees and install sidewalks. The
obligation of Landlord to perform Maintenance Obligations
hereunder is expressly conditioned upon Tenant's compliance
with Tenant's obligations under Section 26.05. Thé parties
contemplate that, after the completion of construction pur-
suant to Section 26.02, Maintenance Obligations for the por-
tion of the Civic Facilities marked1 shall be performed by
the appropriate utility companies and for those poétions of
the Civic Facilities marked2 shall be performed by New York
City: Notwithstanding the initial sentence of this Sec-

tion 26.03(a), Mainterance Obligations on the part of Land-
lord in respect of any portion of the Civic Facilities
marked1 or 2 shall terminate on the date that the appropriate
utility company or New York City, as the case may be, shall
commence performance of Maintenance Obligations in respect of

same.

(b) Subject to Section 26.05 and the provisions
of the next-to-last sentence of this Section 26.03(b), eachA
party shall, at its sole cost and expense, keep those por-
tions of the Civic Facilities with respect to which and for
so long as such party is obligated to perform Maintenance
Obligations pursuant to Section 26.03(a) insured (except that

Landlord's obligations under this Section 26.03(b) shall not,
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and Tenant's obligations shall, pertain to the street trees
referred to in Section.26.01(b)(ii)) for the mutual benefit

of Landlord and Tenant against:

(1) loss or damage by fire, water and flood
and such other risks as may be insured under an
"All Risk of Physical Loss" form of policy, in
amounts sufficient in each caselto pfevent any
insured thereundér from becoming a coinsurer within
the terms of the applicable policies, and in any
event, in an amount not less than one hundred per-
cent (100%) of the actual replacement value of such
portions of the Civic Facilities, excluding foun-
dation and excavation costs (such policies shall
name Tenant as an additional insured to the extent
of its insurable interest in such Civic Facilities);

and

(ii) loss or damage by such other hazards
and in such amounts as is customarily carried
by prudent owners of like improvements, having
regard to the character of such portions of the
Civic Facilities and the use or function thereof,"
(it being agreed by Landlord that it shall main-
tain in force comprehensive general liability

insurance against liability for bodily injury,
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death and property damage, naming Tenant as an

additional insured thereunder).

The obligations imposed upon Landlord by this Sec-
tion 26.03(b) in respect of any portion of the Civic Facili-
ties marked1 or 2 shall terminate on the date that the appro-
priate utility company or New York City, as the case may be,
shall commence performance of Maintenance Obligations in
respéct of same. In the event Landlord fails to maintain in
force the insurance required to be maintained by Landlord
under this Section 26.03(b), Tenant, after thirty»(BO) days'
notice to Landlord, or such shorter notice as may be neces-
sa:y.to preVentvcancellation of the applicable policy shall
have the right no earlier than five days pri>r to the lasf
day for payment thereof (but shall not be obligated) to pay
the premiums therefor and to receive an offset against Base
Rent and the Civic Facilities Payment in an amount equal to
the total premiums so paid together with interest thereon at
the Prime Rate plus two percent (29%) per annum from the re-
spective dates of Tenant's making of each such payment until

the date of offset by Tenant.
Section 26.04.

(a) Except as provided in Section 26.04(d), Ten-

ant's sole remedies for a failure by Landlord substantially
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to complete construction.or installation of a portion of
Landlord's Civic Facilities as provided in Section 26.02
("Landlord's Construction Obligations") shall be (i) an ex-
tension of the Scheduled Completion Date (and, in the event
of such a failure by Landlord with respect to those portions
of landlord's Civic Facilities enumerated in Landlord's Civic
Facilities Schedule, as hereinafter defined, an extension of
the respective dates set forth in Tenant's Development Sched-
ule, for substantial completion of Superstructure and Enclo-
sure of Building) by the number of days elapsing between the
daté Landlord is obligated substantially to complete suéh
construction or installation and the date such construction
of'iﬁstallation is substantially completed, (ii) as more
fully described, and with the limitations set forth, in Sec-
tion 3.01(d), the abatement of Tenant's obligation to pay
Base Rent, (iii) the right to engage in Self-Help, as defined
in Section 26.04(b), and to receive the offset against Base
Rent and Civic Facilities Payment provided for in Section
26.04(c) and (iv) the right to seek an injunction (the reme-
dies specified in (i) through (iv) above, collectively, "Ap-
proved Remedies"). Landlord's failure to perform Landlord's
Construction Obligations shall not give rise to any right or
remedy except the Approved Remedies, or entitle Tenant to any
discount from or offset against any Rental except as set forth
in Sections 3.01(d) and 26.04(c) or to any other damages, énd

no delay, non-performance or part performance by Landlord
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under Section 26.02 shall release Tenant from or modify any
of its obligations under this Lease except as provided hereinQ
Tenant's sole remedies against Landlord for a failure.by
Landlord to perform its Maintenance Obligations in accordance
with Section 26.03 shall be (i) the right to engage in Self-
Help and to feceive the offset against Base Rent and Civic
FaciLities Payment provided for in Section 26.04(c) and (ii)
the right to seek an injunction, and no such failure shall
entitle Tenant to ény other right, remedy or damages against
Landlord. Furthermore, notwithstanding the provisions of
this Section 26.04(a) or Section 26:04(b), Tenant shall not
be entitled to act pursuant to the preceding sentence at any
time.that a Default exists with respect to Tenant's obliga-
tion to pay Civic Facilities Payment, as provided in Section
26.05. No delay, non-performance or part performance by Land-
lord under Section 26.03 shall release Tenant from any of its
obligations under this Lease. The election by Tenant of any
remédy specified in this Section 26.04(a) shall not preclude
Tenant from puréuing any other available remedy set forth

herein.

(b) If Landlord fails to perform Landlord's Con-
struction Obligations or thereafter to complete Landlord's
Civic Facilities as provided in Section 26.02 with reasonable

diligence (subject to Unavoidable Delays), or if Landlord
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fails to perform any of Landlord's Maintenance Obligations,
Tenant (in its own name and not as agent of Landlprd) shall
have the right‘(but shall not be obligated) to undertéke
Landlord's Construction Obligations or Landlord's Maintenance
Obligations, as the case may be ("Self-Help"), in accordance
with the provisions of this Section 26.04(b). Prior to en-

" gaging in Self-Help, Tenant shall give Landlord written no-
.tice specifying the nature of Landlord's failure and advising
of Tenant's intention to engage in Self-Help. If Landlord
shall not have remedied the failure complained of prior to
the thirtieth (30th) day after such notice, Tenant shall be
entitled to engage in Self-Help, provided that, if such fail-
ure shall be of a nature that the same cannot be completely
remedied within such thirty (30)-day period, Tenant shall not
be entitleq to engage in Self-Help if Landlord commences to
remedy such failure within such period and thereafter dili-
gently and continuously proceeds to remedy same. A copy of
any notice given to Landlord pursuant to this Section 26.04(b)
shall be sent to all other tenants of Landlord in Phase II of
whose names and addre8ses Landlord shall have given Tenant
notice, and, in the event Tenant engages in Self-Help, Tenant
covenants to use its best efforts to cooperate with such
other tenants and to coordinate any actions taken in further-
ance thereof with the actions of any tenant(s) fhat may elect
to engage in Self-Help under the applicable provision(s) of

any other lease(s) entered into by Landlord with respect to
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Phase II. In furtherance of Tenant's exerciée cf the right
of Self-Help set forth in this Section 26.04(b), Landlord,
upon‘reasonable notice, shall permit Tenant and its aéents or
representatives<to inspect the Civic Facilities at all rea-~
sonable times for the purpose of determining whether or not
Landlord is in compliance with Landlord's Construction Obli-
gations and Landlord's Maintenance Obligations. Landlord
hereby grants Tenant a right to enter upon the Civic Facili-
ties in order to perform Self-Help in accordance with this
Section 26.04(b). Tenant shall not be liable for inconven-
ience, annoyance, distﬁrbance, loss of business or other
damage to Landlord by reason of.Tenant's exercise of the
right of Self-Help hereunder, provided Tenant shall use rea-
sdnable'efforts to minimize damage caused by Tenant in the

exercise of its right of Self-Help.

(c) In the event Tenant engages in Self-Help as
provided in this Section 26.04 (except pufsuant to the suc-
ceeding Section 26.04(d)), after submission to Landlord
of a written statement of Tenant's expenses with supporting
documentation, Tenant shall have the right to offset against
the next installment(s) of Base Rent and Civic Facilities
Payment payable under this Lease an amount equal to the rea-
sonable expenses thereby incurred and/or theretofore paid by
Tenant together with interest thereon at the Prime Rate plus

two percent (29%) per annum computed with respect to each
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payment made by Tenant under this Section 26.04(c) from the
date such payment is made until the date(s) Tenant effectu-

ates the offset(s).

(d) In the event Landlord shall fail substantially
to complete construction or installation of a portion of
Landlord's Civic Facilities by the date set forth in Land-
lord's Civic Facilities Schedule with respect to such portion
and such failure shall result from Unavoidable Delay, then,
notwithstanding that the Approved Remedies shall be unavail-
able to Tenant, Tenant shall have the right, at Tenant's sole
cost and expénse, without receiving the offset against Base
Rent'or Civic Facilities Payment provided for in Section
26.04(c), to engage in Self-Help in accordance with Sectiona

26.04(b).

(e) In the event Landlord shall fail to perform
Landlord's Construction Obligations, Landlord shall incur ho
penalty or liability and Tenant shall have no remedies or
rights other than as expressly provided herein, it being
agreed by the parties that Landlord's failure to achieve such
substantial completion shall not be deemed a failure by Land-
lord to perform a substantial obligation on Landlord's part

to be performed under this Lease.
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(£f) Tenant has provided Landlord with Tenant's
Development Schedule. Landlord has provided Tenant with a
schedule of the anticipated dates of Substantial Compietion
of the wvarious psrtions of Landlord's Civic Facilities

("Landlord's Civic Facilities Schedule').
Section 26.05.

(a) As its allocable share of the cost of operat-
ing, maintaining, repairing, restoring, replacing and upgrad-
ing Rector Park, the Esplanade, the curbs‘refer;ed to in
Section 26.01(a)(vii) and the street trees referred to in
Section 26.01(b)(ii) and insuring the Civic Facilities in
accordance with Section 26.03(b) (and creating a reserve fund
for such purposes) (such costs being hereinafter referred to
as "Operating Costs"), Tenant, for each Tax Year or portion
thereof within the period commencing on the date on which a
Temporary Certificate of Occupancy shall be issued for any
dwelling unit in the Building ("Initial Occupancy Date") and
endinq on the last day of the Term, shall pay to Landlord an
annual sum ("Civic Facilities Payment") determined as follows:

(i) for the period commencing on the Initial‘
Occupahcy Date and ending on the last day
of the Tax Year in which the Initial
Occupancy Date occurs, an amount equal to

the product obtained by multiplying the
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(ii)

(iii)

(iv)

sum computed under the succeeding clause
(ii) by a fraction the numerator of which
shall be number of days between the In-
itial Occupancy Date and the last day of

the Tax Year in which the Initial Occu-

’pancy Date occurs and the denominator of

which shall be three hundred sixty-five
(365); |

for each of the next two Tax Years an
amount equal to the product obtained by
multiplying thé number of residential
units in the Building by One Hundred
Fifty Dollars ($150);

for each of the next three Tax Years, an
amount equal to the product obtained by
multiplying the number of residential
units in the Building by Two Hundred
Dollars ($200);

for the next succeeding Tax Year and for
each Tax Year thereafter throughout the
remainder of the Term, with respect to
Rector Park, said curbs and said street
trees, an amount equal to the product of
(A) the Rector Park Budget_(as hereinafter
defined) multiplied by (B) .1269 (said

figure being computed by dividing the
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number of square feet of fldor area
in the Building, as permitted by the
Zoning Lot Declaration, by thé tofal
number of square feet of floor area in
all buildings in Phase II, as permitted
by said Declaration);
(v) for the period referred to in the preced-
ing clause (iv), with respect to the
Esplanade an amount equal to the product
of (A) the Esplanade Budget (as herein-
after defined) multiplied by (B) .1269
(said figure being computed as set forth
in the preceding clause (iv})).
Notwithstanding the provisions of the foregoing clauseé (iv)
and (v), the amount of Tenant's Civic Facilities Payment for
any Tax Year referred to therein shall not be greater than
one hundred twenty-five percent (125%) of Tenant's allocable
share of Operating Costs for the immediately preceding Tax

Year.

(b) For each Tax Year (or portion thereof in the
case of (i) the period commencing on the Initial Occupancy
Date and ending on the last day of the Tax Year in which the
Initial Occupancy Date occurs and (ii) the Tax Year during
which the Term ends)A(each such Tax Year or portion thereof

being hereinafter referred to as a "Payment Period") Landlord
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shall submit to Tenant (i) an estimate of the Operating Costs
for Rector Park, the curbs referred to in Section 26.01(a)(vii)
and the street trees referred to in Section 26.01(b)(ii) for
such Payment Period (the "Rector Park Budget") and (ii) an
estimate of the Operating Costs for the Esplanade for such
Payment Period (the "Esplanade Budget") (collectively, the
"Civic Facilities Budget"). The Rector Park Budget shall be
an amount computed by multiplying (A) the estimated Operating
Costs of all parks (as such term is reasonably defined by
Landlord) in the Project Area other than parks situated in
the area described in the final sentence of this Secfion
26.05(b) ("Residential Parks") and all cufbs and street trees
installed in the Project Area except in the area described as
aforesaid by (B) a fraction the numerator of which shall be
the number of sguare feet in Rector Park and the denominator
of which shall be the total number of square feet in all
Residential Parks. The Esplanade Budget shall be an amount
computed by multiplying (A) the estimated Operating Costs of
the entire esplanade in the Project Area othef than such
portion of the esplanade as extends along the North Cove from
(i) the point where the northern line of Liberty Street as
extended intersects the North Cove to (ii) the point where
the extension of the western line of (proposed) North End
Avenue intersects the North Cove (the "Residential Esplan-
ade") by (B) a fraction the numerator of which is the number

of linear feet of the Esplanade for Phase II and the denomi-
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nator of which is the total number of linear feet of the
Residential Esplanade. Tenant shall pay to Landlord the
Civic Facilities Payment due in respect of each such Payment
Period in equal monthly installments payable in advahce on
the first day of each calendar month that occurs within such
Payment Period. As soon as shall be practicable after the
end of each such Payment Period, Landlord shall submit to
Tenant a written statement setting forth the Operating Costs
incurred by Landlord during such Payment Period, together
with supporting documéﬁtation. Within ten (10) days of the
date any such statement and docuﬁentation are submitted to
Tenant, Tenant shall pay the amount, if any, by which Ten-
ant'é allocable share of Operating Costs for the applicable
Payment Period exceeds the Civic Facilities Payment made by
Tenant during such Payment Period. 1In the event the Civic
Facilities Payment made by Tenant during any Payment Period
exceeds Tenant's allocable share of Operating Costs, Tenant
shall have the right to offset against the next monthly in- .
stallments of Civic Facilities Payment the amount of such
excess. The area referred to in the second sentence of this
Section 26.05(b) is bounded on the south by the northern line
of Liberty Street extended west to the North Cove, on the
west by proceeding from said line as extended along North
Cove to the extension of the western line of (propoéed) North
End Avenue and then along said western line as extended to

the southern line of (proposed) Vesey Street, on the north by
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(12) parcels within Phase II, Tenant shall be deemed to have
granted its approval to such transfer. Prior to effecting
such transfer, Landlord shall furnish Tenant with reasonable
assurances of the transferee's ability to perform Landlord's
obligations in respect of the Civic Facilities and to recover
the costs of same and of Tenant's right to enforce the obli-
gatibns of other tenants within Phase II to maké payments in
respect of the Civic Facilities in accordance with the provi-
sions of their respective leases. Landlord shall give Tenant
notice of the consummation of any such transfer and, commen-
cing with the first month following such notice, Ténant shall
pay installments of the Civic Facilities Payment directly to
suqh'trust or other entity, which Payment shall continue to
constitute Rental hereunder. Thereafter, for each Tax Year
throughout the remaindef of the Term, such trust or other
entity shall submit to Tenant the Civic Facilities Budget and
other information required by Section 26.05(b) and shall give
notice thereof to Tenant in the same manner as would other-
wise be required of Landlord. Notwithstanding any transfer
of Landlord's obligations hereunder, Tenant shall retain the
rights provided in this Article 26 with respect to Self-Help
and offsets against Civic Facilities Payments but not against

Base Rent.

(e) The leases of all parcels within Phase II

shall require the tenants thereunder to pay their allocable
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share of the costs referred to in this Section 26.05, which

shall be computed in the same manner as Tenant's share.

Section 26.06. Landlord shall perform the obliga-

tions of Landlord set forth in Exhibit "I".
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ARTICLE 27

STREETS

Landlord represents and warrants that Rector Place,
South End Avenue and Albany Street have been dedicated to

New York City.
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ARTICLE 28

STREET WIDENING

If at any time during the Term any proceedings are
instituted or orders made by any Governmental Authority other
than Landlord for the widening or other enlargement of any
street contiguous to the Premises requiring removal of any
projection or encroachment on, under or above any éuch street,
or any changes or alterations upon the Premises, or in the
sidewalks, vaults (other than vaults which are under the
contreol of, or are maintaihed or repaired by, a utility com-
pany), gutters, curbs or appurtenances, Tenant, at Tenant's
sole'cost and expense, reasonably promptly (subject to Un-
avoidable Delays) shall comply with such requirements, and on
Tenant's failure to do so, Landlord may comply with the same
in accordance with the provisions of Article 21. Tenant
shall be permitted to contest in good faith any proceeding or
order for street widéning instituted or made by any Govern-
mental Authority, provided that during the pendency of such
contest Tenant deposits with Landlord security in amount and
form reasonably satisfactory to Landlord for the performance
of the work required in the event that Tenant's contest
should ﬁaii. In no event shall Tenant permit Landlord to
become liable for any criminal or civil liability or penalty

as a result of Tenant's failure to comply promptly with any
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of the foregoing orders. Any widening or other -enlargement
of any such street and the award or damages in respect there-
to shall be deemed a partial condemnation and be subject to

the provisions of Article 9.
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ARTICLE 29

SUBORDINATION; ATTORNMENT

Section 29.01. Landlord's‘interest in this Lease,
as the same may be modified, amended or renewed, shall not
be subject or subordinate to (a) any mortgage now or here-
after placed upon Tenant's interest in this Lease, or (b)
any other liens or encumbrances hereafter affecting Tenant's

interest in this Lease.

Section 29.02. If by reason of (a) a défault
under the Master Lease, or (b) a termination of the Master
Leasé pursuant to the terms of the Settlement Agreement,
such Master Lease and the leasehold estate of Landlord in
the Premises demised hereby are terminated, Tenant will
attorn to the then holder of the reversionary interest in
the Premises demised by this Lease and will recognize such
holder as Tenant's Landlord under this Lease. The Tenant
agrees to execute and deliver, at any time and from time
to time, upon the request of the Landlord or of the Master
Landlord, any further instrument which may be necessary and
appropriate to evidence such attornment. Tenant waives
the provision of any statute or rule of law now or hereafter
in effect which may give or purport to give Tenant any right

of election to terminate this Lease or to surrender posses-
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sion of the Premises in the event any proceeding is brought
by the Master Landlord to terminate the same, and agrees

that this Lease shall not be affected in any way whatsoever

by any such proceeding.
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ARTICLE 30

EXCAVATIONS AND SHORING

Section 30.01. If any excavation shall be made or
contemplated to be made for construction or other purposes
upon property adjacent to the Premises, Tenant, at its option,

either:

(a) shall afford to Landlord or, at Landlord's
option, to the person or persons causing or authorized to
cause such excavation the.right to enter upon the Premises
in a reasonable manner for the purpose of doing such work
as may be necessary, without expense to Tenant, to preserve
any of the walls or structures of the Building from injury
or damage and to support the same by proper foundations,
provided that (i) such work shall be done promptly, in a
good and workmanlike manner and subject to all applicable
Requirements, (ii) Tenant shall have an opportunity to have
its representatives present during all such work, (iii)
Teﬁant shall.be indemnified by Landlord or such other person
(whichever shall do the work) against any injury or damage
to the Building or persons or property therein which may
result.frbm any such work, but shall not have any claim
against Landlord for abatement, suspension, dedﬁction, dis-

count, counterclaim, offset, diminution or reduction of or
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against Rental payable by Tenant hereunder and (iv) Landlord
or such other person (whichever shall do the work) shall
agree to reimburse Tenant for income, if any, lost by Tenant

as a result of any such work; or

(b) shall do or cause to be done in a good and
workmanlike manner all such work, at Landlord's or such
-othér person's expense, as may be necessary to preserve any
of the walls or structures of the Building from injury or
damage and to support the same by proper foundations, pro-
vided that ki) Tenant shall not, by reason of any such exca-
vation or work, have any claim against Landlord for damages
ortfdr indemnity or for abatement, suspension, deduction,
discount, counterclaim, offset, diminution or reduction of
or against Rental payable by Tenant hereunder, and (ii) Land~
lord or such other person for whom the work is being per-
formed shall agree to reimburse Tenant for ipcome, if any,

lost by Tenant as a result of any such work.
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ARTICLE 31

CERTIFICATES BY LANDLORD AND TENANT

Section 31.01. Tenant agrees at any time and
from time to time upoﬁ not less than ten (10) days' prior
notice by Landlord t$ execute, acknowledge and deliver to
Landlord or any other party specified by Landlord a state-
ment in writing certifying that this Lease is unmodified
and in full force and effect (or if there have been modi-
fications, that the éame, as modified, is in full force
and effect and stating the modifications) and thé date to
which each obligation constituting the Rental has been paid,
and stating whether or not, to the best knowledge of Tenant,
(a) there is a continuing default by Landlord in the per-
formance or observénce of any covenant, agreement or con-
dition contained in this Lease to be performed or observed
by Landlord, or (b) there shall have occurred any event
which, with the giving of notice or passage of time or both,
would become such a default, and, if so, specifying each

such default or occurrence of which Tenant may have knowledge.

Section 31.02. Landlord agrees at any time and
from time to time upon not less than ten (10) days' prior
notice by Tenant to execute, acknowledge and deliver to

Tenant or any other party specified by Tenant a statement
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in writing certifying that this Lease is unmodified and

in full force and effect (or if there have been modifica-
tions, that the same, as modified, is in full forﬁe and
effect and stating the modifications) and the date to which
each obligation constituting the Rental has been paid, and
stating whether or not, to the best knowledge of Landlord,
(a) there is a continuing Default by Tenant in the per-
formance or observance of any covenant, agreément or con-
dition contained in this Lease to be performéd or observed
by Tenant, or (b) there shall have occurred any event which,
with the giving of notice or passage of time or both, would
become such a Default, and, if so, specifying each such De=-
faulf or occurrence of which Landlord may have knowledge.
Upon Tenant's request, Landlord shall use its best efforts
to obtain for Tenaht such a certificate in respect of the
Master Lease from Master Landlord, in accordance with Section
20.01 of the Master Lease. If Master Landlord fails to de-
liver such a certificate, then, in lieu thereof, Landlord

" shall execute, acknowledge and deliver to Tenant a statement
in writing certifying that Landlord has not executed and de-
livered to Master Landlord any instrument modifying the Master
Lease (or if Landlord has executed such an instrument, stat-
ing the modifications) and that, to the best of Landlord's
knowledge, the Master Lease is in full force and effect.
Whenever any provision of this Lease requires Tenant t§ per=-

form an act or undertaking to the satisfaction or subject to
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the approval of Landlord but does not provide a specific

time period for Landlord to inform Tenant whether Tenant has
performed such act or undertaking to Landlord's satisfaction
or so as to meet with Landlord's approval, Landlord agrees at
any timé and from time to time upon not less than ten (10)
days' prior notice by Tenant or any Mortgagee to execute,
acknowledge and deliver to Tenant or such Mortgagee a state-
ment in writing certifying to Tenant or such Mortgagée whether
Tenant has performed such act or undertaking to Landlord's
satisfaction or so as\to meet with Landlord's approval, pro-
vided, however, that this agreement shall not enlarge, alter
or diminish any express time periods within which Landlord is

required to grant approvals or consents hereunder.

7?4



ARTICLE 32

CONSENTS AND APPROVALS

Section 32.01. All consents and approvalé which
may be given under this Lease shall, as a condition of their
effectiveness, be in writing. The granting of any consent or
approvél by a party to perform any act requiring consent or
approval under the terms of this Lease, or the failure on the
part of a party to object to any such action taken without
the required consent' or approval, shall not be deemed a
waiver by the party whose consent or apprbval was requiréd of
its right to require such consent or approval for any further

similar act.

Section 32.02. 1If, pursuant to the terms of this
Lease( any consent or approval by Landlord or Tenant is not
to be unreasonably withheld or delayed or is subject to a
specified standard,‘then in the event that there shall be a.
final determination that the consent or approval shall have
béen unréasonably withheld or delayed or that such specified
standard had been met so that the consent or approval should
be deemed granted and Landlord or Tenant, as the case may |
be, promptly shall deliver to the other, upon request there-
for, written confirmation of such consent or approval. If

an Unavoidable Delay arises because of the unreasonable with-
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holding or delay of consent by a party, the party seeking”
such consent or approval shall have an extended time period
in which to perform such obligation or satisfy such condition
equal in duration to the duration of such Unavoidable Delay.
Such granting of the consent or approval and such time period
extension shall be ﬁhe only remedies available to the party

requiring the consent or approval.

Section 32.03. Except as specifically provided
herein, no fees or cﬁarges of any kind or amount shall be
reqﬁired by either party hereto as a condition of the grant
of any consent or approval which may be required under this

Lease.
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ARTICLE 33
SURRENDER AT END OF TERM

Section 33.01l. On the last day of the Term or upon
any earlier termination of this Leése, or upon a re-entry by
Landlord upon the Premises pursuant to Article 24 hereof,
Tenant shall well and truly surrender and deliver up to Land-
lord the Premises in good order, éondition'and repair, rea-
sonable wear and tear excepted, free and clear of all lettings,
occupancies (subject to applicable law), liens and encumbrances
other than those, if any, existing at the date hereof, created
or consented to by Landlord or which lettings and occupancies
by their express terms and conditions extend beyond the Ex-
piration Date and which Landlord shall have consented and
agreed, in writing, may extend beyond the Expiration Date,
without any payment or allowance whatever by Léndlord. Tenant
hereby waives any notice now or hereafter required by law
with respect to vacating the Premises on any such termination

date.

Section 33.02. On the last day of the Term or
upon any ea:lier termination of the Lease, or upon re-entry
by Landlord upon the Premises pursuant to Article 24 hereof,
Tenant shall deliver to Landlord all of the following which

shall be in Tenant's possession: Tenant's executed counter-
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parts of all Subleases and any service and maintenance con-
tracts then affecting the Premises, true and complete main-
tenance records for the Premises, all originél liéenses and
permits then pertaining to the Premises, permanent or tempo-
rary Certificates of Occupancy then in effect for the Build-
ing, and all warranties and guarantees then in effect which
Tenanﬁ has received in connection with any work or services
'performed or Equipment installed in the Building, together
with a duly executed assignment thereof to Léndlord, all
financial reports, bdocks and records required by Article 38
hereof and any and all other documents of every kind and
nature whatsoever relating to the construction, use or oper-

atioh of the Premises.

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

Tenant, any Subtenant, or any Unit Owner.
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Section 33.04. The provisions of this Article

33 shall survive any termination of this Lease.
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ARTICLE 34
ENTIRE AGREEMENT

This Lease, together with the exhibits hereto and
agreements executed by the parties simultaneously herewith,
contains all the promises, agreements, conditions, induce-
ments and understandings between Landlord and Teﬁant fela-
tive to the Premises and there are no promises, agreements,
conditions, understaﬁdings, inducements, warranties or re=-
presentations, oral or wfitten, expressed or implied, between

them other than as herein or therein set forth.
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ARTICLE 35
QUIET ENJOYMENT

Landlord covenants that, so long as this Lease re-
mains in full and effect, Tenant shall and may (subject, how-
ever, to the exceptions, reservations, terms and conditions
of this Lease) peaceably and quietly have, hold and enjoy the
Premises for the term hereby granted without molestation or
disturbﬁnce by eor from Landlord or any Person claiming through
Landlord and free of any encumbrance, liens or defects of
title created or suffered by Landlord, except those encum-
branées, liens or defects of title, created or suffered by

Tenan: and the Title Matters.
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ARTICLE 36
ARBITRATION

Section 36.0l1. In such cases where this Lease
expressly provides for the settlement of a dispute or
question by arbitration, and in only.such cases, the same
shall be determined by arbitration conducted in accordance
with this Article 36. The party desiring arbitration shall
give notice to that effect to the other party and shall in
éuch notice appoint a person as arbitrator on its behalf.
Within 15 days, the other party by notice to the original
party shall appoint a second person as arbitrator on its
behalf. The arbitrators thus appointed shall appoint a third
person, and such three arbitrators shall as promptly as
possiblé determine such matter, provided, however, that:

(a) if the second arbitrator shall not have
been appointed as aforesaid, the first arbitrator shall
proceed to determine such matter; and

(b) 1if the two arbitrators appoinfed by the
parties shall be unable to agree, within 15 days after the
appointment of the second arbitrator, upon the appointment
of a third arbitrator, they shall give written notice to
the parties of such failure to agree, and, if the parties
fail to agree upon the selection of such third arbitrator

within 10 days after the arbitrators appointed by the parties
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give notice as aforesaid, then within 5 days thereafter either
of the parties upon notice to the other party may request
such appointment by the American Arbitration Association (or
any organization successor thereto), or in its absence, re-
fusal, failure or inability to act, may apply for a court
appointment of such arbitrator.

| Section 36.02. Each arbitrator shall be a fit
and impartial person who shall have had at least 5 years'
experience. in the County of New York in a calling connected
with the matter of the dispute. If the arbitration takes.
place pursuant to Article 11 hereof, or concerns any Capital
Improvement or Restoration, then each arbitrator shali also
be a licensed professional engineer or architect having at
least 5 years' experience in the design or construction of
apartment buildings.

Section 36.03. The arbitration shall be con-
ducted in accordance with the then rules of the American
Arbitration Association (or any organization successor
thereto) in New York City. If three arbitrators have been
" chosen, the arbitrators shall render'their decision and award,
upon the concurrence of at least two of their number, within
30 days after the appointment of the third arbitrator. Such
decision and award shall be in writing and shall be final and
conclusive on the parties, and copies thereof shall be de-

livered to each of the parties. Judgment may be had on the
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decision and award of the arbitrator(s) so rendered in any
court of competent jurisdiction;

Section 36.04. Landlord shall recognize the Mort-
gagee whose Mortgage is senior in lien (and as to whom Tenant
shall have given a notice as provided in the first sentence
of Section 10.08(a)) as a propér party to participate in any
arbitration conducted pursuant to this Lease, provided, how-
ever, that except as provided in Section 10.10 hereof such
-Mortgagee shall not have the right to appoint or participate
in the appointment of the arbitrators. Landlord and Tenant
>;hall pay the fees and expenses of the one of the two original
arbitrators appointed by or for such party and all other fees
and expenses of the arbitration (other than the fees and
disbursements of attorneys or.witﬁesses for each.party) shall
be borne equally by Landlord and Tenant.

Section 36.05. If as the result of any arbitra-
tion any sum of money is found to be due or to have been
overpaid from either Tenant or Landlord to the other, such
sum shall be paid with interest at the Prime Rate plus two
percent (2%) per annum from the date when originally due or
overpaid_to the date when paid or reimbursed in accordance
with the determination made by the arbitrators.

Section 36.06. Landlord and Tenant shall, and
hereby do, waive any and all rights they or either of them
may at any time have to revoke their agreement to submit to

arbitration and to abide by the decision rendered thereunder.
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Section 36.07. The arbitrators shall have no
“power to vary or modify any of the'provisions of this Lease

and their jurisdiction is limited accordingly.

295



ARTICLE 37
INVALIDITY OF CERTAIN PROVISIONS

If any term or provision of this Lease or the
application thereof to any Person or circumstances shall,
to any extent, be invalid or unenforceable, the remainder
of this Lease, or the application of such term or provision
to Persons or circumstances other than those as to which
it is held invalid or unenforceable, shall not be affected
thereby, and each term and provision of this Lease shall
be valid and be enforced to the fullest extent permitted
by law. Anything to the contrary contained in this Lease
notwithétanding, in no event shall any interest payable
by Tenant or Landlord hereunder exceed the maximum permissi-

ble interest rate then in effect in the State of New York.
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ARTICLE 38
FINANCIAL REPORTS

Section 38.01. Tenant shall furnish to Landlord
on or before the fifteenth (15th) day of each third month,
from and after the date upon which aﬁy portion of the Premises
is subleased or occupied or rents or other charges are re-
ceived by Tenant for the use or occupancy thereof, until
actual occupancy by bona fide Subtenants under valid Subleases
of niﬁety percent (90%) of the rentable residential space,
and thereafter on or before the fifteenth (15th) day of each
Lease Year and at such additional times as Landlord may rea-

sonably request throughout the Term, a vacancy report/leasing
e

status report, in form and substance reasonably satisfactory

~

to Landlord, as of the first day of each such month or Lease
Year, as the case may be. 1If Tenant's leasehold estate in
the Premises has been submitted to either a condominium or
cooperative form of ownership, Tenant shall furnish to Land-
lord, within one hundred twenty (120) days after the end of
such entity's fiscal year, the annual financial report of
such condominium or cooperative, together with any other

information Landlord may reasonably request.

Section 38.02. Upon Landlord's request, if at any

time Tenant shall furnish to any Mortgagee operating state-

297



ments or financial reports in addition to those required to
be furnished by Tenant to Landlord pursuant to Section 38.01,
Tenant promptly shall furnish to Landlord copies of ail such
additional operating statements énd financial reports. At
the time at which Tenant furnishes any such operating state-
ments or reporté Tenant may inform Landlord of its belief
that the public disclosure of information contained therein
or any part thereof would cause substantial injury to the
competitive position of Tenant's enterprise and request that
to the extent permitted by law Landlord attempt to avoid such
disclosure. In the event Tenant makes such request, Landlord
shall use its best efforts to avoid such disclosure (but shall
incur no liability to Tenant if Landlord complies with any

provision of applicable law requiring such disclosure).

Section 38.03. Tenant shall keep and maintain at
all times full and correct records and books of account of
the operations of the Premises in accordance with generally
accepted accounting principles consistently applied through-
~out the periods involved and.otherwise in accordance with
any applicable provisions of each Mortgage and accurately
shall record and preserve for a period of six (6) years the
records of its operations of the Premises. Upon written
request by Landlord, Tenant shall make said records and books
of account available from time to time for inspection by

Landlord and Landlord's designee during reasonable business
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hours. At any time at which Tenant shall make said records
and books of account available for inspection, it may inform
Landlord of its belief that the public disclosure of éhe
information contained therein or any part thereof would cause
substantial injury to the competitive position of Tenant's
enterprise and request that to the extent permitted by law
Landlord attempt to avoid such disclosure. In the event
Tenant makes such request, Landlord.Shall use its bést ef-
forts to avoid such disclosure (but shall incur no liability
to Tenant if Landlord complies with any provision of appli-

cable law requiring such disclosure).
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ARTICLE 39
RECORDING OF MEMORANDUM

After Landlord has executed and delivered leases
in respect of all parcels within Phase II, but not prior
thereto, either party hereto may reéord this Lease. On the
date hereof, Landlord and Tenant have joined in the execﬁtion
of a memorandum of this Lease in proper form for recordation,
which either Tenant or Landlord may record. At the request
of either party, the other party hereto shall join in the
execution of a memorandum, in proper form for recordation,
with'respect to any amendments of this Lease which may be

executed and delivered by Landlord and Tenant.
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ARTICLE 40
NO DISCRIMINATION

Section 40.01. Tenant covenants and agrees that
in the sale, transfer or assignment of its interest under
fhis Lease, or in its use, operation or occupancy of the
Premises and employment and conditions of employment in
connection therewith, or in its subleasing of the Premises
or any part thereof, or in conneétion with the erectién,
maintenance, repair, Restoration, alteration or replace-
ment of, or addition to, any Building or the Civic Facili-
tieé'(a) it shall not discriminate nor permit discrimina-
tion against any person by reason of race, creed, color,
religion, national origin, ancestry, sex, age, disability
or marital status, and (b) it shall comply with all applic-
able Federal, State and local laws, ordinances, rules and
regulations from time to time in effect and the provisions
of the Master Lease prohibiting such discrimination or per-

taining to equal employment opportunities.

Section 40.02. Tenant shall be bound by and shall
include the following paragraphs (a) through (e) of this
Section 40.02 in all Construction Agreements, service and
management agreements and agreements for the purchase of

goods and services and any other agreements relating to
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the operation of the Premises, in such a manner that these

provisions shall be binding upon the parties with whom such
agreements are entered into (any party being bound by such

provisions shall be referred to in this Secti&n as "con-

tractor"):

"(a) Contractor shall not discriminate against
employees or applicants for employment because of race,
creed, colo:, religion, national origin, ancestry, sex,
age, disability or marital status, shall comply with all
applicable Federal, State and local laws, ordinances, rules
and regulations from time to time in effect and the provi-
sions of the Restated Amended Agreement of Lease, made as of
June 30, 1980, between BPC Development Corporation, as land-
lord, and Battery Park City Authority, as tenant, as there-
after amended, prohibiting such discrimination or pertaining
to equal employment opportunities and shall undertake pro-
grams of affirmative action to ensure that employees and
applicants for employment are afforded equal employment bp-
portunities without discrimination. Such action shall be
taken»with reference to, but not limited to, recruitment,
employment, job assignment, promotion, upgrading, demotion,
transfer, layoff or termination, rates of pay or cher forms
of compensation, and selection for training or retraining,

including apprenticeship and on-the-job training.
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"(b) Contractor shall reguest each employment
agency, labor union and authorized representative of work-
ers with which i; has a collective bargainigg or other agree-
ment or undefstanding to furnish it with a written statement
that such employment agency, labor union or fepresentative
will not discriminate because of race, creed, color, religion,
national origin, ancestry, sex, age, disability or marital
status and that such agency, union or representative will
cooperate in the fulfillment of contractor's obligations

hereunder.

" "(c) Contractor shall stéte in all solicitations
or advertisements for employees placed by or on behalf of
contractor that all qualified applicants shall be afforded
equal employment opportunities without discrimination because
of race; creed, color, religion, national origin, ances-

try, sex, age, disability or marital status.

"(d) Contractor shall comply with all of the provi-
sions of the Civil Rights Law of the State of New York and
Sections 291-299 of tﬁe Executive Law of the State of New
York [or successor statute to either of the foregoing], shall
‘upon reasonable notice furnish all information and reports
deemed necessary'by Landlord and shall permit access to its

relevant books, records and accounts for the purpose of
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monitoring compliance with the Civil Rights Law and such

sections of the Executive Law [or any successor statute].

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

and Landlord may intervene in any such litigation."

Section 40.03. Tenant has reviewed and partici-
pated in the development of the Affirmative Action Program
annexed hereto as Exhibit "E". Tenant covenants and agrees
that it shall, and shall cause each of its agents, contractors
and subcontractors to, promptly and diligently carry out its
obligations under said Program in accordance with the terms
thereof. Notwithstanding the provisions of Article 24, ifA
Tenant fails to comply with its obligations under this Sec- -
tion 40.03 or under Exhibit "E", Landlord's sole remedies
shall be as provided in Exhibit "E", provided that any amounts
payable by Tenant to Landlord under Section 8 6f the Affirma-.

tive Action Program shall constitute Rental hereunder.
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Section 40.04. Tenant has.reviewéd'and partici-
pated in the development of the Affirmative Marketing Pro-
gram annexed hereto as Exhibit "H". Tenant covenants'and
agrees that it shall, and shall'cause each of its agents to,
comply with all of the terms and provisions of said Program.
Notwithstanding the provisions of Article 24, if Tenant fails
to comply with its obligations under this Section 40.04 or
under Exhibit "H", Landldrd's sole femedies shall be as pro-

‘vided in Exhibit "H".
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ARTICLE 41
MISCELLANEOQOUS

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

any way affect this Lease.

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

as supplemental thereto or amendatory thereof.

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

assigns of any individual Landlord or Tenant.

Section 41.04. Depository may pay to itself out
of the monies held by Depository pursuant to this Lease its
reasonable charges for servicgs rendered hereunder. Tenant

shall pay Depository any additional charges for such services.
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Section 41.05. If more than one entity is named
as or becomes Tenant hereunder, Landlord may require the
signatureé of all such entities in connection with any no-
tice to be given or action to be taken by Ienant héreunder
except to the extent that any such entity shall designate
another such entity as i;s attorney~in-fact to act on its
behalf, which designation shall be effective until receipt
by Landlord of notice of its revocation. Each entity named
as Tenant shall be fully liable, subject to the provisions
of Section‘41.08, for all of Tenant's obligations hereunder.
Any notice by Landlord to any entity named as Tenant shall be
sufficient and shall have the same force and effect as though
giveﬁ to all parties named as Tenant, provided such notice is
given to all other persons named pursuant to Article 25. If
all such‘parties designate in writing one entity to receive
copies’ of all notices, Landlord agrees to send copies of all

notices to that entity.

Section 41.06. The liability of Landlord or o6f
any Person who has at any time acted as Landlord hereunder
for damages or otherwise shall be limited to Landlord's
interest in the Premises, including without limitation, the
rents and profits therefrom, the proceeds of any insurance
policies covering or relating to the Premises, ahy awards
payable in connection with any condemnation of fhe Premises

or any part thereof, and any other righté, privileges, li-
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censes, franchises, claims, causes of action or other inter-
ests, sums or receivébles appurtenant to the Premises.
Neither Landlord nor any such Person nor any of the mémbers,
directors, officers, employees, agents or servants of either
shall have any liability (personal or otherwise) hereunder
beyond Landlord's interest in the Premises, and no other
property or assets of Landlord or any such Person or any of
the members, directors, officers, employees, agents or ser-
vants of either shall be subject to levy, execution or other
enforcement procedure for the satisfaction of Tenant's re-

medies hereunder.

Section 41.07. There shall be no merger of this
Lease or the leasehold estate created hereby with the fee
estate in the Premises or any part thereof by reason of
the same Person acquiring of holding, directly or indirect-
ly, this Lease or the leasehold estate created hereby or
any interest inrthis Lease or in such leasehold estate as

well as the fee estate in the Premises.

Section 41.08. Notwithstanding anything contained
in this Lease or at law or in equity to the contrary, it is
expressly understood, acknowledged and agreed by Landlord
that (a) the liability under this Lease of Tenant or of
any Person who has at any time acted as Tenant for Rental,

damages or any other obligation arising out of this Lease or
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relating to the Premises shall be limited to proceeds of
letters of credit, bonds, cash and other security payable to
or on behalf of Landlord pursuant to the terms of thié Lease,
Tenant's interest in the Premises, including, without limita-
tion, any then present or future rents or profits, the pro-
ceeds of any insurance policies covering or relating to the
Premises and payable to Tenant or Depository on behalf of
Tenant not yet reéeived by Tenant, in the possession of Ten-
ant or misappropriated or wrongfully distributed by Tenant,
any awards payable to Tenant or.Depository on behalf of Ten-
ant in connection with any condemnation of the Premises or
any part thereof not yet received by Tenant, in the posses-
sion of Tenant or misappropriated or wrongfully distributed
by Tenant (it being agreed that, fcr purposes of this Section,
the interest of Tenant in such insurance proceeds or condem~
nation awards shall pertain only to such portion or portions
thereof as are paid to or to be paid to and retained by Tenant
rather than any Mortgagee and as shall not theretofore have
been expended by Tenant for Restoration), and any other rights,
- privileges, licenses, franchises, claims, causes of action or
other interests, sums or receivables of Tenant, arising out
of this Lease or appurtenant to the Premises; and (b) neither
Tenant (except as hereinabove provided) nor any of the direc-
tors, officers, partners, joint venturers, principals, stock-
holderé, employees, agents or servants of Tenant shall have

any liability (personal or otherwise) hereunder and no pro-
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perty or assets of Tenant (except as hereinabove provided) or
of any of the directors, officers, partners, joint venturers,
principals, stockholders, employees, agénts or servanfs of
Tenant shall be subject to levy, execution, or other
enforcement procedures for the satisfaction of Landlord's
remedies hereunder. The exculpation of personal liability
set forth in this Section 41.08 is intended to be absolute,

unconditional and without exception of any kind.

Section 41.09. Tenant will store all refuse from
the Premises off the streets, in an enclosed area on the
Premises and in a manner which shall both be reasonably satis-
factory to Landlord and Tenant and in aécordance with the
requirements of municipal and/or private sanitation services

serving the Premises.

Section 41.10. Each of the parties represents to
the other that it has not dealt with any broker, finder or
likeAentity in connection with this lease transaction. If
any claim is made by any Person who shall claim to have acted
or dealt with Tenant or Landlord in connection with this
trénsaction, Tenant or Landlord, as the case may be, shall
pay the brokerage commission, fee or other compensation to
which such Person is entitled, shall indemnify and hold harm-
less the other party hereto against any claim asserted by

such Person for any such brokerage commission, fee or other
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compensation and shall reimburse such‘other party for any
costs or expenses including, without limitation, attorneys'
fees and disbursements, incurred by such other party in defen-
ding itself against claims made against it for any.such bro-

kerage commission, fee or other compensation.

Section 41.11. This Lease may not be changed,
modified, or terminated orally, but only by a written in-
strument of change, modification or termination executed by
the party against whom enforcement of any change, modifi-
cation, or termination is sought. In addition; no breach of
any covenant, agreement, term or condition of this Lease to
be performed or complied with by Tenant or Landlord, as the
case may be, shall be waivéd by the other party hereto except

by a written instrument executed by such other party.

Section 41.12. This Lease shall be governed by
and construed in accordance with the laws of the State of

New York.

Section 41.13. The agreements, terms, covenants
and conditions herein shall be binding upon, and shall inure
to -the benefit of, Landlord and Tenant and their respective
heirs, personal representatives, successors and (except

as otherwise provided herein) assigns.
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Section 41.14. All references in this Lease to
"Articles" or "Sections" shall refer to the designated

Article(s) or Section(s), as the case may be, of this Lease.

Section 41.15. Subject to the rights of Tenant's
construction lender, all plans and drawings required to be
furnished by Tenant to Landlord pursuant to Article 11, in-
cluding, without limitation, the Schematics, the Preliminary
Pléns and Specifications and the Plans and Specifications, and
any and all other plans, drawings, specifications or models
prepared in connection with the initial construction of the
Building, shall become the sole and absolute property of
Landlord upon termination of this Lease. Tenant shall de-
iiver all such documents to Landlord promptly upon such ter-

mination.

Section 41.16. All references in this Lease to
"licensed professional engineer", "licensed surveyor" or
"registered architect" shall mean a professional engineef,
surveyor or architect who is licensed by, or registered with,
as the case may be, the State of New York or any successor

licensing body or authority.
Section 41.17. 1If Battery Park City Authority or

any successor to its interest hereunder ceases to have any

interest in the Premises as lessee under the Master Lease or
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there is at any time or from time to time any sale or sales
or disposition or dispositions or transfer or transfers of
the Landlord's entire interest in the Premises as leséee‘
under the Master Lease, Battery Park City Authority or any
such successor, as the case may be, shall be and heréby is
entirely freed and relieved of all.agreements, covehants and
obligations of Landlord hereunder tovbe performed on or after
the date of such sale or transfer, and it shall be deemed and
construed without further agreement between the parties or
their successors in interesf or between the parties and the
Person who acquires or owns the lessee's interest in the
Premises under the Master Lease, including, without limita-
tiqn; the purchaser or transferee in any such sale, disposi-
tion or transfer, and any fee owner of the Premises upon ter-
mination of the Master Lease that, subject to the provisions
of Section 41.06, such Person has assumed and agreed to carry
out any and all agreements, covenants and obligations of
Landlord hereunder to be perf;rmed from and after the date of

such acquisition, sale or transfer.

Section 41.18. 1If the Tenant named herein or any
successor to its interest hereunder ceases to have any in-
terest in the Premises under this Lease or there is at any
time or from time to time any valid sale or sales or dispo-
sition or dispositions or transfer or transfers of the

Tenant's or any successor's entire interest in the Premises
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in accordance with the provisions of Article 10, the Tenant
named herein or any such successor, as the case may be, shall
be and hereby is entirely freed and relieved of all aéree-
ments, covenants and obligations of Tenant hereundér to be
performed on or after the date of such sale or transfer, and
it shall be deemed and construed without further agreement
between the parties or their successors in interest or be-
tween the parties and the Person who acquires or owns the
Tenant's interest in the Premises under this Lease, including,
without limitation,'the purchaser or transferee in any such
sale, disposition or transfer, that, subject to the provisions
of Section 41.08, such Person has assumed and agreed to carry
out any and all agreements, covenants and obligation; of
Tenant hereunder to be performed from and after the date of

such acquisition, sale or transfer.

Section 41.19. To the best of Landlord's knowl-
edge, the Master Lease, the Settlement Agreement and the
Memorandum of Understanding (as more fully described on Ex-
hibit "B" hereto) are in full force and effect and have not
been modified or amended. This Lease is subject to all the
terms and conditions of the Master Lease. Landlord covenants
and agrees that it shall not enter into or cause to be en-
tered into any amendment or supplement to the Master ﬁease

or the Design Guidelines which (a) increases or materially
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alters or otherwise materially affects Tenant's obligations
under this Lease, (b) decreases or materially alters or
otherwise materially affects Tenant's monetary rights'or
monetary claims under this Lease, (c) limits the permitted
uses of the Premises or the Civic Facilities, (d) limits Ten-
ant's rights under this Lease to dispose of or assign its
interest in, the Premises or (e) decreases or alters the
rights of a Mortgagee under Sectioﬂs 10.01(b)(iii), 10.08,
©10.09 or 10.10, unless the same is consented to by Tenant
(or, in the case of (e), by Mortgagee) or is made subject and
subordinate to this Lease and to the rights of any Mortgagee.
In the event that Landlord shall enter into or cause to be
entefed into an amendment or supplement to the Master Lease
or Design Guidelines which is not in conformity with this
Section 41.19, Tenant shall not be obligated to comply with
the provision or provisions of such amendment or supplement
which do not so conform and same shall have no effect on

Tenant.
Section 41.20. Nothing herein is intended nor
shall be deemed to create a joint venture or partnership

between Landlord and Tenant.

Section 41.21. To the extent permitted by law

from time to time, Tenant shall have the right to all depre-
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ciation deductions, investment tax credits and-other similar
tax benefits attributable to any construction, demolition
and Restoration performed by Tenant or attributable to the
ownership of the Building. Landlord from time to time shall
execute and deliver such instruments as Tenant shall reason-
ably request in order to effect the provisions of this Sec-
tion 41.21, and Tenant shall pay Landlord's reasonable ‘costs
and expenses thereof. Landlord makes no representations as
to the availability of any such deductions, credits or tax

benefits.

Section 41.22. Whenever Landlord shall have the
right to approve the architect, engineer or lawyer to be
employed by Tenant, any architect, engineer or lawyer so
approved by Landlord at any time during the Term shall be
deemed to be acceptable to Landlord for employment by Tenant
at any time thereafter, unless Landlord shall have geod cause
for refusing to allow the continued employment of such con-
sultant. Whenever Tenant is required to obtain Landlord's
approval of an architect, engineer or lawyer, Tenant shall
notify Landlord if it intends to employ an architect, engineer
or lawyer previously approved. 1In the event that Landlord
shall refuse to approve the continued employment of such con-
sultant, it shall so notify Tenant, specifying the reason

therefor, and if Landlord fails to do so within ten (10)
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business days after such notification by Tenant, Landlord

shall be deemed to have aproved such consultant.

Section 41.23. Tenant shall not disseminate, re-
lease or in any way use any advertising or promotional mate-
rials of any kind, in whatever medium, in connection with the
sale or lease (by Tenant, any Subtenant or any successor to
Tenant) of any part of the Building unless, simultaneously
with such dissemination, release or other use, Tenant shall
submit such materials to Landlord, but Tenant shall not be
required to obtain Landlord's approval of or consent to any
such materials. Tenant shall have the right to use the name

Battéry Park City in such materials.
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ARTICLE 42

CONDOMINIUM OWNERSHIP

Section 42.01. Approval of Condominium Documents

by Landlord.

(a) fenapt shall submit the Condominium Documents
to Landlord for Landlord's approval. Landlord's approval
shall be limited solely to determining, in Landlord's rea-
sonable opinion, whether or not the Condominium Documents
conform to the provisions of this Lease. If Landlord shall
determine that the Condominium 90cuments do so conform, Land-
lord shall notify Tenant to that effect within fourteen (14)
business days after Landlord's receipt of the Condominium
Documents. If Landlord shall determine that the Condominium
Documents do not so conform, Landlord shall so notify Tenant
within such fourteen (14) business day period, specifying, in
reasonable detail, those respects in which the Condominium
Documents do not so conform and Tenant shall revise the Con-
dominium Documents to so conform and resubmit the Condominium
Documents to Landlord. Each review by Landlord of Tenant's

revisions to the Condominium Documents shall be carried out
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within five (5) business days of the date of submission of
the revised Condominium Documents. If Landlord shall not
have notified Tenant of its determination within the beriods
herein set forth, Landlord shall be déemed to have determined
that the Condominium Documents or revised Condominium Docu-

ments, as the case may be, do so conform.

(b) If at any time after Landlord shall have ap-
proved the Condominium Documents Tenant shall desire to
amend, modify or supplement any Condominium Document, Tenant
shall, except as otherwise provided herein,’submit such pro-
posed amendmént, modification or sﬁpplement to Landlord for
Landlord's approval, which approval shall be limited solely
to determining whether 6r not such amendment, modification
or supplement conforms to the provisions of this Lease. Each
review by Landlord shall be performed in the manner provided
in Section 42.01(a) within five (5) business days after sub-
mission to Landlord. Notwithstanding the foregoing, Tenant
shall have no obligation to submit to Landlord and Landlord
shall have no right to approve, any proposed amendment, modi-
fication or supplement (i) to change the price (including
without limitation the terms of sale and manner of payment of
- the purchase price) or layout of, or number of rooms in, any
Unit, (ii) to change the éize and/or number of Units by sub-

dividing one or more Units into separate Units, combining
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separate Units into one or more Units, or otherwise, (iii) to
re-apportion among the Units affected by any such change,
subdivision, combination or alteration their appurtenént
interests in the common elements and (iv) to any of the fol-
lowing provisions inrthe Condominium Plan: budget, composi-
tion and identity of the officers of the Board of Managers,
closing costs, fees and procedures for purchasing a Unit, tax
benefits, permitted occupancy of Units, policies relating to
- the offering, financing of Units, non-residential leases and
agreements, description of Premises, location and area infor-
mation, information set forth on price schedules, utility
cost schedules, control by Sponsor and working capital and

othef funds (excluding the Security Fund).

(c) Landlord shall approve any reasonable amend-
ments to.this Article. 42 as may be requested by the New York
State Department of Law. In the event there is a dispute as
to reasonableness of such request by the New York State
Department of Law, Landlord shall appoint a representative to
meet with Tenant's counsel and a representative of the New
York State Department of Law to resolve the dispute. In no
event however shall Landlord be obligated to approve any
amendment to this Arﬁicle 42 which does not conform to the

provisions of this Lease other than this Article 42.
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(d) The responsibility to assure that the Condo-
.minium'Documents comply with all applicable Requirements,
includiné without limitation, the rules and regulatioﬁs of
the New York State Department of Law, shall be Tenant's;
Landlord's determination that the Condominium Documents
conform to the provisions of this Lease shall not be, nor
‘shall it be construed to be or relied upon by Tenant, ény
Unit Oﬁner, any Unit Mortgagee or any other Person as a
determination that the Condominium Ddcuments comply with all
applicable Requirements, including without limitation, the
rules and regulations of the New York State Départment of

Law.

(e) Landlord's determination that the Condominium
Documents conform to the provisions of this Lease shall not
be, nor shall it be construed t§ be or relied upon by Tenant,
any Unit Owner, any Unit Mortgagee or any other Person as, a
determination that Landlord has approvéd the offering of

Units pursuant to the Condominium Plan.

Section 42.02. Conditions to Recording Declara-

tion and Closing of the Initial Unit Transfer.

(a) Subject to compliance with the provisions of

this Section 42.02, Tenant may submit Tenant's leaséhold
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estate in the Premises to the provisions of the Condominium
Act by recording the Declaration as required by'the Condo-

minium Act.

(b) Provided the conditions hereinafter set forth
shall have been satisfied by Tenant (or waived by Landiord
in éccordance with Section 42.02(d)), Landlord shall (i)
execute the Declaration for the purpose of evidencing its
consent to the submission of Tenant's leasehold estate in
the Premises to the Condominium Act, provided such consent
be in form and substance reasonably satisfactory to Landlord
or (ii) if required by applicable law or the New York State
Department of Law, join in the execution of the Declaration
for the sole purpose of submitting its leasehold estate in
the Premises (but, in no event, its fee estate in the Prem-

ises) to the Condominium Act.

(c) Landlord shall have no obligation to consent
to thevrecording of the Declaration or join in the execufioﬁ
of the Declaration, as the case may be, and Tenant shall not
(x) record the Declaration or (y) consummate the Initial
Unit Transfer unless the following conditions shall have

been satisfied:

(i) The Condominium Documents shall have

been approved, or deemed to have been approved, by
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Landlord in accordance with the provisions of Sec-

tion 42.01(a).

(ii) The Condominium Plan shall have been ac-
cepted for filing by the New York State Department
of Law and a true and correct copy of the letter
issued by the New York State Department of Law
evidencing such acceptance shall have been deliv-

ered to Landlord.

(iii) The Condominium Documents shall not have
been amended, modified or supplemented unless
Landlord shall have approved or shall be deemed to
have approved such amendment, modification or sup-
plement, if such approval was required, in accord-

ance with the provisions of Section 42.01(b).

(iv) There shall be in full force and effect
Qualified Purchase Agreements for the purchase of
at least 35% of the Units (provided, however, that
with respect to an Approved Convers;on such per-
ceﬁtage shall be 15%), true and correct copies of
such purchase agreements shall have been delivered
to Landlord and Tenant shall have delivered to

Landlord Tenant's certification that (x) each such
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purchase agreement is a Qualified Purchase Agree-
ment; (y) all conditions contained in each such
purchase agreemeﬁt have been (or, to the reéson-
able expectation of Tenant, will at closing be)
satisfied and (z) the closings of the transfers of
such Units pursuant to such purchase agreements
are scheduled to occur within sixty (60) days
after the date of the Initial Unit Transfer. If
Landlord shall not have notified Tenant of its ob-
jections as toAthe correctness of Tenant's cer-
tification within five (5) business days.after de-
livery by Tenant of its certification to Landlord,
Landlord shall be deemed to have determined that
each such purchase agreement is a Qualified Pur-

chase Agreement.

(v)' The Condominium Plan shall have been de-
clared effective in accordance with its terms and
a true and correct copy of the letter issued by
the New York Sfate Department of Law evidencing
acceptance of an amendment declaring the Condomin-
ium Plan effective shall have been delivered to

Landlord.
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(vi) No Event of Default shall have occurred

and be continuing hereunder.

(vii) The Building shall have been Substan-

tially Completed.

(viii) Requisite Transaction Payments shall have

been made.

(ix) Landlord shall have received a guarantee
or other security for payment of Transaction Pay-
ments with respect to subsequent Unit Sales as

provided in Section 3.08 hereof.

(d) In the event that, at any time prior to the
recording of the Declaration, (i) Landlord makes payment of
the Indebtedness (as defined in the Purchase Option), (ii)
New York City shall exercise its right under the Purchase
Option to repay the Indebtedness, or (iii) Landlord agrees
to convey the Premises or assign its right, title and inter-
est as tenant under the Master Lease or as Landlord under
this Lease to New Yofk City or any other Person, Landlord
shall. give Tenant notice thereof within five (5) businéss
‘days after the occurrence of such event. In such event, the

provisions of subparagraphs (i) (as to approval of the Con-
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dominium Plan), (ii), (iii) (as to approval of amendments,
modifications or supplements to the Condominium Plan), (iv),
4(v) and (vii) of Section 42.02(c) shall be waived by tandlord
as conditions to recording the Deélaration. At-Teﬁant's
request, Landlord shall (x) consent to or execute the Decia-.
ration, as the case may be, as provided in Section 42.02(b)
and (y) cooperate with Tenant and, if requested by Tenant,
cause Master Landlord to cooperate with Tenant in causing the
Declaration to be duly recorded prior to the acquisition of
the Project Area by New York City or the consummation of any

such conveyance or assignment.

(e) In no event shall Landlord convey its interest
in the Premises or assign its right, title and interest as
tenant under the Master Lease or as Landlord under this
Lease to New York City or any other Person prior to the re-
cording of the Declaration, unless Landlord shall have given
Tenant at least sixty (60) days prior notice of such pro-

posed conveyance or assignment.

(£f) The Initial Unit Transfer shall not occur and
Tenant shall have no right to assign, convey, mortgage or
otherwise transfer a Unit, unless the conditions set forth
in Section 42.02(c) shall have been satisfied at the time of

the Initial Unit Transfer. In the event the Initial Unit
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Transfer shall occur on a date other than the date of record-
ing of the Declaration, Sponsor shall deliver to Landlord,
immediately prior to ﬁhe Initial Unit Transfer, its_cértifi-
cation that the conditions contained in Sectioh 42.02(c) have

been satisfied.

(g) At any time, and from time to time, upon two
(2) business days prior notice by'Sponsor, Landlord shall
execute, acknowledge and deliver to Sponsor or any other
party specified by Sponsor, a statement in writing certifying
that all of the conditions in Section 42.02(c) have been
satisfied (or if any such condition has not been satisfied,
specifying those conditions not so satisfied) and each such
staﬁement delivered by Landlord shall contain the authoriza-
tion to Sponsor's attorney (provided such attorney is éccept-
able to Landlord in its sole discretion) or the Unit Owner's
title insurance company insuring the Unit transfer in ques-
tion to collect.the Transaction Payment applicable to the
Unit in question and to hold the same in escrow pending -

prompt delivery thereof to Landlord.

Section 42.03. Subsequent Transfers of Units.

(a) Subject to the provisions of Section 10.03

hereof, any transfer of Units subsequent to the Initial Unit
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Transfers shall not require the consent or approval of Land-

lord.

(b) Subject to the provisions of Section 10.03
hereof, any Unit Owner shall have the right to assign, sub-
let, mortgage or otherwise transfer its interest in a Unit

without Landlord's consent or approval.

(c) Immediately following the Initial Unit Trans-
fers, Landlo:d shall execute, acknowledge and deliver to
Sponsor or any party specified by Sponsor, a statement in
writing certifying that 35% of the'Units (or, with respect to
an_Approved Conversion, 15% of the Units) have been sold

pursuant to Qualified Purchase Agreements.

Section 42.04. Security Fund.

(a) To secure the obligations of Tenant and each

-Unit Owner under this Lease, Sponsor shall deliver or cause
to be delivered to Landlord, immediately prior to the Initial
Unit Transfer, a clean, irrevocable letter of credit (the
"Letter of Credit") in the Letter of Credit Amount drawn in
favor of Landlord and having a term of not less than one (1)
year, payable upon presentation of sight draft in United
States dollars, issued by and drawn on a commercial bank or

trust company which is a member of the New York Clearing
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House Association satisfactory to Landlord and in form and

substance satisfactory to Landlord.

(b) The Letter of Credit, the proceeds thereof and
any interest or income earned thereon are hereinafter re-
ferred to as the "Security Fund". The Security Fuhd shall at
all times be the property of Landlord and shall be retained
by Landlord or the Condqminium Depository, as the case may
be, and disbursed only in accordance with the provisions of

this Article 42.

(c) In the event Landlord shall present the Letter
of Credit for payment in accordance with the provisions of
this Article 42, Landlord shall promptly deposit the Letter
of Credit Amount with a commercial bank or trust company
which is a member of theANew York Clearing House Association
designated by Landlord (the "Condominium Depository"). All
monies deposited with the Condominium Depository shall be
deposited in one or more insured interest-bearing accounts or
“invested by the éondominium Depository in bank certificates
of deposit or United States treasury bills. Landlord shall
promptly notify the Board of Managers of the designation of
the Condominium Depository and shall cause the Condominium
Depository tq furnish the Board of Managers with any informa-

tion reasonably requested by the Board of Managers with
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respect to such deposit. The fees of the Condominium

Depository, if any, shall be paid from the Security Fund.

(d) Provided Landlord shall not have applied the
Letter of Credit Amount or any portion thereof in accordance
with the provisions of Section 42.05, if the Letter of Credit
Amount is equal to $850,000, Sponsor or any Person designated
by Sponsor in the Condominium Plan éhall have the right to re-
"duce the Letter of Credit as follows: (xX) upon the closings
of sale of 459 of the Units, the Letter of Credit Amount
shall be reduced by 10%, (y) upon the closings of sale of 60%
of the Units, the Letter of Credit Amount shall be reduced by
anAadditional 50% and (z) upon the closings of sale of 75% of
the Units, the Letter of Credit Amount shall be reducéd to
$215,000 (each such reduction of the Letter of Crédit Amount
is hereinafter referred to as a "Permitted Reduction"). In
the event Landlord shall have applied the Letter of Credit
Amount or a portion thereof in accordance with the provisions
of Section 42.05, Landlord shall have no obligation to accept
a reduction of the Letter of Credit or cause the Condominium
Depository to make a refund in accordance with this Section
42;04(d) unless and until all Deficiency Amounts shall have
been paid in full to Landlord. Upon receipt of such Defi-
ciency Amount(s), Landlord shall cause the Condominium De-

pository to promptly refund to Sponsor or any Person
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designated by Sponsor irn the Condominium Plan an amount equal
“to such Permitted Reduction. In the event the Letter of
Credit shall have been presented by Landlord pursqant to
Section 42.04(e), upon the satisfaction by Sponsor of the
conditions set forth in this Section 42.04(d), Landlord shall
cause the Condominium Depository to promptly refund to
Sponsor or any Person designated by ‘Sponsor in the Condo-

minium Plan an amount equal to each such Permitted Reduction.

(e)'If, at the expiration of eléven and one-half
(11-1/2) months from the date of the Initial Unit Transfer,
Landlord shall not have previously presented the Letter of
Credit for payment, Landlord shall, prior to the expiration
déte 6f the Letter of Credit, present the Letter of Credit
for payment, in which event, Landlord shall promptly deposit
the proceeds thereof with the Condominium Depository as pro-
vided in Section 42.04(c). Notwithstahding the foregoing,
Landlord shall return the Letter of Credit to Sponsor pro-
vided éponsor shall have delivered to Landlord, at least fif-
teen (lS) days prior to the expiration date of the Letter of
Credit, cash in an amount equal to the then Letter of Credit:
Amount. In such event, Landlord shall promptly deposit such
monies with the Condominium Depository as provided in Section

42.04(c).
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(f) Commencing on the tenth (10th) anniversary of
the date of the Initial Unit Transfer and on each succeeding
annniversary of such date, Laﬁdlord shall cause the Cbndo-
minium Depository to disburse the amount by which the Secu-
rity Fund then exceeds the Maximum Fund Requirement to the

Board of Managers.

(g) If not previously applied by Landlord in ac-
cordance with this Article 42, Landlord shall cause the Con-
dominium Depository to disburse to the Board of Managers the

Security Fund on the Expiration Date.

Section 42.05. Application of Security Fund.

(a) In the evenF any item of Rental shall not have
been paid to Landlord.in full when the same shall become due
and payable and such failure shall continue for twenty (20)
days after notice from Landlord to the Board of Managers,
Landlord may, at its election and without further notice to
the Board of Managers or any Unit Owner and without waiving
any right or remedy granted to Landlord pursuant to ény pro-
vision of this Lease, present the Letter of Credit for pay-
ment, if such Letter of Credit be outstanding, and pay to it-
self from the proceeds of the Letter of Credit an amount
equal to the Deficiency Amount or, if the Letter of Credit

shall no longer be outstanding, cause the Condominium

332



Depository to pay to Landlord an amount equal to the
Deficiency Amount. In the event Landlord presents the Letter
of Credit . for payment, any proceeds in excess of the befi-
ciency Amount shall be promptl§ deposited with the Condo-
minium Depository. In either event, Landlord shall, within
ten (10) days thereafter, so notify the Board of Managers,
which notice shall set forth the amoﬁnt disbursed to Landlord
from the Security Fund. Such disbursement from the Security
Fund shall not constitute a waiver by Landlord of any Unit
Owner Default or Board of Managers Failure to Act or prohibit
Landlord from exercising any right or’remedy granted to Land-
lord pursuant to the provisions of this Lease against any

Defaﬁlting Unit Owner.

(b) Upon payment by (i) the Board of Managers to
Landlord of the Deficiency Amount or any lesser amount col-
lected by the Board of Managers, as the case may be, as pro-
vided in Section 42.06(c) or (ii) a Defaulting Unit Owner or
such Defaulting Unit Owner's Recogized Unit Mortgagee of the
Deficiency Amount as provided in Section 42.08(f) or 42.08(qg),
Landlord shall either (x) promptly deposit such amount with
the Condominium Depository for deposit in the Security Fund
if Landlord shall have withdrawn an amount equal to the De-
ficiency Amount from the Security Fund or (y) apply such

amount to the unpaid item of Rental if Landlord shall not
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have withdrawn an amount equal to the Deficiency Amount from

the Security Fund.

Section 42.06. The Board of Managers.

(a) Commencing on the date of the Initial Unit
Transfer and continuing throughout the Term, all Unit Owners
hereby constitute and appoint the Board of Managers their
true and lawful attorney-in-fact coupled with an interest for
the purposes of paying, performing and observing all of the
terms, covenants and conditions of this Lease on Tenant's

part to be paid, performed and observed.

(b) Commencing on “he date of the Initial Unit
Transfer and continuing throughout the Term, the Board of
Managers, on behalf of all Unit Owners, shall, subject to the
provisions of this Section 42.06, pay, perform and observe
all of the terms, covenants and conditions of this Lease on
Tenant's part to be paid, performed and observed. If the
Board of Managers does not éo.pay, perform or observe any
term, covenant or condition of this Lease because of a
failure by a Unit Owner (hereinafter, a "Defaulting Unit
Owner") to pay, perform or observe any term: covenant or
condition under such Defaulting Unit Owner's Unit Assignment
Agreement, the By-Laws or any other Condominium Document (a

failure by a Unit Owner to pay Common Charges or any assess-
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ment adopted by the Unit Owners being hereinafter referred to
as a "Unit Owner Monetary Default" and any other failure by a
Unit Owﬁer being hereinafter referred to as a "Unit OQner
Non-Monetary Default"; collectively, a "Unit Owner Default"),
the Board of Managers shall deliver to Landlord, within forty-
five (45) days after such Rental shall have become due and
payable, a certificate, in reasonable detail, specifying (x)
the name and Unit of such Defaulting.Unit Owner, (y) the
.nature of such Unit Owner Default and, if such Unit Owner
Default be a Unit OQner Monetary Default, the amount thereof
and (z) the name and address of the Recognized Unit Mort-
gagee, if any (such certificate being hereinafter referred to
as a "Default Certificate") and, except as otherwise provided
in Section 42.08(a), within ninety (90).days after such Rental
shall have become due and payable, commence and diligently

and continuously prosecute all of the rights and remedies of
the Board of Managers under the By-Laws, the Declaration and
as provided in the Condominium Act against such Defaulting

Unit Owner.

(c) If, because of a Unit Owner Monetary Default,
the Board of Managers does not pay, at the time and in the
ménnef provided in this Lease, any item of Rental, the Board
of Managers shall pay, at the time and in the manner provided
in this Lease, so much of such item of Rental as shall have

been collected by the Board of Managers from all other Unit
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Owners (such payment being hereinafter referred to as a "Par-
‘tial Rental Payment"). In the event the Board of Managers
shall thereafter obtain payment from the Defaulting Unit
Owner or such Defaulting Unit Owner's Unit Mortgagee of such
Unit Owner Monetary Default, the Board of Managers shall,
within twenty (20) days thereafter, pay to Landlord the
amount so obtained, but in no event, shall such amount be in
excess of the Deficiency Amount. As used herein, "Deficiency
Amount" shall mean an amount equal to the difference between
such item of‘Rental and the Partial Rentgl Payment. The
Deficiency Amount shall be applied by Landlord in accordance

with Section 42.05(b).

(d) At the request of Landlord, the Board <f Man-

- agers shall prepare and deliver to Landlord, within twenty
(20) days after demand, a true and correct schedulé of the
names of all Unit Owners and the Units owned by such Unit
Owners and copies of any other documents reasonably requested
by Landlord. Landlord and Landlord's designee, at Landlord's
expense, shall have the right, as provided in Section 38.03,
to examine the records and books of account maintained by the
Board of Managers and any managing agent appointed by the
Board of Managers with respect to the Premises at a.location

designated by the Board of'Managers in New York City.
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(e) The Board of Managers may appoint a manag-
ing agent of the Premises for the management and operation
thereof, maintenance and repair of the common elements and
collection, custody and payment for Unit Owners of all Common

Charges and other charges.

(f)'No member of the Board of Managers shall have
any personal liability under this Lease with respect to any
act or omission of the Board of Managers or of any managing
agent in connection with the terms, covenants and conditions
on Tenant's part to be observed and performed under this

Lease.

Section 42.07. Effect of Unit Owner Default on Lease;

Obligations of Other Unit Owners.

(a) The failure of the Board of Managers to pay, in
full, any item of Rental or part thereof when the same shall
become due and payable because of a Unit Owner.Monetary
Default or to perform or observe any other term, covenant or
condition of this Lease because of a ﬁnit Owner Non-Monetary

Default shall not constitute a Default under this Lease.
(b) Except as otherwise specifically provided

herein, no Unit Owner shall be obligated to pay to Landlord

any sums to replenish the Security Fund in the event the
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Board of Managers does not recover the Deficiency Amount or
any portion thereof from a Defaulting Unit Owner or such
Defaulting Unit Owner's Unit Mortgagee as provided in Section

42.06.

(c) Any Unit Owner Default shall not constitute a
Default under this Lease and, notwithstanding anything con-
tained in this Lease, including, without limitation, this
Article 42 to the contrary, Landlord shall not) nor shall it
have the right to, terminate this Lease because of any Unit

Owner Default.

Section 42.08. Landlord's Remedies with Respect

to Unit Owner Defaults.

(a) Provided the Board of Managers shall have de-
livered a Default Certificate to Landlord in accordance with
Section 42.06(b), Landlord shall, within ten (10) days there-
after, notify the Board of Managers whether or not Landlord
intends to exercise the remedies granted to Landlord under
this Section 42.08 with respect to such Defaulting Unit Owner.
In the event Landlord shall have elected to exercise such
remedies and shall have so notified the Board of Managers
within such ten (10) day period, the Board of Managers may,
but shall not be obligated, at any time thereafter to com-

mence any action against such Defaulting Unit Owner as
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provided in Section 42.06(b). In the event Landlord shall
not have so notified the Board of Managers, the Board of
Managers shall commence action against such Defaulting Unit
Owner in accordance with Section 42.06(b). Provided the
Board of Managers shall timely commence such action and dili-
gently prosecuté such ac£ion in accordance with Section
42.06(b), Landlérd shall not, during the pendency of such
action and except as otherwise provided in Section 42.08(d),
comménce any action against such Defaulting Unit Owner. In
the event the Board of Managers shall fail to deliver the
Default Certificate as provided in Section 42.06(b), Landlord
may commence any action against such Defaulting Unit Owner at
any time subsequent to the date that such Default Certificate

should have been so delivered to Landlord.

(b) Provided Landlord shall have elected to exer-
cise its rights and remedies against a Defaulting Unit Owner
pursuant to Section 42.08(a), if at the expiration of sixty
(60) days after such Rental shall have been due and payable a
Defaulting Unit Owner shall hot have paid its Proportionate
Rent, Landlord shall so notify such Defaulting Unit Owner and
if such Unit Owner does not pay such Proportionate Rent
within thirty (30) days after such notice from Landlord,
Landlord shall, subject to the rights granted to Recognized
Unit Mortgagees pursuant to Section 42.10, have the right to

commence and prosecute an action against such Defaulting Unit

339



Owner for such unpaid Proportionate Rent and, in connection
with such action, may without further notice, re-enter and
repossess the Unit of such.Defaulting Unit Owner usiné such
force for that purpose as may be necessary without being
liable to indictment, prosecution or damages therefor and may
dispossess such Defaulting Unit Owner by summary proceedings
or otherwise and exercise such other rights and remedies
granted to Landlord at law or in eqﬁity, and whether or not
Landlord shall have theretofore obtained payment of such
unpaid Proportionate Rent from the Security Fund pursuant to

Section 42.05(a).

(c) In addition to the rights and remedies granted
to Landlord pursuant to the provisions of this Lease, each
Unit Owner hereby grants to Landlord, effective only upon the
occurrence of a Unit Owner Default and continuing until the
payment to Landlord of the Deficiency Amount, a lien on such
Unit (a "Landlord's Lien"), which Landlord's Lien shall be
prior to all other liens on such Unit (including without
limitation, the lien of any Unit Mortgage or Recognized Unit
Mortgage of record), except for Taxes, Impositions, the lien
granted to the Board of Managers pursuant to the Condominium
Act aﬁd liens granted to Governmental Authoritiés which,
pursuant to applicable law, are granted a priority. Such
Landlord's Lien shall be enforceable by Landlord only if

Landlord shall have elected, in accordance with Section
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42.08(a), to pursue its rights and remedies against such De-

faulting Unit Owner.

(4) Notwithstandiﬁg anything herein confained to
.the contrary, Landlord shall, subject to the rights granted
to Recognized Unit Morfgagees pursuant to Section 42.10, have
the right to commeﬁce and prosecute an action against any
Defaulting Unit Owner for a Unit Owner Non-Monetary Default
if, by reason of such Unit Owner Non-Monetary Default, (i)
Landlord's interest in the Premises, or any part théreof,
shall be in imminent danger of being forfeited or lost, (ii)
Landlord shall be in imminent danger of being subjected to
criminal and/or civil liability or penalty, or (iii) Landlord
would, in Landlord's reasonable judgment, be in default under
the Master Lease as a result of such Unit Owner Non~Monetary

Default.

(e) Prior to commencing any action against a De-
faulting Unit Owner under this Section 42.08 Landlord shall
so notify the Board of Managers and shall keep the Board of
Managérs reasonably informed as to the status of such action.
The Board of Managers shall cooperate with Landlord, and,
upon Landlord's request, shall promptly furnish to Landlord
such information and documentation as may be reasonably re-

quested by Landlord.
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(£) If, during the pendency of any such action by
Landlord against a Defaulting Unit Owner, eifher the Board of
Managers, such Defaulting Unit Owner or such Defaultiﬁg Unit
Owner's Recognized Unit Mortgagee shall have femedied such
Unit Owner Default, Landlord shall cause such action to be
discontinued with prejudice provided such Defaulting Unit
Owner or such Defaulting Unit Owner's Recognized Unit Mort-
gagee shall have reimbursed Landlord for Landlord's costs and
expenses incurred in connection with such action (including
reasonable attorneys fees) together with interest thereon at

the Involuntary Rate.

(g) In the event Landlord shall have obtained a
judgment against a Defaulting Urit Owner and shall have re-
covered such judgment from such Defaulting Unit Owner or such
Defaulting Unit Owner's Recognized Unit Mortgagee prior to
payment to Landlord of the Deficiency Amount by the Board of
Managers pursuant to Section 42.06(c), Landlord shall apply
the amount so collected, after deducting therefrom Landlﬁrdfs
reasonable costs and expenses incurred in connection with
such action to the extent not previously recovered by Land-
lord, in payment of the Deficiency Amount and Landlord shall
so notify the Board of Managers, whereupon the obligations of
the Board of Managers to Landlord with respect fo payment of

such Deficiency Amount shall cease.
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(h) If, as a result of such action by Landlord
against a Defaulting Unit Owner, Landlord or any nominee or
designee of Landlord shall become the owner of such Défault-
ing Unit Owner's Unit, Landlord or such nominee or designee
shall, upon Landlord's or such nominee's or designee's ac-
quisition of such Unit, promptly pay to>the Board of Managers
an amount egual to the difference befween all accrued but
uppaid Common Charges with respect to such Unit and the Defi-
ciency Amount. The obligations of the Board of Managers to
Landlord with respect to payment of any Deficiency Amount
with respect té such Unit Owner Default shall cease. Duriné
the period that Lahdlord or such nominee or designee shall be
the owner of a Unit, Landlord or such nominee or designee
shall comply with all of the terms, covenants and conditions
of the By-Laws and the Unit Assignment Agreement fpr such
Unit, iﬁcluding without limitation, the payment of Common

Charges for such Unit.

Section 42.09. Landlord's Remedies for Board of

Managers Failure to Act. .

In the event that the Board of Managers shall not
have (xX) paid to Landlord a Partial Rental Payment as pro-
vided in Section 42.06(c) or any Deficiency Amount or lesser
amount obtained by the Board of Managers as provided in Sec-

tion 42.06(c) or (y) performed or observed on behalf of the
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Unit Owners any term, covenant or condition of this Lease on
Tenant's part to be performed or observed, which failure to
perform or observe is not the direct result of a Unit.Owner
Default (hereinafter, a "Board of Managers Failure to Act"),

the following provisions shall be applicable:

(a) Landlord shall give notice to the Board of
Managers, all Unit Owners and Recognized Unit Mortgagees
specifying the nature of the Board of Managers Failure to

Act.

(b) Within forty-five (45) days after Landlord
shali have given such notice (i) the Board of Managers, any
Unit Owner(s) or Recognized Unit Mortgagee(s) shall cause
such Board of Managers Failure to Act to be remedied or (ii)
if the curing of such Board of Managers Failure to Act re-
quires the imposition of an assessment or special meeting of
Unit Owners for such purpose and/or special meeting of Unit
Owners in order to replace the Board of Managers or work to
be performed, acts to be done or conditions to be removed
which cannot by their nature or because of Unavoidable Delays
reasonably be repaired, done or removed, as the case may be,
within such forty-five (45) day period (collectively, "Unit
Owner Action"), the Unit Owner(s) shall have commenced such
Unit Owner Action within such forty-five (45) day period and

shall thereafter (subject to Unavoidable Delays) diligently

-~
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prosecute such Unit Owner Action to completion and promptly
thereafter cause the Board of Managers Failure to Act to be
remedied, provided, in any event, such Board of Managérs
Failure to Act shall be remedied within one hundred and

eighty (180) days after the date of Landlord's notice.

(c) If a Board of Managers Failure to Act shall not
have been remedied in accordance with Section 42.09(b), such
'unpaid Partial Rental Payment, Deficiency Amount or other
unpaid item of Rental shall constitute Proportionate Rent and
each Unit Owner shall be obligated to pay to Landlord its
share of such Proportionate Rent in accordance with each
Unit's common interest in the Premises as set forth in the
Declaration. The failure of a Unit Owner to make such pay-
ment of Proportionate Rent shall constitute a Unit Owner
Monetary Default, such Unit Owner shall be deemed to be a
Defaulting Unit Owner and Landlord shall have the right,
subject to the rights granted to Recognized Unit Mortgagees
pursﬁant to Section 42.10, to pursue the rights and remedies
granted to Landlord pursuant to Section 42.08 against such

Defaulting Unit Owner for a Unit Owner Monetary Default.

Section 42.10. Unit Mortgages.

(a) Any Unit Owner shall have the right to mortgage

its interest in a Unit to any Person (such mortgage being
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hereinafter referred to as a "Unit Mortgage" and the holder
- 0f such Unit Mortgage being hereinafter referred to és a

"Unit Mortgagee").

(b) Prior to commencing any action against a De-
faulting Unit Owner pursuant to Section 42.08, Landlord shall
give to each Unit Mortgagee who shall have furnished Léndlord
with a true and correct copy of such Unit Mortgagee's Unit
Mortgage together with the name and address of such Unit
Mortgagee (such Unit Mortgagee being hereinafter referred to
as a "Recognized Unit Mortgagee" and such Recognized Unit
Mortgagee's Unit Mortgage being hereinafter referred to as a
"Recégnized Unit Mortgage") notice of such Unit Owner Default.
Each Recognized Unit Mortgagee shall have a period of twenty
(20) days more than is given to a Defaulting Unit Owner

within which to pay to Landlord.an amount equal to such Unit
Owner Monetary Default and thirty (30) days more than is
given to a Defaulting Unit Owner within which to rémedy any
Unit Owner Non-Monetary Default or causing action to remedy
such Unit Owner Non-Monetary Default to be commenced. Pro-
vided such Unit Owner Monetary Default shall be so remedied,'
Landlord shall not take any action against the Defaulting
Unit Owner. With respect to a Unit Owner Non-Monetary
Default, so long as a Recognized Unit Mortgagee, in good
faith, shall have commenced to cure such Unit Owner Non-

Monetary Default within such thirty (30) day period and shall
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prosecute the samé to completion or if possession of the Unit
is required to cure such Unit Owner Non-Monetary Default, to
institute foreclosure proceedings and obtain possessién.
directly or through a receiver and to prosecuée such proceed-
ings with diligence and continuity and, upon obtaining such
possession, to commenée promptly to cure such Unit Owner
Non-Monetary Default and to prosecute the same to completion.
with diligence and continuity, Landlord shall not take any
action agéinst the Defaulting Unit Owner. In the event such
Recognized Unit Mortgagee shall havé failed to so remedy such
Unit Owner Default as hereinabove provided, Landlord may
commence any action against such Defaulting Unit Owner
without any further notice to such Recognized Unit Mortgagee.
Lf, witb respect to any Unit, there is more *han oné Recog-
nized Unit Mortgagee, Landlord shall recognize the Recognized
Unit Mortgagee whose Recognized Unit Mortgage is senior in
lien as the Recognized Unit Mortgagee entitled to the rights

afforded by this Section 42.10(b).

(c)' Landlord shall accept performance by a Recog-
nized Unit Mortgagee of any covenant, condition or agreement
on a Unit Owner's part to be performed with the same force

and effect as though performed by such Unit Owner.
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(d) Landlord shall have no obligations hereunder
and no Unit Mortgagee shall have any rights hereunder unless

such Unit'Mortgagee shall be a Recognized Unit Mortgagee.

(e) In the event either the Board of Managers or
the Recognized Unit Mortgagees shall'have designated a repre-
sentative (the "Unit Mortgagee Representative") and shall
have notified Landlord of such fact, the Unit Mortgagee Rep-
resentative shall have the right to participate, to the same
extent as a Mortgagee, invany arbitration or other proceed-
ings (including, without limitation, condemnation proceedings
and insurance adjustment proceedings) provided for in this
Leasé and shall be entitled to exercise any rights afforded

to Mortgagees in such arbitration or other proceedings.

Section 42.11. Miscellaneous.

(a) In the event that Taxes are assessed and lev-~
ied by New York City against the Units, payment by the Unit
Owners of such Taxes to New York City shall be credited
against the next ensuing payments of PILOT required to be

paid under this Lease.
(b) Notwithstanding anything contained in this

Lease, including, without limitation, Article 16 to the con-

trary, the Board of Managers shall be entitled to maintain
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its lien for unpaid Common Charges as provided in the Condo-

minium Act.

(c) Except as otherwise specifically provided in
this Lease, all notices, demands, requests, consents, ap-
provals or other communications (collectively, a "notice")
provided in this Leasé to be given by Landlord to Tenant
shall be.effective for any purpose if addressed to the Board
of Managers on behalf of all Unit Owners and given or served
as provided in Article 25, except any notice relatingvto a
Unit Owner or such Unit Owner'sjUnit shall be effective only
if addressed to the relevant Unit Owner and given or served

as provided in Article 25.

(d) Subsequent to the recording of the Declaration,
the aggregate tax assessments for all Units shall be the
basis for calculating PILOT payments under Section 3.02

hereof.

(e) (1) Notwithsténding anything contained in this
Lease, including, without limitation, Article 21 to
the contrary, Landlord may (but shall be under no
obligation to) perform an obligation of a Defaulting
Unit Owner without waiving or releasing the Defaulting
Unit Owner from any obligation contained in this

Lease, after notice to the Defaulting Unit Owner

349



and after applicable grace periods provided here-
under for the Defaulting Unit Owner, the Board of
Managers, or a Recognized Unit a Unit Owner De-

fault._

(ii) All reasonable sums paid by Landlord and
all reasonable costs and expenses incurred by Land-
lord in connection with its performance of any
obligation of a Defaulting Unit Owner as provided
herein, together with interest thereon at the In-
voluntary Rate from the respective dates of Land-
lord's making each such payment, or incurring of
each such sum, cost, expense, charge, payment or
deposit until the date of actual repayment to Land-
lord, shall be paid by the Defaulting Unit Owner to
Landlord on demand. Landlord shall look only to
the Defaulting Unit Owner for such recovery or to
the Security Fund, if any. Any payment or per-
formance by Landlord of an obligation of a De-
faulting Unit Owner shall not be nor be deemed to
be a waiver or release of breach or a Unit Owner
Default by the Defaulting Unit Owner; or of the
right of Landlord to institute summary proceedings
or take such other action as may be provided herein

against such Defaulting Unit Owner.
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() Notwithstanding anything contained in this
‘Lease, including, without limitation, Article 13 to the con-
trary, a Unit Owner may make any changes, alterations or ad-
ditions to the interior of its Unit and may combine two or

more Units without Landlord's consent.

(g) Notwithstanding anything contained in tﬁi#
Lease, including, without limitation, Article 19 to the con-
trary, subsequent to the date of the Initial Unit Transfer a
Unit Owner shall be obligated to indemnify and save the In-
demnitees harmless from and against any and all liabilit;es,
suits, obligations, fines, damages, penalties, claims, costs,
charges and expenses, including without limitation engineers',
architects' and reasonable attorneys' fees and disbursements
(collectively the "Liabilities") which may be imposed upon or
incurred by or asserted against any of the Indemnitees only
if such Liabilities arise by reason of the occurrence of any
of those matters specifically set forth in Article 19 in
connection with the Unit owned by such Unit dwner; provided
however, that each Unit Owner shall pay its proportionate
share,.in accordance with its Unit's common interest as set
forth in the Declarétion, of the Liabilities if such Liabili-
ties arise by reason of the occurrence .0of any of those mat-
ters specifically set forth in Article 19 and only as such
Liabilities may pertain to the common elements as defined in

the Declaration.
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(h) Any disclaimer which Landlord regquests to be
incorporated in the Condominium Plan shall first be approved
by the New York State Depa}tment of Law, which approv;l is to
be obtained by Landlord at its sole cost and expense; pro-
vided, however, that (i) Tenant shall not be required to
delay the preparation or submission to the New York State
Department of Law of its Condominium Plan due to any such
request of Landlord and (ii) the failure 6r refusal of the
New York State Department of Law to approve any disclaimer
which Landlord requests shall not reduce or diminish the ob-
ligation of Landlord to approve the Condominium Documents in

accordance with the provisions of Section 42.01.

(i) Nothiﬁg in this Article 42 shall be deemed to
grant to Landlord the fight to (%) require inclusion in the
Condominium Documents of any provision which is not required
by the exbress ferms of this Article 42, or (y) delay or
withhold its approval of the Condominium Documents pursuant
to Section 42.01 as a result of Tenant's refusal to include
in the Condominium Documents any provision which_is not.re-

quired by the express terms of this Article 42.

Section 42.12. Applicability.

To the extent the provisions of this Article 42

shall conflict with any other provision of this Lease, the
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provisions of this Article 42 shall govern.
IN WITNESS WHEREOF, Landlord and Tenant have exe-
cuted this Lease as of the day and year first above written.

BATTERY PARK CITY AUTHORITY

By:
ent

LIBERTY VIEW ASSOCIATES L.P.

ASSOCIATES L.P.

14

By: LRF DEVELOPERS, INC.

By:

F/%" oA = F ident
rarfcisco Lu a resident
353 J !



STATE OF NEW YORK )
: 8s.:

COUNTY OF NEW YORK)
On this (3/ day of%{g" .+ 1984, before me
Magsr "S- Rnda.

personally came to me known, who,
being by me duly sworn' did degfse and say that he
resides at 224 WO 57 ‘\3“\ Y

that he is the M«Q&.& of BATTERY PARK CITY AUTHOR-
ITY, the public benefit corporation described in and which
executed the foregoing instrument; that he knows the seal

of said corporation; that the .seal affixed to said instru-
ment is such corporate seal; that it was so affixed by the
order of the members of said corporation, and that he signed
his name thereto by like order.

Notary Public

[Seal] DIANNE M ZROWN
hc, State of New York
Notary PR 4677413 c
. ified in Dutchess County
STATE OF NEW YORK ) Com e Expires March 30, 1986
T 8S.:
COUNTY OF NEW YORK)
On this J7" gday of O Lo , 1984, before me

personally came Peter Joseph to me known, who, being by

me duly sworn, did depose and say that he resides at

b lremnme Terreact  Forasl A | Ao el

that he i$ thed~. U« o?‘”/*l‘()'f THE RELATED COMPANIES, INC., the
. corporation which is the general partner of LIBERTY VIEW
ASSOCIATES L.P. 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 the order of the directors of said’
corporation, and that he signed his name thereto by like

order.
4 Qe

Notary Public

AMES H. POWELL
lic, State of New York
Notary PUD " 316423600

lifled In New York County
Coor:ranission Expires March 30, 1966

[Seall]



STATE OF NEW YORK )
T S§S.:
COUNTY OF NEW YORK)

On this 277" day of O o ber , 1984, before me
personally came Francisco Lugovina to me known, who, being
by me duly sworn, did depose and say that he resides at

Jio Crand Comconst |, Broax , Ve (¢

that he is the President of LRF DEVELOPERS, INC., the corpora-
tion which is the general partner of LIBERTY VIEW ASSOCIATES
L.P. 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 the order of the directors of said corporation,
and that he signed his name thereto by like order.

;| Cpesrr

Notary Public

JAMES K,
(Seal] NmmvpmeSmégwﬁngm«
Oua!ifipdN?' 31-8423600
STATE OF NEW YORK ) Commicaion Expires Maret sy
: ss.: "
COUNTY OF NEW YORK)
On this 27" day of Ot lr , 1984, before me

personally came Peter Joseph to me known, who, being by me
duly sworn, did depose and say that he resides at

RE Gregn Jercat e , Fuara?d AUy L TV

that he i§ the¥..., v~ /rq/c:/'of THE RELATED COMPANIES, INC.,
the corporation which is the general partner of RELATED
LIBERTY ASSOCIATES L.P. which is the general partner of
LIBERTY VIEW ASSOCIATES L.P. described in and which exe-
cuted the foregoing instrument; that he knows the seal

of said corporation; that the seal affixed to said instru-
ment is such corporate seal; that it was so affixed by the
order of the directors of said corporation, and that he signed

his name thereto by like order.

{ Notary Public
AMES H. POWELL

Notary Public, gtate of New York

No. 31- 23600 county
ifjed in New York GO %
C?r?x?r‘xifs’;on Expires March 30, 19

[Sealj



STATE OF NEW YORK )
: S8S.:
COUNTY OF NEW YORK)

On this 77" day of Ol , 1984, before me
personally came Francisco Lugovina to me known, who,
being by me duly sworn, did depose and say that he

resides at 9/ Grad (e yrse, Breax , A Sl (

that he is the President of LRF DEVELOPERS, INC., the
corporation which is the general partner of RELATED LIBERTY
ASSOCIATES L.P. which is the general partner of LIBERTY VIEW
ASSOCIATES L.P. 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 the order of the directors of said
corporation, and that he signed his name thereto by like

order. ! |
U

Notary Public

[Seal]

Qualified In New v
Commission Expires M:arrkchc.%.";tgq‘



EXHIBIT "A"

All that certain plot, piece or parcel of land, situate,
lying and being in the Borough of Manhattan, City, County and
State of New York, bounded and described as follows:
BEGINNING at the corner formed by the intersection of the
_northerly side of Rector Place with the easterly side of
South End Avenue;

RUNNING THENCE North 77 degrees 31 minutes 29 seconds East
along the northerly side of Rector Place, 213.60 feet to the
United States Bulkhead Line approved by the Secretary of War
July 31, 1941, which is also the westerly line of Marginal
Street, Wharf or Place; )

THENCE along the United States Bulkhead Line approved by the
Secretary of War July 31, 1941, which is also the westerly
line of Marginal Street, Wharf or Place the following three
courses and distances:

(1) North 12 degrees 19 minutes 30 seconds West, 121.34 feet
to an angle point therein;

(2) North 12 degrees 49 minutes 20 seconds West, 30.29 feet
to an angle point therein; .

(3) North 12 degrees 26 minutes 10 seconds West, 70.19 feet
to the point formed by the intersection of the southerly side
of Albany Street with the United States Bulkhead Line ap-
proved by the Secretary of War July 31, 1941, which is also
the westerly line of Marginal Street, Wharf or Place;

THENCE South 77 degrees 31 minutes 29 seconds West along the
southerly side of Albany Street, 110 feet;

THENCE South 12 degrees 28 minutes 31 seconds East, 121.83
feet;

THENCE South 77 degrees 31 minutes 29 seconds West, 103.78
feet to the easterly side of South End Avenue;

THENCE South 12 degrees 28 minutes 31 seconds East, 100 feet
to the point or place of BEGINNING.



EXHIBIT "B"
TITLE MATTERS

.1. Terms, covenants and conditions of Agreement of
Lease between The City of New York, as landlord, and Landlord,
as tenant, dated November 24, 1969 and recorded December 26,
1969 in Reel 161 page 1 in the office of the Register of New
York City (New York County), as amended by unrecorded Agree-
ments dated October 19, 1971, June 18, 1974, October 24,
1974, and September 10, 1979 and as further amended and super-
seded by a Restated Amended Agreement of Lease between BPC
Development Corporation, as landlord, and Landlord, as tenant,
- dated June 10, 1980, a memorandum of which Restated Amended
Agreement of lLease was recorded on May 11, 1980 in Reel 527
page 163 in the office of the Register of New York City (New
York County), as amended by First Amendment to Restated
Amended Lease dated as of June 15, 1983 and recorded on June
20, 1983 in Reel 696 page 424 in the office of the Register
of New York City (New York County), and as further amended by
Second Amendment to Restated Amended Lease dated June 15,
1983 and recorded on June 20, 1983 in Reel 696 page 432 in
the office of the Register of New York City (New York County).

2. The Settlement Agreement.

3. Memorandum of Understanding, dated as of
November 8, 1979, among the Governor of the State of New
York, the Mayor of The City of New York and the President and
Chief Executive Officer of UDC and Landlord, as supplemented
by letter, dated November 8, 1979, from the President and
Chief Executive Officer of UDC and Landlord to the Mayor of
the City of New York. '

4. Option to purchase granted to The City of New
York as set forth in Agreement between UDC, BPC Development-
Corporation, Landlord and The City of New York dated as of
June 6, 1980 and recorded on June 1ll, 1980 in Reel 527 page
153, in the office of the Register of New York City (New York
County). '

5. Terms, covenants and conditions of Agreements
among BPC Development Corporation, Landlord and The City of
New York dated as of April 23, 1982 and recorded on October
27, 1982 in Reel 646 page 700 in the office of the Register
of New York City (New York County); easements created by,
and terms, covenants, conditions and agreements of, Declara-
tion of Easements made among BPC Development Corporation,
Landlord and The City of New York dated May 18, 1982 and
recorded on October 15, 1982 in Reel 644 page 480 in the
office of the Register of New York City (New York County).
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SICOND ACNDIEXNT O RISTATIN ACNDEID LIASS, dated

the 135th day of June, 198] Detwveen BATTERY PARX

CITY AUTRORITY ("lLandlord®), & public denslit sorperatioa

of the State of New Yaory, as landlord undar the l'uuud'

Amesded Laase las Rarsisafier ‘sfined) (iod MATTZRY Parx

S2TY ACTIORITY (°Tenant®), a pullic Denefit corperatioa

af the State of Bew York, 43 tenant andes the lestited

Asended Lease.

1rss

-

. B
-

w?

_‘um.:.as. Sattery Park City AuSAOTriItY 13 3QI0
ete .andlord and the 2enant uader the lestated Amendsed
AqTeenens of Lease, cated as of June 1J, 13500, ariganally
k:wﬁ 3 k;‘xep—n’. Carmpocatica, as landlard, and
2a22 Pk 213y Autherity, 43 tasaat (tde “taase’), as
anenced By Pir3t Asmndment 20 Restated Amenced Lease, 34
even 2ats terswit" (the lLease a3 30 amended Rersinalter
coliecaively n:c»::od te as 2ne “Restazed a:acncod Lease’):
and

MEZRZAS, the City of New York has :to-ulqu’::e
a housaing policy and prograa ap;revod Ty the ways? and
the Board of Zstisate end set forin ia the °Sevenzh Yeasr

T2amunicy Development Proqram: Héusan Assiszance Plan

22204 Septemoer i, L33l (3he “Housing PLan®i: and

EXHIBIT "C"
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WHIREAS, of Novemder 1], 1931 the MNew York City
Board of Catisacte approved an amendaent (the "oning Asende
awnt®) ts the 2oning Resalutian of the City of New York
ananding the Spec.al .uu-n Parx Qley Distriecs relating
to the Project Afva (as that term is defined in 2he Restated
Asended Leasa): angd .

WMERZAS, on :;muq 13, 1383, che New .ozk Qicy
Scard of Zstisate approved an incresse 108 Ne amount of
ulamlo‘ﬂtul space from 100,350 aquare fee< to 281,304
square J{eet 13 SNe Commercial TOTe oL the Pre ..t Arwa;
and .

WEERZAS, Landlord and Tenant 2asile 30 amend
the Restaczed Aaenced lLease 32 nsuse LhAt Geve .3pment Lhefe~
under is consisteas with the Housing Plan, :he Ioning Amend-

sent and tae January 1], L%3) Resclution ol the MNew Yorx

Ci* Board of Lstisate; 4

MOW, TEXIRIFCRS, Landlzss?d and Tenant Reredy
amend the Restated Asended uasc. 49 follows:

1(a)., Section 1.01(x} 3f the Lease 13 n.:Qay
;nondca by deleting the words °“supersedsad and aongdgil.ee*
cppcn:.mq on he third line snereaaf and 1aseflung in Liev
thecec! “supplesented®; .

| (D). Scheduyle A to z2he Le¢ase 13 Nerfedy smeniel

By deleting sucn SChecule-.n 13 ent.re%y 4nd substiiuling
i L thereo?! 3checuls 3 22 N3 Asendaenc: and

i€). 3c-adule & 1° e Leade .3 “erroy amerled
R
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by deleting such Schedule im its encirety and substituting
ia lieu thersef Schedule °B° to this Amendsent.
2. As amended heraly, tha Restated Amended Laass

is in all respects ratified and confirsed.

IN WITNZSS WHIREOP, the pacties have duly exec. .ad
thes Secend Asendment to the Restated Amended Lease as '

of the day and year first abeve vritten.
BATTERY PARK CITY AUTHOTITY,

) ’ Landlord ,o
o_" — ﬁ 4 .‘, »
? , .(‘ : BYy: (ﬁ’h ; é é
e i
e y BATTVRY PARK CTTY AUTHORITY,
Tenan: .

- .
by: (ﬁ’l’)f
- | . Aidienr (/S
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MASTER DIVELOPMENT PLAN o= RESTOEINTIAL ARCA °

AT BATTIMY PARX CIOY

This Master Develcpuent Plan concerns itsel! -.
wizh the approxisately 91 seres of land located Dezween -
che existing duiknead line to she 2aited S2ates Pierhead
line frem Bacsiery Place 320 she edge 5 the landiill located
approxiaately 300 feet north of Chaaders Stfeet exiended.

A map of the project ar<a is atached as Zxnidit 1.

_ The residential area at 3atsery Park City sae'l
contain no more than 14,100 ¢welling uaits and Se devel” ted
in accordancs with the 2sning lesslucion of Mevw Yorx Ci.s
applicable to Batsary ?ark City, as same {3 1n effect ’rom
time 20 =ise, and shall be consiztent with New York Si~'s
Housing Assistance Plan, as same i3 in elfect I70m ime
e tiaw. The developoent 3hall de predicated upon an 3Iver-
all development 31tratedy 2hat geeks 0 LnCTTROrALE he
sest physical gualities cf MNew York Sity. Zach deveizper
shall use every sffort to make :he residential 2eighd~~modd
at 2tery Parx Sity an extens-on 9¢ New YOFR Jity. This
23 20 De eccoampl.ined by applyisg 9 Jattesy 2arx J.3yY
fam3l:42 and oroven design elemenzs .2 exiscence A d%le?
areas ¢ ‘lew York City. At °®“e tears of eech deve.spoen?
shall Se & svscen of 2r3di%iOnal stTeets and Slocxzs puactuated
Sy cpen spaces and landscaped aceas.

me residentidl iTsas sdall Se sr73aiced ars.ns
an at gradas cicculazion system 3f stlects sureouading son-
ventionally sized Blocxs., The use 3l :n:s radizienal )
pattarn of stoeets and dlocks i3 i1ateaced b3 estedlish
a direct cTelaticnship =0 nhe adioi1aing upland areas and
celflecs == long-standing and successful petiera of leveldp~
ment 18 New Yerc City.

A strong celatisasrip Setween streets and 237k
18 te De crsated, Pacxs arfe teo e integrated (nmio Ine )
street grid and the streets are tO tase 21 Ne Claracteristics
ef parxs wher,ver they meet. [0 302C 4afeas, 3UCK 4 Aec2C
Place, .Norsh Znd Avenue and South £ad Aveaue. the nei3hdor-
=00ds aZe °9 en)Oy 4 diTest relationship td the sarks.
At Reczor Place, & f3r=al lerdscsaped park 3nall deconme
4 focus fZer 2he adjacent fesidential Jeveilpment. Alstg
Ner=h fad Avenue and Sousth Inl Avarue, iandscagiag 3 9
enhance the streets which will in2zoduce complementa:;
retail and commercial uses %o ine Tesidentiusl atea. As -
thne residentidl 4724 13 Jevelcoed. the Nelgaderhosds will
take 37 Tualizies that provide 4 samse 7°f 3pecialre: . Al
Create a A que adlress (22 cheir tesilients.
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*he dsvelcopnant of the residential area contemplates
eonstzuczion ©f a variesy of Building ypes. his mux .
shall include high rise apartsent :cwers, ssdium size
spartment houses, and ssall, Srownistone scaled dulldings.
™ese different Xiands of scructures shall be confligured
to complenent each other, to STeate dasirable rulationships
to the adjacent parks and to allow uncbatsucted views of
the City and the wvaterfzont wnerever posaidble.

The residential area shall de developed in accordance
with additional design Fuidelines chat will descride the
individual buildings in tesms oI location, Bulx and astarials.
he guidalines also shall prescside certain design faetuses
for the bDuildings such as arcades, aaadatory «treet walls
and arehitectural treataents. It i3 iatendsr  that sare-
ful applicazion of g¢he guiclelines set forth nerein and
of any such addizicaal gquidelines shall aas~Se cTrestion
of the dasired character of the residastial lsvelopmant.

All sucsh guideliaes shall jovern ind direct tle cesidantial
development as it i3 completed over a4 period of severa.
years Dy aumerous cavelopers on o3ens 0? dgvelopasnt P4~
cels. Withia the contaxt of the alorsse.d directives
variety of davelopment 4t the residantial ‘rsa will de
providad through til CTeative iatarprecs.lioa ef he Fuide~-
lines >y the difllearent davelcpers. .
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BATTERY PARR CITY BOUNNARIZS -
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IATTEXY PARX CITY
LARCZ-SCALZ COMMPRCIAL JTVILOPMENT PLAN -
m .

In ordas to promots and facilitcate supericr site
planaing and to allov greater flexzililisy waile safequard-
Lng 3he present and fusure uses of the surToundiag areas,
the f{ollowiag requlacions shall suids cavelopment within
the projec:: . -

l. Descziotien of whe Sizs (See Azzachaent "A%) -

(1.1) The site is approximataly 135.2 scres of aand
boundad by the north edge of Libderty Street Ixzended on
the souwin; e 1541 Bulxhead line ca the east: the noreh
edge of Vesay StIset Zxtandad on the nored: and the 1977
Sulxhead lins at tha Hydson River on the west,

2. Use Reculatieons

. (2.1) 7Total retail srace may 20t exceed 20.,.30 square
out, ' ’

(2.2} The uses per=‘3ted for 120,000 squire fewet shall
Se those alluved By the New Yorx City Ssning Resslutien
o7 qeneral retall (Use Geoups §-12),

(2.3) Ia eddition, uses permitted ia Use Sraup 14,
special services and facilisies {or Soating and tulaced
aceivitias, shall also de allowed excapt wAth fespecs 20
ghe 133,000 square feet of retail 3pace rafrrred 2o in

2.5 delow,

1.4 Retail uses permitted shall De limited to those
intendad to serve only the site: retail space shall be
distTibucted in & shallov, linear sonfiguration liamited,
sxcept as set foreh ia 2.5 Delow, 0 not moce than 10,000
squazre [eet per establishment.

({2.5) Por the remaining 131,900 square fee2, retail
space shall be liairzed 2o the following uses 10 Use Croup

§: -
§A. Convenience Retall 22 Sefvise Istadlishmenczs
1. Bakxaries
. Bagder shcps

J. DBdeauty parlars
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4. Orug scores

5. Dryecleaning ez clothes pressing
sstablishmant L

§. Zating and drianxing places

7. ?ood stores, iacluding - dalicatessen
stares

§. Hardware stores

9. Package liguor sctores

10, Post et:&cc:

1l. Shoe or hat repair shopse

$3. Qflices
l. Offices, Business, prefessicaal ar

governmsntal, Provided tiat tle O fices
shall be rescricted ta hcse thac deal
directly with the Pudblic, such se Sme

80t limitsd. %0 3tockBroksss, 273, real
estata, lLasurance and professional cffices

6C. Retail or Service Zstadbl. .hmencs

l.
2.
1.
4.
S.
6.
7.

2.

Are q&lk;tzlt. coamarcial

ATTists’ aupply stores

sanks

JOCR stores

Candy or ({Ce Cream stores

Cigar or obecso 3tores

Plerist shaps

Gi1it shops . -
loan otfices

«OCxsmih shop

Medical 37 OIthopediC SPPLiANCSE $TITws

meeting malls
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13. music stores
l4., Newstands, ocpen or enclosed
1S. Optician or optosetrist establishments
16. Pet shops
17. PFhotographic stu4ios
18, Picture framing shops
19. Recozd stores
20, Stamp or coia stores
2l. Teslegzaph e;!xcos .
‘ 22. Travel bursaus
€0. Public Service titablishsenczs

Taslephcna exchanges Of Other COEBmEINLC” " LONS
eTiipmant ITIUCcUre,

§EZ. Qlubdbs

Non=commercial clubs without restzistions
on activities of facilitias,

6P, Accmascry Uses

Purther, eating and 4riaking establisrments,
meecing halla, public sarvice sstadlish:
sents, non-—commercial clubs aad theatsrs,
and offices lccatsd on the ground (-12.5)
lavel may exteed the limit of 10,030 square
f{ret par estadlishment. :

3. Sulk Reaulations

(3.1) Por the purposes of future development wizlin
the 3.8, the sits shall be considered s one oniang 20t

{3.2) <The 4ansizy of the 1ite shall not exceed an .
overall Ploce Area Mazio (PAR: ef 15.0. This FAR i3 ausri-
Butable %o che entife area ©Of the 3its, excluding those N
areas designated fOrf 3tTeet OF PuBlic Open 3pacse Ussge. -
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(3.2.1)  Residential densizy, L provided,
shall net excsed a4 PAR of 12.0. Ne
cesidential dulilding or residential
portion of a aixed duilding shall
exceed a floor area of 11.0 tises the
lot area of the sites attrziductable to
sueh duilding.

(3.2.3) rer sach 300 square feet 3! gross resie
dantial floar aswes, thsze shall de
a0 more than one oning rooa,

(3.3) Pudlic cpen spaca of not leas than 3.0 acres

(20 percent of the sits area) shall . prcv;dod (See Aszach=-

aene 'l').-

(J.4) Setbacks shall be previded in the following
aanners

(3.4.1}) Along the perineter streets of he
site, buildiscy may cise on 2heiz stseet
linte without setdacks Ior 31 haigns
0¢ 140 Jest., TRy myst chen 3et Sacx
no less thas \S feet for tne Temaine
ing height. I a duilding provides
an initial retdack of 20 feec O gTeater
irom whe strzeet line, no acdditisnal
setdack i3 swyquired., rar purpcses
of this paragragh, Lidersy, west and
Vesey Streets shall bc deemed o de3
pefiaetsr tlvets.

13.4.2) Toeal covezsse of 2he site By buxldxﬁq:
abcve slevation *l40 snall act excred
10 perceanc.

{3.3) The heignt of any duilding aay act de Treacer
than one=hal! the height of the adjacent Wor.d ®Tede Jenzer.

(3.6) The ainimam distan. ! Detween duildings, abev
4 base height of 140 f{eet, shall Do ne less 2han 100 fee:,
measuzed {rom the centar point 3t facing wa..s.

{3.7) The disezibution of Sulk shall 1n general cefless
the illustrative concapt plan ahovﬂ i A:-ac\-eq s A, 3
and C.

4, Qff-street Pacrking

(4.1) Paixing shall de limiced 20 1,009 spaces withye
the site. .

44l
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(4.2) All permanent spaces shall be providec vishin
enclosed stIucsures. '

S. Provision of Imsrovemens: (See Attachmant °"3°)

{$.1) Public improvesaents shall be scheduled for con-
seruvetion such that same vill be substantially complected
srtier to the Lissuancs ¢! permanent Cartificates of Occupancy
sz the co=mercial office space as {ollows:

{S.1.1} EZaclosed pedestrian dridge: La excess
of 2.5 =illion square feet .

{S.1.2) Public open space: La excess of 4.0
ailliocn square feet

(S.1.3) Privats streets: in excmss of 5.3
million squase foet

(5.2) The central por=ions of the Wirtergarien and
the Courtyard shall Se dasigned in sccordance vith the
tollowimg: - - . i

(S.2.1) The cantsal portiuA oF he Wintergarden
in an east-west aligraent shall proviZa pralis access Setveen
the laniiag of the Norsh 3ridge and ine punlic plaza anc
watariront prcaenade of esplanade. To that end, thas cenzral
porzicn of the spac., 65 Jeet vide Delveen celumn lines, shall
be davoted %o public use wiidl an average JggTecace wnobstructed
wideh af J0'=0° for pedestrian access and ciseulazicn, and with
az least cne 2a+or pedestrian route laviag & clear sazh of
not less than 15°=0°. Permitted obscructions, vithia the 65
foot vide spacs, but not iafringing upon the 30 foot wica public
pedastrian pathis), and in addiciecn to the small, sevable,
inccme producing retall and display uses, suca a3 {ounzains
and reflecting pocls, sculpturte and other worxs of agre, shall

;¢ occupy more than 13v of said space. -

($.2.2) In the remaining central space, smale
movable, income-producing recail or display uses =ay e Tec-
mitted, Dut in nc event shall the total area occupied By sush
uses exceed eight percant of the area of the space wiihin 2he
column line. The Cizy Planning Conmission will be concecrmed
specifically with the size and m=ber of such wmovadle alenents.

{$.2.3) Free pudlic seating shall be previded
in the central space of the Wintergarden. The Cizy ~.ann:ing
Commission will be locking (or public seatirs engoucnses that
space, in addition %o the seating permitied on the grand
staircase.

($.2.3) Physigcally and visually smntesrusted WINss,
including aczess for sne handizacped, shall ba =sraviled fT°=
the west elevation of tRe wW.aterzarien to °Re suslis 2.a:3 and
s£2 ncdace or esglanade. The City Plaaming commyissLsn, o0 LS SLES
jecuent tev.ew, »..l 2e looxing for adeguate SToViISIIn
and asprepriate signage. 43 specificd i e June .5,
Latzer of Cerzification.

jeomst

£
:
Ladl
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(3.2.5) The cuntral portioca of the égl-zyud (she

public spaca, opea to the sXy, locatsd Detwean Tower & :

and Tover D) {a a north-south aligmmant, shall provide public

aCCess betvean ths extansica 0f Vesey Street and the public

plaza and vaterizoat promenada or esplanada. To that end,

She central bay of the Courtyard, 25 Zeet vide Detween cole

wan lines, shall be devotad to pudlic use. Withis this N

Space there shall De a3 averags, agsTegats circulation path

©f not laess than 15'=-0°, Peraitted obstructions, withia -

the 25 o0t wvide spacs, but Dot iafringing upon the 1S foot

wide public pedastrian path, shall De limited %o Zcumtains

and rellecting pools, sculptuse and oshar works of aze, seating,

and trees and planting beds flusk with grade. Thase peraizted

obstuctions sdall, however, occupy a0 acrs thas 10V of the .

public accass arsa, Detrveez the colmmans.

(3.2.6) 2Physically azd visually uainterropted
acTess and eqTess, including sccess and egruss o2 the B i
capped, shall be provided through the oped air courtyard o tie
public plaza and vatarizont promanade or esplansds, o S.e south,
and the extsnsiaa of Vessy Stoeet, 20 the nosth. The Ci.y-
Planning Caxmission, ia {3 subsequeat rTeviaw, will be loozing
f{or adequate provision of access and appropriats signage, as
specified {2 the June 135, 198l lecter of Ceazzificaticr.

s. Sits Scundarv Alzernacive /See Attachaent °C®)

(6.1) Ia the event that wvatariront poriions of tha site
ace developed for residential mwve, the sits doundiries aay- -
bde extended along Yest Stowet nOrtl of Vesey Siiwet and -
south of Liderty Strwet 4s hown., Commercial develsmment
oa hese sitas would be sudject to the Large Scale Owvelopme
Plan cont=zols previocusly cutlined. .

7. Modificacicas 23 the Plana
{7.1) If BPCA wvishes 0 34ake any ma+or modifications
Lo thae lar~= Scale Develotwsnt ?las, ({t jnall sumit the -

Proposed aajor difications to the New Yorx City Planning
Comnission for rTaview,

.
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STATZ OF NEW YORX ) .-
) s8.8 -
COUNTY OF NZW YORX) .

on the L -a :z . 1983, Defoce ma
;-::eaaliy cane 5-7 + t® & xnown, who,
bcsa% Be duly lueea. se 4 say that he resides
S waeaer O ‘b!af AJa-u . - !

that he is the President and Chie .zcéSZivo Qflicer of
Satzery Parkx City Autherity, the Auchoriey :oscrzboé in

and which executad the [Oregdoing iastrumser ° That ha knows
the seal of said Authority; that the seal a2fizad to s3aid
instsument 13 such Authority'’s seal; Shat % was 30 affixed
Py orders of the msdless of 3aid Autharit, ., -and that he

s;qacd \ss ~hade thareto by lixe erder. T
- = ST [ arn e &S e

”lmu . Tce [
ALz s A5

ey u.a-,‘.""' Tan ori e a1
Comtrmy L Gty ﬁc:m—F.Sc): .
. a2 am Py
L s

STATZ QF XNT¥W YORX )
) s8.:
COCXTY QF NTW YORX)

on the _r® day oz m' . 1983, befsre >e

personally came a . O me EROWR, wAC
deing by ms Quly sworn, did daﬁbso and say that .e rec..ts
At NS et  §F Y it Moww A . A:! .
that he i3 the President and Chief Exefutive Cfficer of
3attery ParkX City Autheority described in and whigh executed
the fcregoing iastiument; that e knows the seal ¢l saud
Authority; that the seal afli.xed to 3aid insirument .3

such AuZROTIZY'S Seal; that 1t was 30 affixed By order
6! the madbecs of said Autharity, and that he sianed Ris
namse thereto by likxe order. .

» Rldrtndn g i r e, membans

. Poarep ;g iy
amad S0 'h"?*u.. - v -
R Tert Ve i e .

* wmm— y ".w e ” Y e
Lo gy 2 ing Notaly rudlas i
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EXHIBIT "D"

PHASE II CIVIC FACILITIES DRAWINGS AND
~ SPECIFICATIONS AND DEVELOPMENT SCHEDULE

Landlord's Civic Facilities

Date of Substan-
tial Completion

STREETS

Albany Street, Rector Place All work in I. has
and South End Avenue (to been substantially
south side of Rector Park) completed.

All subsurface work, including
supporting platforms and founda-
tions, mains for utilities
specified in Section 26.01(a) (i)
and (ii), sanitary and storm
sewers, concrete base and 1

1/2" of asphalt surface. paving.
Finish treatments: curbs and
fire hydrants.

Finish treatments: temporary
concrete sidewalks (6-feet wide

-except the sidewalks in (v) and

(vi) below shall be full-width)
extending along (i) south side
of Albany Street from eastern
boundary of Parcel D to Esplanade;
(ii) east side of South End
Avenue from Albany Street to
Rector Place North; (iii) Rector
Place North from South End
Avenue to the eastern boundary
of Parcel D; (iv) Rector Place
South from eastern boundary of
Parcel B to Esplanade; (v) west
side of South End Avenue adja-
cent to Parcel G; and (vi)

north side of Rector Place from
boundary between Parcels H/I

and J to portion of Esplanade
situated to the west of Rector
Park (except that Landlord may



provide alternative access
consistent with New York City
construction rules over tempo-
rary concrete sidewalks if
parcels adjacent to the fore-
going sidewalks are, or are
about to be, under construction).

All other streets in Phase I1I
(including South End Avenue
from south side of Rector
Park to north side of West
Thames Street)

All work, including West Thames
Street (no curb or sidewalk to
be installed on south side of
West Thames Street).

II. ERS CONDUITS AND BOXES Later of Enclosure of
Building or July 1,
1985

III. STREET LIGHTING

Conduit, cable, poles, Later of Enclosure
fixtures and connections of Building or July 1,
1985

IV. ESPLANADE & BALUSTRADE

All work except planting Later of Enclosure of
which cannot be performed Building or July, 1985
effectively before Spring,

1986

V. RECTOR PARK

All work except planting Later of Enclosure of
which cannot be performed Building or July, 1985
effectively before Spring,

1986

Tenant's Civic Facilities

Each portion of Tenant's Civic Facilities shall be
substantially completed no later than the Scheduled Comple-

tion Date.



Civic Facilities Drawings and Specifications

Drawings Prepared by Cooper, Eckstut Associates

I. Esplanade and Streets

DWG NO. TITLE

A.O Title Sheet

A.l Overall Plan

A.2 Northwest Plan

A.3 Southwest Plan

A.4 Southeast Plan

A.5 Northeast Plan

A.6 Partial Plans: Esplanéde
A.7 Partial Plans: Rector

Place West

A.8 Partial Plans: West Thames
Street Park

A.9 Partial Plans: Street
Intersections

A.10 Partial Plans: Rector

' Place East

A.11 Sections

A.lz Sections

A.13 Seawall: Elevations,
Plans, Details

A.14 Seawall & Property Wall
Details

A.15 Property Walls: Elevations
and Details

A.16 Rector Place East: Wall

Elevations

DATE

7/30/82

"
n

"

"

"’

ADDENDUM NO. 2
(Revision No.
Date

3)

_3/28/83

it



DWG NO.

A.

n n >» »r ¥ o @ > P o P P P P P P P P P

[V D - S B S

17

.18
.19
.20
.21
.22
.23
.24
.25
.26
.27
.28
.29
.30
.31
.32

.33

TITLE

Rector Place East: Wall
Details

Rail Elevations and Plans
Rails and Fence Details
Paving Details

Paving Details
Miscellaneous Details
Esplanade Profiles

Street Proriles

Street Profiles

Grading Plan: Northwest
Grading Plan: Southwest
Grading Plan: Southeast
Grading Plan: Northeast
Planting Plan: Northwest
Planting Plan: Southwest
Planting Plan: Southeast

Planting Plan: Northeast

- Planting Details

Northwest Structural Plan
Southeast Structural Plan
Northeast Structural Plan
Walls P-1, P-2

Walls P-3, P-4

DATE

7/30/82

"
"
"
"
"
1"
"
"
”"
"
"
”"
"
"
"
"
"
n
"
"

ADDENDUM NO. 2
(Revision No.
Date

5)

3/28/83

"
"
"
"
"
"
"
"
"
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Walls P-5, P-6

TITLE

Rector Place (East Side)
Details

Rector Place (East
Side) Sections

Seawall and Miscellaneous
Details

Foundation Details

Northwest Utility Plan

Southwest Utility Plan
Southeast Utility Plan
Northeast Utility Plan

Esplanade Drainage
Details

West Street Drainage

Details
Water Details
Miscellaneous Details

Informal Dwg.

Northwest Electric Plan

Southwest Electric Plan

Southeast Electric Plan

"Northeast Electric Plan

Electrical Details

Type "B.C." Fixture

DATE

7/30/82

"

"

”"

”"

"

ADDENDUM NO. 2
(Revision No.
Date

5)

3/28/83

4/29/83
(Revision
No. 6)

4/29/83

"

"

3/28/83



L.2

II.

DWG .

G-1

G-2

G-3

G-5
c-1

c-2

Utilities and Related Support Systems

Type "B" -an_d "B_l"

Fixtures

Luminaire Details

Drawings Prepared by Vollmer Associates

NO

TITLE
Title Sheet

Location Plan and
List of Drawings

General Plan Support
System

General Plan Road
Alignment

General Plan Utilities

Sewers and Water Main
Plan - 1

Sewers and Water Main
Plan - 2

Sewers and Water Main
Plan - 3

Sewers and Water Main
Plan - 4

Typical Street Sections
South End Avenue and
Albany Street

Typical Street Sections
Rector Place and West
Thames Street

Roadway Profiles and -
Sewer Lines:
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EXHIRIT "g¢

BATTERY PARK CITY
Phase II Residential Development
Liberty View Associates' Affirmative
Action Program for Site D

This Affirmative Action Program has been adopted by
Battery Park City Authority ("BPCA") in order to assist Lib-
erty View Associates L.P., a limited partnership composed of
at least one general partner controlled by L.R.F. Developers,
Inc. or Francisco Lugovina and at least one general partner
controlled by The Related Companies, Inc. or Stephen Ross and
organized under the laws of the State of Delaware ("Tenant"),
its contractors, subcontractors and suppliers (collectively,
"Contractors") and all other persons participating in the
developmeht, construction, operation and maintenance of that
portion of the Battery Park Ciéy Phase II Residential Develop-
ment designated as Site D ("Project") to comply with their
respective affirmative action obligations relating'to the
Projeét, to permit BPCA to carry out its affirmative action
policies, and to redress partially the effects of past dis-
criminafion in the construction industry.

1. Definitions. As used in this Program, the

following terms shall have the following respective meanings:

Approved MBE Contract: each Contract between Ten-

ant or its Contractors and an eligible MBE which has beén
entered into in accordance with this Program.
Contract: as defined in Section 2.

Contract Value: the total contract price of all

work let to MBEs by Tenant or its Contractors pursuant to



Approved MRE Contracts less the totalvcontract ﬁrice of all
work let to MBEs by other MBEs, provided that (a) where an
MBE subcontracts (other than through supply contracts) more
than fiffy percent (50%) of its work, the contract price of
the work let to such MBE shall be deemed to equal the excess,
if any, of the work let to such MBE over the contract price
of the work subcontracted by such MBE, (b) where materials
are purchased from an MBE which acts merely as a conduit for
goods manufactured or produced by a non-MBE, the price paid
by the MBE to the manufacturer or producer shall be deducted
from such total contract price and (c) where a contractor or
subcontractor is a joint venture including one or more MBEs
as.jdint venturers, such joint venture shall be treated as an
MBE only to the extent of‘the percentage of the MBE's inter-
est in the joint venture. In any event, Contract Value shall
include only monies actually paid to MBEs by Tenant or its
Contractors.

Lease: the Agreement of Lease, datéd even date
herewith, between BPCA and Tenant, as amended and sqpplement-
ed from time to time.

MBE: a business owned, operated and controlled by
one or more Minority (hereinafter defined) persons. "Owned",
for purposes of this definition, shéil mean, (A) in the case
of a cérporation, that one or more Minority persons owns

fifty-one percent (51%) or more of each class of stock of



such corporation or, (B) in any other case, that’one or more
Minority pefsons owns fifty-one percent (51%) or more of the
beneficial interest in the business and is entitled to re-
ceive fifty-one percent (51%) or more of the net profits (or
losses) of the business. "Operated and controlled," for
purposes of this definition, shall mean that one or more
Minority persons has the day~to-day responsibility for run-
'ning, and making all important decisions affecting, the busi-
ness enterprise. In determining whether a firm is a bona
fide MBE, BPCA shall consider, but not be limited to, the
following factors: |
(i) Whether the business is a small concern as

‘defined in Section 3 of the Federal Small Business Act

and the implementing regulations thereunder.

(ii) Whether the business is an independent enter-
prise or is controlled by another concern. A coﬁcern
may be considered as controlling or having the power to
control another concern when one or more of the follow-
ing circumstances are found to exist and it is reason-
able to conclude that under the circumstances such con-
cern is directiné or influencing or has the power to

direct or influence the operation of such other concern:

- Interlocking Management. Officers, directors,
employees, or principal stockholders of one concern
serve as a majority of the board of directors or

officers of another concern.



- Common Facilities. ©One concern shares common of-

fice space and/or employees and/or other facilities
with another concern, particularly where such con-
cerns are in the same or a related industry or
field of operation, or where such concerns were
formerly affiliated.

- Newly Organized Concern. Former officers, direc-.

tors, principal stockholders, and/or key employees
of one concern organize a new concern in the same
or a related industry or field of operation and
serve as its officers, directors, principal stock-
holders, and/or key employees, and one concern is
furnishing, or will furnish, the other concern with
subcontracts, financial or tecanical assistance,
and/or other facilities, whether for a fee or other~
wise.

(iii) Whether the Minority ownership and control is
actual and continuing and not created solely to take
advantage of special or set aside programs aimed at
Minority business development.

(iv) Whether the Minority owner enjoys the custom=-
ary incidents of ownership and shares in the risks and
profits commensurate with his percentage of ownership.

(v) Whether there are any restrictions which are

placed 6n thé Minority owner's ability to control the



firm, including, for example, by-law provisions, part=-
nership agreements or charter requirements for cumula-
tive voting rights which prevent the Minority owner from
making a business decision without the cooperation or
vote of a non-minority owner. Absentee ownership by a
Minority owner shall not be considered control by a
Minority owner.

(vi) Whether all securities which evidence owner-
ship of a corporation for purposes of establishing it as
a MBE are held directly by the Minority owner. No secu-
rities held in trust or by any guardian for a minor
shall be considered held by Minority personé in deter-
'mining ownership and control of a corporation unless
legitimate business necessity for the same can be shown
to the reasocnable satisfaétion of BPCA.

(vii) Whether the contributions of capital or exper-
tise made by the Minority owner to acquire his interests
in the firm are real and substantial. A Minority own-
er's promise to contribute capital, a note payable to |
the firm or its owners who are not socially and economi-
cally disadvantaged or mere participation as an employee
shall not be capital contributions.

(viii) Whether a firm engaged in the procurement of
materials and supplies is significantly and substan-

tially involved in the production of those materials and



supplies or has sufficient inventory on hand in its own
facility to effectively meet normal contractual obliga-
tions.

Minority or Minorities: (a) Black persons having

origins in any of the Black African racial groups not of
Hispanic origin;’

(b) Hispanic persons of Mexican, Puerto Rican,
Cuban, Central or South American culture or origin, K regard-
less of race;

(¢) Asian or Pacific Island persons or persons
having origins in any of the original peéples of the Far
East, Southeast Asia, the Indian subcontinent or the Pacific
Islands; and

(d) American Indian or Alaskan Native persons
having origins in any of the original peoples of North Ameri-
ca and maintaining identifiable tribal affiliations through
membership and participation in tribal associations or commu-
nity identification. |

Minority Workforce Participation: the number of

person-hours of training and employment in each trade of
Minority workers (including supervisory personnel) used by
Contractors in the construction of the Project.

Total Development Costs: all monies expended by,

or on behalf of, Tenant in connection with the development,

design and construction of the Project, including the total



contract price of.all Contracts awarded by Tenaht for the
furnishing of labor, materials or services for inclusion in
the Project plus the cost of all general conditions work
applicabie to the Project and not included in such Contracts,
exclusive of legal and accounting fees, fees of governmental
agencies (including monies paid to BPCA by or on behalf of
Tenant) and financing, marketiné and sales costs.

2. Compliance with Lease and Contract Obligations.

Tenant shall (a) comply with all of‘its non-discrimination
and affirmative action obligations as set forth in the Lease,
and (b) cause each of its Contractors to comply with all of
such Contractor's non-discrimination and affirmative action
obliéations as set forth in the Lease and construction con-
tract or other instrument (collectively, "Contract") pursuant
to which such Contractor furnishes materials or services for
the Project.

3. Minority Workforce Participation. (a) Tenant

shall, and shall cause its Contractors to, afférd priority in
the construction of the Project to Minority group workers,
provided that such obligation shall be deemed to have been
fulfilled when the proportion of Minority Workforce Partici=-
pation (which shall include Minority trainees) to total per-
son-hours of training and employment in each trade listed in

Schedule 1 of this Program equals the specified percentages

set forth in such Schedule. Tenant and BPCA have, after



reviewing the work to be included in the Project and the
qualifications and availability of Minority group workers for
participation in such work, determined that the percentages
set forth in such Schedule are reasonable ana attainable.

(b) In order to assist Tenant in carrying out the
provisions of Section 3(a) above, Tenant shall, and shall
cause its Contractors to, participate in an on-the-job train-
- ing program of the type known as the "New York Plan," or such
other or successor program as shall be generally applicable
to public construction in New York and approved by BPCA.

" (c) %enant shall cause its Contractors to submit
daily reports on the composition of the workforce on the
Project and monthly payroll reports by person-hours to BPCA.

4. MBE Participation. Tenant shall, and, when

contemplated by the applicable Contract bid package, shall
cause its Contractors to, afford priority in the construction
of the Project to MBEs. In order to fulfill its obligations
hereunder:

(a) Tenant shall, during the Construction Period
(which shall mean the period commencing at the Commencement
of Construction of the Buildings and terminating at Substan-
tial Completion of the Buildings, as such terms are defined
in thé Lease), enter into, or cause its Contractors to enter
into, Approved MBE Contracts, having an aggregate Contract

Value of at least fifteen percent (15%) of Total Development



Costs. After reviewing the work to be included in the Pro-
ject, Tenant has identified portions of such work for which,
in its judgment, qualified MBEs are expected to be available
and have set forth such portions of the work and the estimat-~

ed Contract Value thereof in Schedule 2 hereto. During the

Construction Period, in partial fulfillment of its obligation
hereunder, Tenant presently expects to enter into, or cause

its Contractors to énter into, Approved MBE Contracts as

identified in such Schedule 2 in accordance with the proce-
dures set forth in Section 5 hereof. The failure of Tenant
to achieve the amount of Approved MBE Contracts in any trade

as set forth in Schedule 2 shall not enlarge, diminish or

otherwise affect Tenant's obligation to achieve an aggregate
Contract Value of Approved MBE Contracts equal to at lcast
fifteen percent (15%) of Total Development Costs.

(b) In further fulfillment of its obligations
under this Section 4, Tenant shall, after achieving the ag-
gregate Contract Value of fifteen percent'(lS%)'of Total
Development Costs specified in Section 4(a), make good faith
efforts to award Contracts to qualified MBEs to carry out
additional portions of the construction éf the Project, pro-
vided that such obligation shall be deemed to have been ful-
filled when the aggregate Contract Value of Approved MBE
Contracts equals twenty percent (20%) of Total Development

Costs.



5. Procedures. Tenant shall observe the follow-

ing procedures throughout the Construction Perioed and until
such time as Tenant has fulfilled its obligations under Sec-
tion 4 above:

(a) Tenant shall advise BPCA promptly of Tenant's
proposed design and construction schedule for the Project and
afford BPCA's Affirmative Action Officer a reasonable oppor=-
tunity to become familiar with the proposed scope, nature and
scheduling of Tenant's Contracts which exceed fifteen thou-
sand dollars ($15,000). As promptly as practicable, but in
any event at least fifteen (15) working days prior to issuing
requests for proposals or invitations to bid for any Con-
tracts, Tenant shall furnish BPCA with a projected schedule
which shall include a détailed description (the "Contract
Schedule") of such Contracts, broken down by trade. Tenant
will update or amend the Contract Schedule as required to
reflect any changes in Tenant's proposed Contracts. The
Contract Schedule will set forth the anticipated times at
which invitations to bid or requests for proposals are to be
issued for work in each trade, the scope of such work and the
estimated contract value or range of wvalues of such work. In
formulating the Contract Schedule, Tenant will confer with
BPCA to identify those portions of the work which can be
divided into separate contract packages or which can be sub-

contracted, so as to maximize opportunities for participation



in the work by MBEs. - To the extent practicable and consis-
tent with good construction practice, Tenant shall prepare
separate contract packages for such work which shall be bid
and let separately by Tenant or which shall be subcontracted
separately by Tenant's Contractor, and shall not be bid or
let as part of any other work.

(b) BPCA will review the Contract Schedule as
promptly as practicable, and will provide to Tenant a list of
qualified MBEs for all or portions of the work. Within five
(5) working days after Tenant's receipt of such list, Tenant
and BPCA shall agree.on those MBEs on such list which Tenant
shall contact regarding the work identified by Tenant and
BPCA'as work to be separately bid and let or subcontracted.
Tenant shall then promptly nptify BPCA in writing that the
MBEs selected by BPCA and Tenant pursuant to the preceding
sentence have been contacted.

(¢} The determination of whether a business enter-
prise is an eligible MBE hereunder shall be made by BPCA, in
its reasonable discretion, in.accordance with the criteria
set- forth in the definition of MBE in Section 1 above, and
such determination shall be final and conclusive for the
purposes of this Program, unless Tenant shall, within ten
(10) days after written notice of such determination is given
by BPCA; request that the matter be determined by arbitration

pursuant to Section 5(g) below.



(d) Concurrently, BPCA and Tenant will review the
qualifications and availability of eligible MBEs to determine
the extent to which MBEs are qualified and available to per-
form ali or portions of the work identified in the contract
packages. In general, an MBE will be deemed to be qualified
to perform work if its personnel have successfully performed
work of a similar nature in the past and demonstrate the
present ability, affer giving effect to the assistance which
Tenant will provide under Section 5(f), to organize, super-
vise and perform work of the kind and quality contemplated
for the Project. 1In de;ermining whether an MBE meets these
standards, BPCA and Tenant shall consider reputation in the
conéfruction community, experience in the trade, technical
competence, organizational and supervisory ability and gen-
eral management capacity. An MBE shall not be considered
unqualified to perform work on the Project (i) because such
MBE (A) cannot obtain bonding or (B) cannot obtain commercial
credit or cannot obtain such credit on normal‘terms or (ii)
solely because such MBE (A) does not have the capacify to
perform work of the nature and scope required without the
assistance to be made available by Tenant under Section 5(f)
or (B) has not previously performed work equal in scope or
magnitude to such work. In the event that BPCA and Tenant
cannot'agreé on whether an eligible MBE is qualified and

aVailable hereunder, BPCA's determination on those issues



shall be final and conclusive for the purposes of this Pro-

" gram, unless Tenant shall, within ten (10) days after written
notice of such determination is given by BPCA, réquest that
the matter be determined by arbitration pursuant to Sec-

tion 5(g) below.

(e) Tenant shall invite those MBEs found qualified
and available hereunder and selected by Tenant and BPCA pur-
suant to Section 5(b) above to submit proposals for work
required to be performed under Tenant's contract packages
(including both contracts and subcontracts). At least ten
(10) working days prior to the award of any Contract by Ten-
ant, Tenant shall notify BPCA in writing of all responses or
bids.in connection with Tenant's request for proposals or
invitation to bid.

(£) Tenant will fetain the services of, or hire,

a construction speqialist, acceptable to Tenant and BPCA,

who will provide technical assistance to MBEs which are per-
forming work in connection with the Project. Tenant will
provide financial assistance to an MBE to which a contract or
subcontract is to be.awarded and which is unable to obtain
credit or financing on normal terms by (i) guaranteeing pay-
ment to suppliers, subject to obtaining an appropriate se-
curity interest in the materials paid for and (ii) makihg
progress payments for work performed more frequently than the

normal one-month cycle. Tenant shall also waive bonds where



MBEs are unable to obtain the same, sha;l make available to
MBEs technical assistance to conform to the method of con-
struction of the Projec£, shall provide supervision consis-
tent with the MBE's experience and capacity and shall conduct
periodic job meetings with each MBE at reasonable intervals
to review the progress of such MBE's job performance and
suggest appropriate action to remedy any deficiency in such
performance. As méy be necessary to carry out this Program,
Tenant shall offer to provide the foregoing assistance to
MBEs prior to their submission of bid proposals and, wherever
practicable, at the time of Tenant's request for such pro-
posals.

(g) In the event that Tenant shall demand arbitra-
tion as to the questions of whether a business enterprise is
an eligible MBE pursuant to Section 5(c) above or whether an
eligible MBE is qualified and available pursuant to Section
5(d) above, the matter shall be determined in the County of
New York by three arbitrators, one of whom shall be appointed
by BPCA, one by Tenant and the third by agreement of the two
arbitrators appointed by the parties (or failing such agree-
ment, the third arbitrator shall be appointed by the American
Arbitration Association), in accordance with the Commercial
Arbitration Rules of the American Arbitration Association
then obtaining, provided that,. anything to the contrary con-

tained in such rules notwithstanding, (i) Tenant shall, to-



gether with such demand for arbitration, submit in writing to
such arbitrators (when selected) and BPCA its reasons for its
disagreement with BPCA's determination on such question, (ii)
BPCA shall, within five (5) days after its receipt of such
written statement from Tenant, submit to such arbitrators
(when selected) and Tenant the reasons for such challenged
determination aﬁd (iii) such arbitrators shall, after such
hearing, if any, as they may deem appropriate, render their
decision within ten (10) days after receipt of such written
statement from BPCA. Such decision shall be conclusive and
final for all purposes of this Program, provided that, any-
thing to the contrary contained herein notwithstanding,_any
decision that a business enterprise is or is not an eligible
MBE, or that an eligible MBE is or is not qualified and avail-
able, shall not preclude a later determination by Tenant,
BPCA or the arbitrators to the contrary in light of changed
or different circumstances. Tenant and BPCA shall each bear
its own costs and attorneys fees in connection with such
arbitration and shall share equally the costs of such arbi-‘
tration (including the‘arbitrators’ fees).

(h) Until such time as Tenant has fulfilled, or is
deemed to have fulfilled, its obligations under Section 4(b)
above, Tenant shall maintain complete and accurate written
fecords of (i) its efforts to identify and contract with

MBEs, (ii) the reasons, if applicable, for any determination



by Tenant that an MBE is not qualified or available to per-
form work on the Project, (iii) the assistance offered or
provided to MBEs in accordance with Section 5(f) hereof, énd
(iv) the reasons, if applicable, why contracts or subcon-
tracts were not awarded to MBEs found qualified hereunder.
Tenant shall also maintain complete and accurate written
records of the total Contracts and Approved MBE Contracts
awarded on the Project, including without limitatiqn, ﬁhe
dollar value of such awards and a description of the scope of
the work awarded. Such records shall be furnished to BPCA
quarterly an& at such other times as BPCA may reasonably
request. Notwithstanding the foregoing provisions of this
Seqtion 5(h), only the aggregate amount of the contract
prices and a summary description of the scope of the work
need be furnished to BPCA by Tenant for non-minority Con-
tracts, but the individual Contracts for non-minority Con-
tractors shall be made available to BPCA, upon reasonable
notice and during regular business hours, at Tenant's of=-
fices. Tenant shall, within ninety (90) days after Sub-
stantial Completion of the Buildings, provide written certi-
fication to BPCA of Tenant's Total Development Costs.

(i) Prior fo fhe issuance by Tenant of any letter.
of intent to a Contractor, Tenant will advise BPCA by tele-
phone or otherwise of its intent to enter into a Contract

with a Contractor. Thereafter, but in no event less than



three (3) working.days prior to a Contractor's érrival at the
Project site, Tenant shall provide to BPCA a written list of
specific affirmative action measures which the Contractor has
agreed t§ undertake in performing work on the Project, in-
cluding a list of MBEs to which subcontracts are to be let.
(j) Tenant shall not enter into any Contract, or
permit its Contractors to enter into any Contract, except in
accofdance with the requirements of this Program. After
award of a Contract, Tenant shall not enter into, or ﬁermit
its Contractors to enter into, any modification or amendment
of such Contract which will reduce materially the scope of
work to be performed by an MBE or diminish the contract price
of any Contract (including subcontracts) awarded to an MBE
without the prior written consent of BPCA. Each Contract
entered into by Tenant shall (i) contain such non-discrimina-
tion provisions as are required by the Lease, (ii) require
the Contractor thereunder to comply with the applicable Mi-
nority Workforce requirements of Section 3 of‘this'Program
and (iii) where contemplated for the contract package for
such Contract, require such Contractor to comply with the
applicable provisions of Sections 4 ahd 5 of this Program
with respect to any Contracts awarded by such Contractor.
Tenant shall promptly furnish BPCA with the name of each
party to whom Tenant (or its Contractors) awards a Contract,

together with, in the case of each Approved MBE Contract, a



summary of the scope of services to be performed under such
Contract and the contract price thereof, as the same may be
amended from time to time.

(k) Tenant shall from time to time designate an
affirmative action officer, satisfactory to BPCA, with full
authority to act on behalf of and to represent Tenant in all
matters relating to this Program. Tenant hereby designates
- and BPCA hereby approves Irving R. Fischer as such affirma-
tive action officer.

6. Subsequent Construction and Project Management.

(a) After the Construction Period, in connection
with all subsequent construction work on the Project, includ-
ing interior improvements, alterations, capital improvements,
structural repairs, Restoration (as defined in the Lease),
replacement of, or additions to, the Project undertaken by
Tenant (including its successors and permitted assigns),
whether on its own behalf or on behalf of its subtenants,
Tenant shall, and shall cause its Contractors to, afford
priority in such work to qualified and available MBEs which
submit competitive proposals for such work. Additionally,
Tenant shall make good faith efforts to seek and to include
MBEs in all service and management agreements, agreements for
the purchase of goods and services and other agreements re-
lating to the operation of the Project. Tenant and BPCA

hereby agree that the annual goal for MBE participation in



such work and agreements is ten percent (10%) of the total
contract prices thereof. In order to achieve the goal of ten
percent (10%) established under this Section 6(a), Teﬁant
shall, and shall cause its Contractors to (i) conduct a thor-
ough and diligeht search for qualified MBEs, (ii) review the
qualifications of each MBE suggested to Tenant by BPCA and
(iii) afford an opportunity to submit proposals for the work
and agreements to those MBEs found qualified. Tenant shall
meet annually with BPCA to review the operations and status
of the Program and to determine specific opportunities where
MBE participation.in the operation and management of the
Project might be encouraged. Tenant shall submit semiannual
reports to BPCA setting forth the nature and scope of con-
struction work carried out during the preceding quarter, all
efforts made by Tenant and its Contractors to employ quali-
fied MBEs in performing the work and agreements and all con-
tracts let to MBEs. The obligations under this Section 6(a)
shall continue until the Members of BPCA find that this Pro-
gram is no longer necessary to remedy the effects on the
Project of discrimination in the construction industry.

(b) In connection with the management and opera-
tion of the Project, Tenant (including its successors and
permitted assigns) shall, and shall cause such persons as it
may employ to manage and operate the Project (collectively,

the "Operator"), to:



(i) make good faith efforts to include Minor-
ity group members in such work in the proportion that
Minorities bear to the total New York City workforce;

(ii) in the event of lay-offs, make.good
faith efforts fo maintain the same proportion of Minori-
ty employees in Tenant's (or Operator's, as the case may
be) workforce.as existed immediately prior to commence=-
ment of such lay-offs; and

(iii) meet with BPCA's Affirmative Action
Officer on a periodic basis, but not less than semiannu-
ally, to review employment needs and practices of Tenant
or Operator, to review Tenant's and Operator's compli-
‘ance with this Section 6(b) and to determine specifié
contracting opportunities where Minority workforce par-
ticipation in the management and operation of the Pro-
ject might be encouraged.

7. Non-Compliance. (a) Tenant acknowledges that

the percentages of Minority Workforce Participation set forth

in Schedule 1, and the work and Contract Value thereof set

forth in Schedule 2, represent reasonable estimates of Ten-

ant's‘ability to afford priority to Minority workers and

MBEs, respectively, during the Construction Period. Tenant
recognizes and acknowledges that the purpose of this Program
and of Tenant's undertakings hereunder is to redress partially

the effects of past discrimination in the construction indus-



try by affording Minority workers and MBEs an opportunity to
participate in the construction of the Project, to the end
that such Minority workers and MBEs can share in economic
benefits from which they have heretofore been excluded by
such discrimination and also can gain necessary training,
experience and other benefits, including increased financial
resources, which will facilitate their full participation in
the construction industry hereafter. Tenant recognizes and
acknowledges that its failure to achieve the goals set forth
in Sections 3 and 4 with respect to the utilization of Miﬁor—
ity workers and MBEs in construction of the Project will
result in substantial damage to BPCA's affirmative action
programs and policies, as well as to Minority workers and
MBEs who will be denied an opportunity to share in the eco-
nomic benefits provided by the construction work and who will
be denied the training, experience and other benefits which
participation in the Project would provide. Tenant further
recognizes and acknowledges that the damage referred to above
cannot be readily quantified, but that the amounts set forth
below are reasonable in light of the magnitude of the harm
which would result from its non-compliance hereunder, and
that payments made for the purposes of the Minority Workers
Training Fund and the MBE Assistance Fund, referred to in
Section.7(c) below, are a reasonable means of compensating

for that harm.



(b) In the case of Tenant's failure to achieve the
goals set forth iﬁ Sections 3 and 4 Qith respect to the uti-
lization of Minority workers and MBEs in the construction of
the Projéct (other than failure resulting directly from any
order of judicial authorities having jurisdiction over the
Project or this Program), Tenant shall pay to BPCA compensa-
tory damages, in addition to any other remedies available to
BPCA under this Program or the Lease or, subject to the pro-
visions of Section 7(e), in law or egquity, in the following
liquidated amounts:

(1) in the event that Tenant fails to employ
or cause its Contractors to employ Minérity group work-
‘ers in any trade equal to the percentage set for such

trade in Schedule 1 hereto, the product of (A) the ag-

gregate number of person-hours of training and employ-
ment of Minority workers which would have resulted from
achievement of the percentage set forth in such Schedule
for such trade less the actual Minority Workforce Par-
ticipation achieved in the construction of the Project

by Tenant or its Contractors in such trade multiplied by

(B) fifty percent (50%) of the average hourly wage (in-
cluding fringe benefits) paid to journeymen employed in
such trade in the construction of the Project; and

' (ii) in the event that during the Construc-

tion Period, Tenant fails to enter into, or cause its



Contractors to enter into, Approved MBE Contracts having
an aggregaté Contract Value at least equal to fifteen
percent (15%) of Total Development Costs as provided in
Section 4(a) above ("Specified Amount"), fifty percent
(50%) of the amount by which the Specified Amoupt ex-
ceeds the aggregate Contract Valﬁe of Approved MBE Con=-
tracts éctually eﬁtered into by Tenant and its Contrac-
tors during such Period, provided that if such failure
is either willful or a result of a pattérn of continuing
violation of Tenant's obligations hereunder after notice
by BPCA to Tenant that BPCA believes such a pattern
exists, then such damages shall equal one hundred per-
cent (100%) of the amount by which the Specified Amount
exceeds the aggregate Contract Value of such Approved
MBE Contracts. Notwithstanding the foregoing, Tenant
shall not be liable for damages under this Section
7(b)(ii) if and to the extent that Tenant can demon=-
strate (A) that it has fully and diligently performed
all of its obligations under this Program and diligently
complied with each and every provision hereof and (B)
that, notwithstanding such efforts, it was unable to
contract with additional, qualified MBEs in accordance
with and subject to the procedures set forth in Sections
4 and 5 of this Program.

(c) Payments made by Tenant under Section 7(b) (i)



hereof shall be used by BPCA for the purposes of a Minority
Workers Training Fund to provide job training and other as-
.sistance to Minority workers as BPCA shall determine to be
useful in enabling such workers to overcome the effects of
past discrimination and to participate more fully in the
construction industry. Payments made by Tenant under Section
7(b)(ii) hereof shall be used by BPCA for the purposes of an
MBE Assistance Fund to provide such financial, technical and
other assistance to MBEs as BPCA shall determine to be useful
in enabling MBEs to overcome the effects of past discrimina-
tion and tn participate more fully in the construction indus-
try.

(d) Anything to the contrary contained herein
notwithstanding, (i) the aggregate damages payable by Tenant
pursuant to Section 7(b)(i) shall in no event exceed ten
percent (10%) of Total Development Costs and (ii) the aggre-
gate damages payable by Tenant pursuant to Section 7(b)(ii)
of shall in no event exceed fifteen percent (15%) of Total
Development Costs.

(e) In the event Tenant fails to fulfill any of
its obligations hgreunder, BPCA may, in addition to assessing
damages as provided in Section 7(b) above, (i) advise Tenant
that, except for completion of the Project, Tenant shall be
ineligible to participate in any work on Battery Park City

and (ii) apply to any court of competent jurisdiction for



such declératory and equitable relief as may be available to
BPCA to secure the performance by Tenant of its obligations
hereunder, provided that such equitable relief shall not
include enjoining or restraining the performance of .any Con-
tract which Tenant or its Contractors has previously entered
into.

8. ‘Confidentiality. BPCA acknowledges that the

information to be furnished by Tenant hereunder concerning
Tenant's Contracts and bidding procedures constitutes infor-
mation which, if disclosed, could impair present or imminent
Contract aw;rds, is maintained for the regulation of Tenant's
commercial enterprise and could, if disclosed, cause substan-
tial injury to the competitive position ofvthat enterprise.
Accordingly, BPCA will, in accordance with and subject to
applicable law, treat such information as confidential and
use its best efforts to prevent the unauthorized disclosure
thereof, except to the extent that (a) BPCA and Tenant shall
agree 1s necessary in connection with the recruitment of
qualified MBEs to perform work on the Project, (b) BPCA may'
determine to use such informatioﬁ, without identifying such
individual Contracts, as part of BfCA's overall assessment of
the effectiveness of this Program in overcoming the effects
of discrimination in the construction industry or (¢c) is
otherwise necessary in connection with the enforcement of

this Program in accordance with the provisions hereof.



9. No BPCA Liability. No act of, or failure to

act by, BPCA hereunder shall create or result in any liabili-
ty on the part of BPCA or any of its members, officers, em-
ployees or agents to Tenant or to any other party, or give
rise td any claim by Tenant or any other party against BPCA
or any of its members, officers, employees or agents, whether

for delay, for damages or for any other reason.

10. Performance under Lease. No requirgmenf of
this Program, or the assumption or performance by Tenant of
any obligation hereunder, shall excuse Tenant from the per-
formance of any of its obligations under the Lease, or con-
stitute a defense to any claim by BPCA under the Lease,
whetﬁer for default,_rental, damages or otherwise.

11. Notices and Addresses. (a) Any notice or

other communication (except as otherwise provided in Sec~-
tion 5(i)) given by BPCA or Tenant to the other relating to
this Program shall be in writing and sent by postage prepaid,
registered or certified mail, return receipt requested, ad-
dressed to the other at its address set forth below, or de-
livered personally to the»other at such address and receipt
of such delivery having been obtained, and such notice or
other communication shall be deemed given three (3) days
after the date of mailing or when so delivered:

If to BPCA, to:

Battery Park City Authority

40 West Street - Gate 3

New York, New York 10006

Att'n: Vice President for Affirmative Action

E-26



If to Tenant, to:

Liberty View Associates L.P.

c/o The Related Companies, Inc.

645 Fifth Avenue

New York, New York 10022

Att'n: Affirmative Action Officer

with a copy to:

Mr. Irving R. Fischer

HRH Construction Corporation

909 Third Avenue

New York, New York 10022

(b) Either BPCA or Tenant may at any time advise
the other of a change in its address or designate a different
person to whom notice shall be mailed by giving written no-
tice to the other of such change or designation in the manner

provided in this Section 11.

12. Persons Bound. This Program and the Schedules

hereto, including any amendments thereto, shall be binding
upon and inure to the benefit of Tenant, and its respective
legal representatives, successors and permitted assigns,
including without limitation, any cooperative corporation,
condominium association or similar entity for the Buildings.
Tenant shall require its successors or assigns (excluding
individual Unit Owners as defined in the Lease) to confirm
and agree in writing to all terms and conditions of this
Program.

13. Women. Consistent with its other obligations
hereunder, Tenant shall make good faith efforts to (a) em-

ploy, and cause its Contractors to employ, qualified women



workers in all trades during the construction of the Project;
(b) identify, request proposals from and employ qualified
construction firms which are owned and operated by woﬁen; and
(c) utilize the services of women workers and service and
management firms owned and operated by women in connection
with the operation and management of the Project. 1In the
event that legislation is enacted which authorizes or directs
BPCA to carry out additional affirmative action programs with
respect to women workers or business firms owned and operated
by women, BPCA reserves the right to take such measures as
may be necessary or appropriate to implement such programs.

14. Separability. If any provision of this Pro-

gram shall for any reason be held unenforceable or invalid,
neither the enforceability nor the validity of any other
provision of this Program shall be affected thereby.

15. Governing Law. This Program shall be con-

strued and enforced in accordance with the laws of the State

of New York.

Dated: New York, New York
As of , 1984

ACCEPTED AND AGREED:

LIBERTY VIEW ASSOCIATES L.P.

By:




MINORITY WORKEFORCE PARTICIPATION

Schedule 1

Trade
Electricians

Carpenters

Steamfitters

Metal Lathers

Painters

Op. Engineers

Plumbers

Iron Workers (structural)
Iron Workers (ornamental)
Elevator Constructors
Bricklayers

Asbestos Workers
Roofers

Cement Masons

Glaziers

Plasterers

Teamsters

Boilermakers

Laborers

Maintenance Workers
Security Guards
Landscapers

Stone Setters

Exterminators

Percentage

20.
30.
20.
30.
35.
25.
20.
29.
29.
13.
30.
30.
20.
30.
22.
30.
27.
17.
35.
22.
22.
22.
22.
22.

0

0

(o]

o U O O O O O O O O L un w

(9}

wn

nn un



Schedule 2

MBE PARTICIPATION

ANTICIPATED 9 OF TRADE

' ANTICIPATED % OF
TRADE CONTRACT AMOUNT DOLLAR AMOUNT

EXCAVATION & FOUNDATION 10% $ 27,500
SITE IMPROVEMENTS 10% 10,000
CONCRETE SUPERSTRUCTURE 11% 300,000
MASONRY 10% 100,000
MISCELLANEOUS METALS 20% 30,000
CARPENTRY & DRYWALL 20% : 133,000
MILLWORK 0%
WATERPROOFING 10%
SPANDREL FLASHING 10% 12,000
ROOFING & SHEETMETAL 10%
CAULKING & SEALANTS 10% 2,000
HOLLOW METAL 0%
FINISH HARDWARE | 0%,
WINDOWS 0%
ENTRANCE WORK & GLASS 10% 3,000
CERAMIC TILE & MARBLE 0%
ACOUSTICAL CEILINGS 0%
WOOD FLOORING 10% 30,000
CARPETING 10% 2,000
PAINTING & FINISHING 100¥% 16,000
VINYL WALL COVERING 0%
TOILET COMPARTMENTS 0%
TOILET ACCESSORIES 0%
COMPACTORS ‘ 0%
REFUSE CHUTES : 10% 1,000
KITCHEN CABINETS 0%
VANITIES & TOPS 0¥,
APPLIANCES 0%
ELEVATORS 10% 26,000
PLUMBING 20% 133,000
SPRINKLERS 10% 1,000
HVAC 10% 71,000
ELECTRIC 50% 500, 000
LIGHTING FIXTURES 0%
GENERAL CONDITIONS , 100,000
TOTAL 15% $1,497,500



EXHIBIT "F"

TENANT'S DEVELOPMENT SCHEDULE

Commencement of Construction

Substantial Completion of
Foundation

Substantial Completion of
Superstructure

Enclosure of Building

Residential TCO

November 1, 1984

6 months after Commence-
ment of Construction

12 months after Commence-
ment of Construction

16 months after Commence-

ment of Construction

October 31, 1986



6. Terms, covenants, conditions and provisions of
Declaration of Covenants and Restrictions made by Landlord
dated March 15, 1984 and recorded on March 21, 1984 in Reel
776 page 360 in the office of the Register of New York City
(New York County).

7. 2Zoning Lot Declaration.

8. State of Facts shown on survey of Parcel D
"LB 79" by Benjamin Goldberg, Earl B. Lovell - S.P. Belcher,

Inc., surveyed January 5, 1982 and visually examined August
9, 1984

9. 2Zoning and other laws, ordinances, governmental

regulations, orders and requirements applicable to the Premises
or the Lease.



Battery Park City
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_Design Guidelines

April 1981
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DESIGN GUIDELINES

Phase II Residential Development
Battery Park City

Aptll 8, 1981

Design Backsground

These design guidelines have leen prepared to assist developers in biiding
on sites in the Fhase IT Restdencial Development iz Bactery Pack City,
and eo“nmndw in accordance with the approved Plsn.

Five major steps ars involved in the creatiom of Battery Park City and

in making land available for developmemt. They a=a ths mastes pla=,

the strest msp, the zoning text, provisiocn of the infrastructurs, and
these design gutdelines, |

Master Plan

The Master Plan for Battary Park City ca.us for a traditional urban system

of streats and blocks. (Figurs 1) 'rhc new streets are loncated en be sizple exten~
sions of the major existing strests in Lower Manhattan. At the inter-

saction of these streats ﬁ:h the Hudson River, a major park is plamned.

Each park is different in form, claracter and intended use. All are in-

tended to Be the focus of special design interest and form and are, there-
fore, called cut as "significant places.” These significant places

all mlace to the water and are linked by a continmous esplanade running

aloog the length of the project's Hudson River e:.lgc. A coumplete descrio-

tion of the Master Plan can be found in the repert publisﬁed in October,

-] - )






1979, and ctitled "Battery Park City Draft Summary Report and 1979
Hlst-': Plan." Figure 2 shows the street and bloek plan. The plan works

with or without Westway.

Streat Map

Since the approval of tiis new Master Planm, :hc'h:hnrizy.and its consultants
bave Been translating the Plan into an official City Strest Map, which
u:ahnshu the hsal boundaries of streets, blocks, and parkland. The
street map, mWOTS :hnn auy otBer tool, establishes the qu.u.:y. charactes,
cadmcof.arbnm:n be built at Battary Park City. Befnre
mech:h:g with :hn BRD, c;nplcs of the most successful New York residen-
t2al real estate in Mamhatzan vers examined, imcluding Pifth Avezue,
Central Park West, East End Avuﬁc, West Ead Avenue, Riverside Drive,
Park Avenus, Tudor City, and Gramercy Square. The consistent element

in all of :hatpli.cu h:h:ihcti:uunenuonu:hnom

space or landscape theme. The ':utdcém address and prestige is
partially the result of frontage along a park, a landscaped mall down the
middle of a street, a focus of rl;idn:ul properties on a sguare, or views
-ef the waterfront, The new street map for Battery Park City attempts on

continue rhis tradition of successful ruidc:ial development in Manhattan
vhﬂ.nﬂlm:&g:h.s:ndaﬁ:of&:y@umdnlvingthcmy
technical problm of providing access and infrastracture.

The new map attempts to establish open spaces that will sc‘vﬁ as future
prestige residential addresses. A variecy of sinees are provided in-
cluding mjor.'_ :ve.nucs, soaller cross—town stﬁ:u:s, cul=de~-sacs, parks

of various sizes, and a waterfront esplanade. Variety is purposely
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sought to avoid any appearance of a "project” look or super-blocks
and instead ptu'd.dc the cnn?lcity a;:.d interest norzally associated -
with older and more established urban neighbarhoods. The first RFP

' :l.nél:du parcels that are-oriented to each type of street and pa:k.
The major emphasis is on Rector Park but there are alsc frontages en
South Ead Avenue, two minor crnss-town streets (Wast Thames Street.
and Albany Street) sud the esplanade. |

A ujor cbjec:ivo of the s::u: Map is to providc s patk-liks exviron-
‘ment :hrcmghout the SOG:h Residentisl A:u. As u:_:y-buﬂd.ings as
possilile front on 2 park or the esplanade. The provision af contimuous
Tows of trees is the kay to the creation of streets and svemues that
have 2 park-liks character and seem o be extensions of the park alomg
| the n.:l:. THe sidewalRs on the east side of the Avenues are umusually

vide, to include & double Tow of treess.

All of the strests end on :hn Esplanade, overlooking the water. Bublis
access :n’ and security on the esplanade a.:- helped By the visibﬂi:}

from -:hc struts. The Avenues are oriented tn the Broadway grid,

with views o£ th. Harbor and the Statue of Liberty. The Avenue orientating
dnmuducmofmlign:udmmlm effect of summer
breazes. ‘As part of the park-like theme, the street and block pattarn

‘13 arTanged to creats a peda:rm oriented enviromment. Auto access

is provided to all ef the blocks, but the discontimuous screst pacters

.and lack of simple, direct routes discourages through traffic and
fastar speeds.

At-grade pedestrian crossings on West Street are provided at :h:u:mjar

Sa3t-west streets: Liberty Street, Rector Street, and Battery Placs.
- 3 -



The 2ouing Text

In reviewing the more successful resideatial streats 1.: Manhattan,

it became clear that part of the prestige and special address

is the result of°the type of buildings developed. Strast

" wall buildings built up to the front property line (snd without
plazas) are the standard. The result is chac ome building does not
necessarily dominate the others and the overall ctf'nc: of a group of
buildings wnited by their common froot wall is a much larger and more
striking effect than the special object buildings typically found in
"project” :y.in developments. The design emphasis 4is clearly on the
front wall. Consequently, the buildinge n.'ut‘ well in the

streats aund parks. Yat, there is still ample room. .

in each building for individusl identity and differences of architect- |
ural style snd expression. On the following pages are photos of these
type of buildings and the €ffect they Rave on their surroundings,

Curzent residential zoning rules do m:‘:uqu:l.n this moTe mdi:iona.’.
type of New York azchitecture. Conseguently, the special zouning v
text i3 Tequired. I¢ complements and reinforces the special envircrment made
possille by the Street Map, The special zoning is summarized in Figure
3.

The s'pec.u.l zoning also incorporates many benefits of large scale develon-
mant. These include the special distribution of bulk and Ptmiisions for
‘pedestrian amenities to hilp create the park-like envirooment. ‘
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Proposed Zoning




Street walls are kept as low as possible to provide a human scale

to the streecs and to provide a maximm amount of direct sunlight

on the streets and parks. A 60 to 80 foot height limit is ensured
on thewest and south sides of the streets and all around the South
can. 11Q to 135 foot high street walls are p:ovided en the anrth and us:
side ot the wide streets and nu.-.:or Place. Bulk is eomcentrated in
duisund tover ].oca:io_ns- where the towers cast the least shadows

on adjscent buildings. They are typically located cﬂ the street line
and are thersfore less dominant except at stza:cgic locatious whars
towers help to reinforcs and eshance hpor:an: places in the street
and park system. Tinally, the towers are located so as mot o obe
struct each other’s views of the harbor, | |

To increasa pedestrian converienca, no curb cuts are allowed on the
Avﬁ:«uid:hcpuka. Access to parking and service areas uctm
the minor s;dc strests. Furthermore, .pa.:king is required to be enclnsed
aﬁsuhck!mthnmomandmh aou:nbn‘hiddc!ron.viu.
Veatber Protection, although limited, is afforded by required arcades
aloug the west side of the avenues. The frontages under the arcade are

zoned for rmilvand cmc:cia.l uses.

Infr:s:m:;ru _
The Phase IT Residential Development is shown in Figure 4.

Carrently under design are the streets and parks and utilities surround-
ing the POD=3 bousing project, which is under comstruction and schedules
' fo: occupancy in the Spring nf 1982. This first design is intended to '

serve as the prototype and standard for the South Residential Area.
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All of the major straet and park elements are included in this design.
They are an sgvemue, a minor c:oss-ém street, a cul-de-sac, 3 major
uid minor psrk, the esplanade and the extension of a major east-west
stresat Ct.:l.bcrty Street) through to a major emtrance tn the waterfromt
Apa:k.-m:n.  (Figure 5) |

The materials, types of trees, ground cover and shrubdery, ligheing
£:L:=u:.u. standazrd details for elements that repeat themsalves :h_:on;h-
out the project (such as the sea wall and the park wall), and design
criteria for disabled persous access and security are all being f£ixed to
ingure a uni.f;:a and consistent level of quality of the public spaces
throughout the South Residential Ares, These will be published fn the
form of ipq space gnidd.hcs sud will be milahlc in July.

Design Guidelines

The Guidelines zre intended to rainforce the street np and the special
zoning. They are alsc intended to establish a level of quality that
will set a p;:ncndm for ﬁ:urt' development, serve to enhance the value
of pruperty, aud prutect tle :Lnns'ﬁcnu of ezch of tle successful
bidders. Tie guidelines complatas the information provided to the
dcvnlqpcs ‘vagarding the parcels and will, therefore, help to assist

in the bidding, designation , and design review processes. The land is .
subdivided into 12 individual parcels. This subdivision was undertaken
to provids an oppertunity to many developers, and to ensure a variety af
bullding types and architectural expressions.

- f e
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‘Quality controls are introduced to assure scme amcunt o._f unity and, .
more important, to assure that no one building dominates the rest
unless a special effect is purposely desired. These are restraints
ou signage, lighting, materials snd énln':s, and projections. AL tia
same un.,. the guidelines suggest where individual architectural
expressicn is possible and desirable, such as on the upper floors and

- roeftops.

: Mpcéds~m-duipduytmd¢umnymwm
types as possible. They include brnwnstones, low-rise slabs, mid-
rise slabs, high-rise slabs, and point towers.

—.

Design Summary

The public spaces of the strests and parks are the qphasis af the

. dasign werk and the focus of .the new development. The buildings are

the background. The street layout, the 2omning, the design of the public

spaces and these guidelines are or:hé::a:ed to provide, in the end,
a plcunrabli walking experiencs along the Budscn River.

Instead of a "project” type of dcvd._owc:, the Phass II ares is purposely
subdivided into small parcels. Although the South Residemcial Ares is tn

be Built in stages by many developers, it is still possible to achieve the
benefits of a large-scale plan. Avoiding uniformity, che plan incnw-rTatac
different open spacas, many parcels, different building types, and the
potantial for & larz; mmber of developersto creats vu-ict:yand enrmlexity —

two qualities necessary for creating the excitement and rationale fnr living
in New York City. . * -7



2.0 PARCEL DESCRIPTION

2.1, Sice Boundary
The Phase II Residential Develcpment comprises the four blocks

surrounding Rector Park, ome of the South Residencial area's major open
spaces. The blocks ave located just scuth of PGD IIT and the
Commercial Center's southernmost site, and ars bounded by uba.ny

Strest cn the north, West Thames Streat ou the souch, the Esplanade

on the west, ud West Street on the east..

2.2 Pm@dcn Plan
Each block has been subdivided into two or more parcels, as
shown in Fig. 6. The d.:q size, controls and dasign guildalines
for ueh parcel sre shown in 7.0, Program and Gu:r.dcl:.nu by
Parcel.
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3.0 SITE CONDITIONS

3.1 Geotechnical

Rote: BNo £il1 will be removed from BPC without permission from
m.;ﬁﬂubcmd&uameelbu:immm, '
shall be placed by the developer as directed by BPCA.

a) General Soil Conditions

Cnuc:nc:iaa and projected settlements under existing
conditions and present £ill dcptha'- are described bdalow.
Also ses drawing entitled Bulkhead and Support System
(Pigure 7). There is approximately €0 feet of £111
overlying the bedrock surface. This £i1l wvas formed

'by end dumping spoil from the World Trade Canter con-
stzuction within the ares surrounded by the etllula.:
sheat pile cofferdams. In several areas, the existing
soft organic materials have been redistributed laterally,
rlsul:ing' in layers of buried ?:gz.nic material, ranging
in thickness from 20 feet to 40 feet thick. Due to the
hetazngeneous nature of the £i11 snd large settlements
which hmn.bua pudicnd, toadways will be cnnstructed
over piln-c;:ppo::ed placforms. Utilities will be carried
either on these platfarms or an pille-supported cradlas as
nqﬁind. Each rnadway, utility and adjacent structure
will have tn be reviewed individually as to the intended
use, thl.ptuyoscd constructing and the existing sub-
surface conditions at that location. All buildings will

-9 -
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b)

e)

be comstructed on foundations supported by piles to
bedrock.

Bulkhead and Relieving Platform Comditions Aleng Esplanade

1) The relieving platform has a loading capacitcy of 750
pounds pccqmtinéhvﬁichh:ludun 100=pound live
load.

' 2) The maximm depth of standard £111 material (approximataly

130 1bs/cf) allowable is 5.5 fest, secting maximm
£inish grade alevations at the esplanade at 7.5 feet.

3) The bulkhead is designed to support all necassary
ezergency and service vehicles at the lower esplanade
level.

Watar Conditions

The subject area is bounded on the wast shore by che Endsen
ﬁm. - Mean high water (MEW) 1s at cl‘mtm 0.0. The
100-year storm elevation is at amexin;:tlyk elevation 6.8
fest. Approximates observed watar levels sre shown on the
section (Pigure 8). Variations in the water table

within the £111 are due to rising and falling of the tides

in the Hudsen.

Buuninz slabs in the £1ll area can be constructed zt any
elevation 1if designed to resist hydrostatic pressure
(side pressurs and uplift) and water penetratinm.

e 10 -
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3.2 Streets

a) Access and lLavout .

A mt'u of surface strests is proposed to serve all the .
parcals. The streets have been aligned to follow the direction
of chiin.g streats east of thsitl. Their widths have
Besn sat to ear:y p:njeegd pedu::iah and vehicular
traffic. The drawing entitled Interinm Road Plan, Figure 9,

| shows vehicular circulation, ;ccua pa:f.n:.i, and streset

. right-of-way layouts. The plan consists of two Cypes of

streets: 1) svenues, and 2) scvi.c_:c streets.

South End Avemue consists of 100 feet ROW with a §0-

foot twoway rosdway containing 8-font parking lanes on
each sidy. Pedestrian areas consist af a l3-font sidewalk
on tle west and & 27-fnot minimum tree-lined sidewalk on the
east. Albany Screst is a Téefoor BOW with a 4é-
foot two-way roadway eonn:l.n:l.ng 8-foat parking laces on
ueh side. Sidewalks are 15 fest wide each sids.

Rector Place is a loop road within a wide public area. The
roadway is 26 feet wide with 20-foot sidewalks adjacent on
the parcal lines.

West Thames Strast between West Streset and South End Avemue

cousists of 100 feet ROW with a 60-fnot two-way tnadway

divided by & 10~foot wide center strip. Eight-fnot parking

lanes are in:lnéed ou each side. Sidewalks are 1S feet

vide on each side of the street. West af Sauth End Avenue,

West Thames Street consists of s 62-foot ROW with a 38=font
-1l =
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b)

" e)

d)

two-way roadway containing 8-foot parking lanes on each side.
The street ends in an 80-foot turnaround which permits U-turms.

Sidewalks on either sid.itn 12 faeat wide.

Iscerin Strest Comstruction

South Erd Avenue will be completed from Liberty Street to

Albany Strest under prm construction concraces a8

will the northern 30 feet of Albany Street rosdway, g:gg West Strest
to the esplanade.

Constzuction of streets for Phase II 'lt,uidcn:ial Development
includes: completion of the south 14 fest and sidewvalk of
Aldany Strest, South End Avenue to the south side of

West Thames Street, the Rector Placs loop, and a portion of
M Thames from West Street to the esplanade.

Traffic

Access from West Street to the Rector Place ares 1s from
South End Avenne via .L:Lbcty Strest and West Thames Street.
These are all two=way streats. Rector Place is a ocne-way

csunter-clockwise loop.

Acéas to the majority of building lobbies would be from
Rector Place whereas service and parking access would be

fzom Albany Street and West Thames Street.

Parking

The New York Ciq Department of Transpnrtation is developing
a parking plan for the streets within Battery Park City. °
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It is mot known at this time what the parking regulations
will be or to vhat excent merered parking will be allowed.
It is assumed that overnight parking will be permitted

on the strests. The Interim Road Plan shows the lou.:ion

of street parking.

Pedestrians

Pedestrian access across West Street will be provided 'by
crosswalks at the njoé intersections and at Rector Streat.

In addition, it is expected that a pedestrian bridge will be
coustructed an Liberty Street as part of the coumercial centar.

Wichin che prnject area, crosswalks will be located as shown
on the Interim Road Plan.

Strest Grading

‘The streets have been graded to permit first floor building

elévations to be set at an elevation range of +10.0 to

+12.0. The elevation along the western bulkhead and

esplanade is sat at +8.5 and elevations along the eastern
property line ars compatible with the £u:ur§ elevatinns

cf the Westway sarvice road proposed at elevations +9 to .
+11.3. 1Inoterim roadway snlutions prior to Westway comstructican
provide direct cnunections tn existing West Street.

The grading of all strests is shown nu the drawing Surface

Elevacions (Figure D). Sereet grades are shown by contour lines

and the elevations at intersectinus and street ends are noted.



Within each parcel, basements can be enustructed below the
first floor elevation to any desired elevation as duc:lbid
under Size Conditions. |

3.3 QOpen Spaces '

'a) QOpen Space Concepc

The public open space systen in the residential area has
bean organized as a ‘sequence of intarrelated spaces. It is

- shawm in Pig. ll. Two overriding concepts shape its design. The
£irst isto recognize and accentuate the special significance of
individual places efu:d by the plan in order to develop
maxirmm diversicy. These speciai places include Rectnr
Place and the overlnok parks at the end of West Thames
and Albany Streets and Rector Place. rhcsunndistoéro-
vide alements of continuity to creats 2 sense of unity for
the overall site. Diversity will be crested through the
varyiog uses of paving, plznt:.ﬁg; lighting, and furnish-
ings. The spaces that will provide unicy will be the
wateriront esplanade, South End Avenue and the streets.
Each will have cnuis;aa: treatnent in :h& enafiguration,

1) Waterfront Esplanade
Because of its unique location at the river's edge, its

public nature and its comnection v:t'ph nther major apen

spaces, the esplanade will be the most :I.npntﬁan: and

=14 -
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intensively used d.nd: of the open space system. It will
be used by residents, workers and visitors both as a place

£o be and a place to circulate through. The esplanade will
include s lower level waterside promenade and an upper

level with benches snd rows of large shade trees. The trees
will provide Both visual amenity asd protecginn from the

The Esyh:.ndc -:u.:. be closed to all but emergency, poliéc,

and maintenance vehicles, which will be confined to the lower
Icvcl The esplanade immnua the ::adi:icnal elements of
other New York Cicy aplanada, uclnding Brnoklyn Heights

and Carl SshurzPark, and is plamned to accommodats as many.
trees u:d shrubs and as mh ground cover as possﬂ:lo (Fig. 12).

Rector Place

Rector Plac'n, as a focal center and common for the South
End residential ares, 'hn a unique potantial tn m:r;hu:n
& nl;;an:c and special character to its entire neighbor-
hnad.. It is conceived to be 2 small but verdant green
pack with & combinatinn of formal and faformal plantings,
walkways, fountains, sculpture and sitting aress in the

manmer o£ the :radi:iuul eighteenth and niac:m:h—can:ury

London square, Bos:on's Loutdburg Square and Manhgttan's
Gramercy Park. In contrast to the Esplanade and other cvpc.n
spaces, Rector Place will be izward lnoking and cnutemplative
in cha:.a.ctu:. Rector Place, sloping down to the river, will
have a small overlook park above the esplanade, with ramps

and stairs connecting tn it. Rector Place will exert a R
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gentling influence on its high-demsity urban emviroament.

Street End Parks

Small, {nformsl parks at the ends of the streets leading to

"the viver from South End Avenue will merge streets and

esplanade into a contimious park like setting. These open
spaces will be individually developed to provide diffevent
épcincc and contain a variety of play and pusiv§
zecreation oppé:md.:ics. Wich their elevaticon, am:dy
thiree fest 'ahevc ‘the csplmd;, the streat ends will over-
look the esplacade. Gently sloping ramps down to the esplanade
will provide access for the handicapped and for emergency

and maintenance vehicles. |

4] Landscave Areas

The open space plan for Battery Park City's residential develnp-
ment includes contimuous dedicated landscape areas om individual

developaent parcels. The landscape sreas, which should

Be treated in & manmer similar to the public open spaces,

will provide a visual extemsion of the public green spaces

and alsn sazve to screen and separate public £r§u private
spaces. Informal plaatings. - of grass, ground covers, trees
and shruls — will enhance the quality of individual deveiop— ..
ments wills contributing much to the overall envirommental
snenity of Battery Park City.



Landscape easements aléng West Street will be developed

as a formal vallkway running the entire lemgth of the South.
Residential Area, consisting of a double row of trees and
Pl'd. nlksinila: to the east side of South End Av;nnn,
and will Be constructed and maintained by the developer.

B) Open Space nents

1) Bavements - .

A combination of unit pavers and monolithic pavements is
1ikely.  Materials under consideraticn include granite,
. precast concrete and asphalt pavers, and broom finish concrete.

21 Plameing
Ths Open Space Plan calls for planting in all mjo: streets,
esplanade, and all puBllic open spaces. In general, the st:fu:é
and esplanade will contain patterned planting grnups while |
Rector Place and the street end parks will countain more
varied treatment. Varicus tree spacings will be developed
for street, esplanade, and parks. Smcic.s have been recrumended .
on the lasis of shade, sun, water and maintenance needs;

vind and pollution tnlerance; and availability and enst.

‘e 17 -



3) Physical Elements and Furnmishings

Amenities such a3 benches, railings, drinking fountains,
Bollazds, nsh:s, kiosks, telephone and trash receptacles
have Seen included in the design. As che need and desize
for additional smentities =~ sidewalk cafas, outdnor cafes,
outdoor displays, mors seating — oém:.. the p.hn provides
the flexi¥ility to accommodate them, |

In addition to oormal consideracions of cost-effectiveness,
quality and sppesrance, it is destrable vhen salecting and
duisnng the fixtures to cons‘.'.dc: the particular mature
of h::czy!a:i Cicy u:d tts location in Tover Hanhatm
.ulcngsﬁc‘:hcﬂudsqnm. The marine proximity will |
Mp in terms of Ldentity and the creation of a strong
sense of place within the city and regionm,

. The use of ;ntu':u.ls, finishes, details, and forms in common
usage of marine enviromments, 'should help to prolong the
1ife and activity of these furnishings. Likewise, there sre
4-’.;@ elezents which are associated with the City of New
Yotk in general and either lower Manhattan or Ba::c-y Park
in par:icuh:, which can and should be used, re-used or
recalled when appropriate. fl'he.sc include certain park furnish-
ings such as the :rad:ﬁouu iren and wood bench and lightisg
fixture, the grillwork and brackets common on bridge and -
tumnel wntk, some of the remarkable details snd ornaments
of che office towers, and the iron railings of the pa:ks.'

.18 =



]

fbbadilin g vt ——

pagwaLs

{%( fnﬁm;gw

Ground Floor Plan |
NE L e

“.h.‘ froed

Battery Park City -1979 o
Cooper.Ecistue = .

H




A dense urban emvirsmment such as Bactery Park City, with

1its extansive open space s}_s:m of plazas, parks, esplanades
sod boulevards, is incomplete without those elements that
speak of civic pride and buutyé- public fountains and
sculpturs. The public open spaces as well as many privats:
spaces of Battary Park City need such ambellisiment snd afford
ample opportunicies ‘fo: its tnclusion. The open spaces

{n this Phase II Residential ares ars shown on the ground
floor plan (Fig. 13). |

-19 -



3.4 Utilities

The developar is responsible for tying-in to utilities provided in the streets
&sidmik.: (comnections will be provided at msin lines) and to

support such tie=ins to each parcel from the edge of the "rnlicving

platfom in a manner approved by BPTA.

a) Water System

New York City water will be available to all parcels wi:h.i.n
the Rector Place development sres for both .poublc and fire-
fighting use. Thes An:horit.y vill cause a cﬁuplcn system of
miu, {nlm, nd ﬁydnnu to be :.ns_:anod.
‘ | ; Upon acceptance .cf dedication by
the City, the systam will then be maintained and serviced by
the Department of Water Rescurces over strests and public
areas. See drawing entitled Water Lines (Fig.1s). A 20-inch
uain has been installed in Liberty Street and South End Aveus
from & tap into the existing city main in West Street and a
12-inch main has been inscalled in Albanmy Streec and along the
-isplmdt to uet.:ot Place. Thesa two lines wiil be extended

~ as shown on drawing cﬁ:itlcd Yacer Lines. Ths 20-inch main
vill be c:cndcd llang's_an:h Ead Avenus from Albany Street
to West Thames Streez. It will turn and continue esst along
Vest Thames to a new tap into the watsar line existing in West
Streat. The l2«inch line will be extended along the esplanade
and connectad to new 12-inch mains to be installed in the souch
loop of Ractor Placs and in West ".'hamcs Street to a connection
vith the 20-inch matn. A 12-inch line will be installed

along West Street and comnected to each street line to complete

-
‘

‘. ‘w20 -
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the service loop. Hydrants will be spaced aleng all streecs

and areas as required.

The miu will be located about four feet below grade. Service
taps will be installed and capped opposite u:h pdecl to pro=-
vide residencial and standpipe sarvice as needed. Details of
the taps and comnections :n' :ha ui subject to the review

and spproval of the Authority and the Department of Water

Rasourcses.

Sanitary Sewvers )
Sanitary smz; from all parcels within the Reczor Plsce

Development sTes will be transported by pipes to existing
d.:y.smrs. - The Authority will.cause a complete m:u of pipes,
sanholes tnd tegulators to be installed and upon  acceptances

of dedicaticn by the City, the system will then be maintained

and sarviced by the Department of Envirommental Protection

- in public streets and utility easement aress.’

'Many sewers have already besn installed. The existing system

includes a sever alomng South Ead Avenue from Lﬂugty Strest

to the south Bector Place loop, turming east along Rector Place
and then scuth through a 45-foot essement at the esast end of
Parcel B to West Thames Street and continuing across Marginal
Street to a comnection into the existing 78-inch intarceptor
sever in West Street. A sewar in Albany 's:ru:..‘.m east of
the turn-sround to South End Avenue is pl.anned to be i{nstalled

in the Summer of 1981.
2l -



Since the original severs serving the area east of West Street
‘are combined imn (c?ucgging both sanitary and stomm water
flowvs), an evtrﬂow system has been installed to p:otn.c: the
ares tm backup and flooding. _ nn.s systam consists of a
sewer in the 45-foot easement at the east end of Parcel B from
the West Thames Strast sewer to the north loop of Rector .Pla?n
vhere it connects to a 96=inch line extending west along Ractor
Place to an cutfall at the Eudson River bulkhead. Another
overflovw line extends from the 78—;.nch interceptor across
Marginal Street just north of Albany Street. It continuas
south along a 25-foot easement at the east end of Parcal D to
the north loop of Rector Place whers it joins the 96=inch

outfall sewer.

A portion of the existing sewer sys;‘:n will be abandoned.
This line exists in Parcel A. It'ilibnabandoncdfmith
present end in Parcel A to the machole iz the south loop of
Rector Place. | |

A nai sevar line will be inua.ued in the north loop of Racter
Place from the end of the loop to South End Avenus. Amother
sewer will be installed along the south side of VWest ‘nnnu
Street from the turnearound to the existing sewar just vest

of Marginal Street. See drawing eatitled Sanitary ‘Severs

(Fig. 195). |

.

All sewer lines gre located so that all parcels can connect
into them at convenient manholes. Details of the comnections
' e 22 -
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are subject to the review and approval of the Autherity and

the Department of Envirommental Protectiom.

Invert elevations of the line have been sar relatively high

because of the need to support the lines om cradles or struce

- tural placforms. Because of this, it will not be passible o

sarve suy deep basements by gravity flow. Whers basemencs
ars proposed belov the elevations of the stresets, it will'

ba necessary to pump the sewage into the sewer lina.

Storm Water Drainage

'Sﬁm water from all si:u; streets, and areas within che

Rector Place Development will be collected via a system of
catch basins snd pipes and outletted into the Hudson River
w outfalls placed in the bulkhead structuras. The Authority will
csuse 3 complets drainage system to be installed and upon .
acesptance of dcdiu;ian by :ﬁc Cicy, it will be maintained
and sarviced by the Departusut of Eovironmental Protection

in strests and easenent aTeas.

Sevefal storm water sewers have already been installed. The
existing systam includes a sewer along Souch End Avenue from
Liberty Strest to the north Ractor Place loop whers it commects
to a Sé=inch sewer running along Rector Place and outletting

to the river. Ancther c:is:i:;g sewver begins just west of
un'z:l.nal.S:rut and runs along the Rector Plac; south loop

to Souch End Avenue vhere it joins the Sé=inch sewer. A saver

in Albany Street, rumning from mid-block west to the esplanade

-23 -



and then turning souch within a lb-foc:’usuln: at the west.
«nd of Parcels E and J 2o join the S4~inch sewer in Rector
Place, is ymcicd for comstruction in the summer of 1981,

A porticn of the extscing sewer system will be abandoned.

. This line exists in Parcel A. It will be abandoned froem its
present end !.a?arenlt_ce the manhole in the south loop

of Rector Placs. ‘ '

A psv storn sewer line will be installsd along the north
sﬂ.azmms:ru:mmm-mm‘;;um:u:
vest of Marginal Street to South End Avenue to the existing
sewer in Rector Placs via a new sever line iz South End
Avenua. Ses drawing entitled Storm Drains (Fig. 16),

Catch basins and manholes are locazed and will be inscalled
along th.;ac: lines as required for comnections and to d:a.:l.n
the stTeets and paved areas. The mains ;:i.ha:.d so that all
pacceals 'm 'emce: inco them at any convenient manhole.

Details of the connections are subject to the review and approval
of the Anthoricy and the Department of Envirommencal Proteccien.

Private Usilicies (Rleccric, Telephons, Gas)

All parcsls will fromt on public right-of-ways (R.0.%W.).
Within these R.0.W.s, the Authority will cause to Sc ingtalled
various ucilicy Systeus, {ncluding electric, :nlcphdnn. and
gas discribution systems. .

-2% - .



Albany Soemt

"

N G

Battery Park City -1979 Master Plan n
Cooper.Eckstut Assoates

———mm .



ﬁm'.ibc the responsibility of each developer to bring '
these utility servicss from :hc'm:!.n distribuction system in
the B.0.%. to his project.

AT extensicns from the utility systems :.a-:!n R.0.%. to the
mm yccnh'ﬂlbgmdt h,cttic:ammd:h the
' respective supplying urility company's requirements.

'!Ild:tic
M service in’ tht R.0.W. will cousist of multiple hish-
"wl:agc feeders (13.2 kv).
mm«wumaummamsu:huo
h fudcs dqndinxoa:hcsizcofhismju:s The developer
an.T. extand these fesders to the transforper vasles located

a::hcpuedmcrylm

. Talephone
The developer will provide a conduit racevay system from tele-
phone company manholes located in the R.0.¥. to the building.

Cabling will be provided by the New York Telephone Compaxy.

Gas .
The gvailability of gas u:viéo ia 2ot guaranteed. The avail~
abilicy of such servics will be dctarn:l.:.;cd at um of parcel

dcvdnpnu;:.
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Applicacion for gas saervice must be tudc by the devclapc: :o
© the Cnscnda:ul Edison Company.

Iz atdc to eoc:éiuu u:'.f.l!.:y. Iands:apc, and bui.ld:.n: program
m:s cf :hc site plan, sugxutud lou::l.ons for sezvice poin:a

' mmmuwwmmmanm.w

. sbowtog Electric, Telehone and Gas, Provossd Systems (Fig. 17-19).

3.5
'-m&mmgnhsufmmuwmbc uqud.nd as summsrized

!aunn:s & Dedicated Areas

aug.zo'

Parealk D) Beme |

Pareal B . 1) Extsting sever easemeat

' o -G&lvﬁﬂhmndm:ofﬂue&:u:-
Parcel € . 1) Nome |
Pazesl D | 1) !::Lsting sever easement

| = 25 fr. wide locatsd west of West Street

Parcel 2 1) Existing sever easement

1 - 10 ft. wide located east of west property line
Parcel ¥ 1) Nome ' |
Parcel G 1) Bone
Parcel E. | 1) BNone
Parcel I 1) YNone
Parcel J © 1) Existing saver easement

= 10 ££. wide locaced east of west property line
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Parcal K

" Pareel T

19

L

ikuc
None

- The following arsas v:u.l be constructed and maintained by the developer

" and dedicated to the uses described below. Construction will be to

. specifications delivered to the successful bidders. The landscape

areas (Pig. Z1) next to West Strest will include a walk for the public,

_ of specificacicus to be deliversd to the successful bidders. The service
strest (Fig. 22) in Block 7/8-will be used for parking access for that

for through circulatton, and for sanitacion pickeup.
Hone

Landscape Ares v ,
.,; 45 f£t. wide located west of West Street property
Hone

‘Landscape Ares.

= 285 ££. wide located west of West Strest propesty

- .
Landscape Area

= 10 £z. wide located eaast of wast property line

P #z. sarvice strsst ares located wast of the

' - aast property line

- block's parcals,
‘Paresld 1)
" Pareal B 1)
ParestC D)
Parcel D 1)

. Barcal 2 ' . 'I)l
- z)

Parcel ¥ ‘1.
u:u:.'c_ 1)
Parcel E 1)

- Pareel I 1
Parcel J 5]

2y

None

. &5 ft. service streat aru located east of tin west

property line
Hons . _
25. £f£. sarvics stresat arsa located south of the

sorth property line

‘I.n.dsapchu

= 10 £. wide located east of west property line
service straet area locatesd including the szrea bounded

ivr the conjunction of north and east property line,’

from their conjunction to poincs 25 feet west on the
gorth property line and 22 fest south oo the east propercy
line, snd the pointcs to the intersactions of the
extensions of the service street ares lines of

parcels E and I.

-27 -
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Parcel K I) t&ndsupc Easement
- =10 £z, wide Iocated east of west property linme
.!arccl.' L. 1) Nome |

3.6 Safery and Securiry .
mcpnspucmtncfh::u-yhrkcuyhub«nmmm
,_-duisn«t:na.mto&dnuumaof access and surveillance
'hrmmmduvdlutobom:ommAmobym.
lhh&ﬁdtﬂdn:h ndmammmmmm
dumtudfoﬁdbycnuumdsﬁmm,mhmlwdot
":he entire riverside esplanade has bun duigned as su emergency
u:vics d::f.n for ﬁ.rc, police, and ambulance vehicles. Emergency
'nddisabwp.nm' ucus:o:hcuplmdcvmbcp:mma:m _
major ma: cné:np snd public open lpacu(ﬂg.zs). Access ramps cmec:-.
h:mmmu&.pcmmnpmumdmlmdcmum?
:'anac_in:lopc from thres to four percent sznd therasby, pfovidc‘ |
nsuhr m, and gentle access for the disabled to all
pc:softhed.:c. Spu-hsbmproﬁded:oauovtu:msudn
'ofwtutummotmm:. Ahc the ' change of
Iuﬂhmchtm.upm;mhhu-bmhpc:btunmnof
‘thrae feet to insure that scez';:i'.-} persomnel will hsve adequate visual

contact with each level of the esplanada.

All of the Tamps and vertical changes of elevation throughout the
project have been incorporated as aesthatic features of the design,

oftan generating particular shapes and pattarns which characterize
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special places. At Battery Place, Rector Place and North Cove,
these access routss have beem Cogally integrated into other
‘elenents 4n=h as fm, ocverlooks, -stairs and terracss. In
m:a:m:ntﬂ.teyhmcdu, :huc:upswillaid
zoutine nin:mce and houuhqainz pmmcl as they collect
:ruhdcas:henphudc. saxvice the lights, mam&
:hcnmlm&sumduﬁﬁ:htmllw envirogment.
m&m:umchu t-lcphnm,claubmsndhydmu sTe
huzd:hrcushont:hnuzirtp‘dutrm“lknduplmdc
-Aumtk. ‘!hcnlhsypmuvmboad.ctdndduahd
ﬁ:hmnpmccmbscdmzbauupwﬁ.dnboehwuynd
m of vehicular and dissbled persons' movement.



4.0 CIRCULATION

4.1

v.hicula: Circulation

vwmmmm.nmu«mm»-
aene. Gis 24) hnsbtcphmd to acaamdatc ptiu:t automobiles,
m.m.nhicln,andhun. Mhdhnmcis :hcu:l.n

mmc&mﬁmmtormn. Alhuys:rut,

Bector Place, and the westernmost block of West Thames Strest

oﬁ! fa:kﬁ:;

tliﬁ:&mdmmﬁnguw& Inlddd.:ﬁ.u,
Mpmnyhﬂd%mdomﬂngsmamm&
hdlﬁng:ulca:dhypc:dh?.ﬂ,?mmnd&ndﬁtm

byhral. Bclcw-g:adc spacunyllsobchnﬂ:cn-sinso thae

".m:u:almbcatmcedo‘smcmod :ha:l.uondbyanning

B)

wmmmmmmmmmr
Avenue and the side straets by 10 to 50 fest. A drop-nff lane

iz Rector Place has been included in the street design for
gcherg-nm couveniencs. :

Scrviezm

Mmmn@dm:m&mwsmmu
Mcrsmdvhmpouiblc.

- (I) Bo service areas or parking entrances will be allowed

within 124° of thé public esplamade.
(2) sombéuuumse;nmuéhnso feet of a major

stTeet intarsection. . .

(3) Bo cjcvicc/puﬁns catty areas should be more than 40
feet in length along a bq.ﬁ.ding frontage.

20 -
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(4) Buildings should be serviced by off-streec lsading
- docks whare possible or required by zening.
. (5) fceuh cuts are permirted on Ractor Place.
(G_)-loa:hmaundcia:n:hccu-dmcamcy
| . St::a: or West Thanmes S’::u:.
(7} ALl off-strest pariking, service, and ssnitatics is from
J——— ;u&:s other than those surrounding Rector
e} ma«mmcem parcel B, shall include a sanization
m&mcfmtm&tmtdw tn ensure -
that m. is stored offstreet. Such room shall be di:u:tly
g mgvéiﬁély"’a’ccessi‘bl§ to & curbeut or, in Block 7/8,
- 4,2 Pedestrian czreulauan
Pedestrisn d.:cah:ian in :hc ?hnc II Residential Development
is enhsnced by v:l.:!o- l‘.'.dmlh, arcades, snd the location of
chbic;‘ o secure and nlim key pléu;

Lobbies are focused away from vehicular traffic. It is intemded
':ha: myﬁll_bc on Ractor Placs, snd otﬁc at the Albany Street
cui-de-sac and entrance to t:hg Esplanade. (Fig. 25) Arcades
widen the sidesalk, provide weather protection and access to
Tetail snd commercial, and serve to unify signage in the South

-31 -
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Ground Level Land Use (Figure 26)

A chiuycfmwn.plmcd!ormmmdﬂoam‘huﬂmd
wmmuwuwmmu:hmuuda, but
oot within 50 feet of Rector Place. mmn«:ozm
Placs is to de exclusively mid-_nt:hl in character. Protud.anal
moﬁuumn&mdwémmdﬂufmu, particularly
. $or the £rontages around Rector m.. .

toﬁbiamﬁuuagda::hamotbleehuﬁrwﬂcm
activity and surveillance on the streats and parks. Land not utilized
for dMuildings is :o be developed as landscaped open space for gemnerally
passive outdoor activities.
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5.0

BULR

S.1 Design m. se af Bulk Coatrnls

. L J

unotd. n:nc, :.ht Sou:lz Ru:dc:al Arez is intended to
-vh:izt :h.c qun:iu of New !o:k's most musf.ul :uidcn:nl
addresses. Aw:dl.nsly, :hc nphu-.ts in dis::ibu:ia: bulk
bcmpdmm. a replicacisn of Yew Yotk

'm,dmuoﬁmwﬁazmm&mmfs‘

S.Z

and forms.

! . ,
mzdwumwmzh:m Meximum

mccu&a:mhm:umedhymnho, P:ag:nud

R Whyh:ed. for marketing purposes, all apartments of
‘ .mmfmulmﬂngmohubcdud studios; :hnsc

m:hnﬁscmueszulm:hanfuzﬂxrcu
'mummm, :houSOOcqunfu:n:mnbut
mmx,momzuenmmmnummm

» mmmuImetmum.’h:lmML,sm

5.3

m!e-:ﬂ.ntcushnhdmdmu-bedmmu
4

Ma.mmfu streat valls and the provision of more
:hcadequncpc.m‘ca .‘.ae!u street and park systam, there
are 8o apeR spacs requiremencs suod oo coverage rsquirements
dn:!la:cochas.i;:h.enrr.:ntno zoning.

?33-..



© Sob Street Walls
mmud«demndrdztmwmp&m
mmmwmaummywm

-11' m‘uammuuapammlforpzmm
.wmm&um&rm n.m:uueam.'
'ana-ugmazg.zz-zsmum&-mmnumn:m
meMMMc,W&:M&,ﬁmWo. _
"_m-nsmvﬁ.aamu:Mmmm,nmmmma .,
..mmmmmmummmm-nm:mu
wmmmmmmwm The
maaunimuctwwuamutm
heqeiﬂunyvcid°uuehaa‘,mntam They co=—
'-__cuf:mem-ummwnm huildi‘ngs' uass.

,.Wnny,ehxmﬂoanmdmtﬁﬂ:haumbuom:
m&amummm Mcm‘huop:m&a
-m,;mmmudmummmiam
scncvhmpupha:.nlld.ag. For these ssma ressons, & stone
base £s requiced da the frouc property wlls in Phase II.
Mmmmmmmrmuﬂymimmc-
sediate rumming bond coursesof stome to raducs the scale of :hc‘
 stress wall by suggesting betghts of lower buildings on the
adjscent side strests. m:ﬁ-amwyduu;dnm
wlls in :ht.nuc I Residential fevelopment.
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fhc most opportunity for individual expression -- major
‘racesses, bnlcaua and setBbacks = {3 on the upper floers, roaf
tops, and Bulk heads. The changes would not be generally
noticed except from longer views, particularly from the water-
frome. A varied and highly sculptured skyline seen from the
mcmuhammmmm uttuyra:kuzys
image sod appropriataly consistent with the curreat :kylim

of Lower Manhatzan.

Mmmm to Bo‘h.igh:hvd set for most parcels in Phase
II, thers sacnld de, 0o taller buildings, architsetural changes

aod festures that emphasize that 60 tn 8Q° heighe.  On cewezs,

Boch the 60 o 80" beight eod the 110 tq 135’ beight shruld be defined.

maddiuna:bacnaﬁidamm.o:hcmcg;so‘
nmmhm:mdmuu.wm.mw.
Esplanade, West Thames Streec, and Albany Stresc, to maingain
a low scala and shape public spaces. These walls

aTe m:izd. in Pigure 30 .

Boundaries

The Authoriry is concerned with avoiding conflicts berween
adjscent buildings and mifidimizing the cnncrascs betvean
individual architectural solutions. Where the heights

of buildings change, the lower buildinmg t;cish:u . be conzinued

for 30 feet into the adjscent property, helping to easure 2 level

-35 -
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of comcinuity and at the same time allowing lagal windows to

be incorporated in the higher wall. This will sveid blank
party walls that typic:.ny occur betwaen separate parZcals

with duildings of varying heights. These 30-foot zones are shown
in Pigure 3, ‘

- To0 'ﬁ.ﬁ.l.d.zl the contrasts between m separste parcels, the
dn.ip'shn.u&aﬁéz at least pay special attencion to the
boundary shared wich snother developer. Architectural features,

 such as balcnuies that ny_caggm:i the change are discouraged
at boundary lines but encouraged elsewhers. Other architectural
concerns st the boundary lines hetween parcels such as the stone
base, and :hc choica of hccnlg. and enlors, particularly

ou the lower floors, concribuce to bow well adjacent structures
riiau £o aach othker. “

5.5 Building Heighes

Maximum height controls are used to keep the buildings as low
as possible, concentrate bulk in strategic locatinms, and relaca
the heights of street walls to the mu..of spacas they froat,
The maximm haights are illuscrated in Figure 3l.

‘e 0 -36-
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Maximum Buildiag Beight

Bo. of ' Height Range

Seortes  (Reen)
s . B  bQ=SS
8 " 80
12 - | | 100120
. o " 110-138
20 - ~ 180' minimm
T | 400
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Towvers are confined to the intersection of the esplanade
adhl-::or Placs and ts the southerz partion oflnock_ 5,
vhere the tower serves as the tarmims of Battery )

Place. These are the most prominent and visible locations

{n Phase II.

The eontisu:azm of the two high-rise buildings at the westarn
‘edge of Rector Place are ralated in order o give specisl emphbasis
to the meating of the esplanade and the park. Both buildings

are developed to thqm:u'm_chd:ht and are satback

at the ssme angle to Ralp dramstize the sense of.a gatesay tn

ths wates. mmnmasaub‘duw«tham

of the svemne and will influence the duigﬁ character of future
towers to the south. .

The tallest buildings will deminate the skyline and should,
therefore, have their mt tops and upper floors consciously
designed to creste a special and interssting effect. The
bulkhesds will be particularly high and aa important part of
the building's appearance. They should, therefore, bc“ integrated.
ia:n_:hc design of the c:c‘&ot tTeatoent. The use of che
same materials and deecri_:ivc style of the froat walls should
be considered for the bulkbesd. Ia addition, terraces and
setbacks stepping up to the dulkhesd are preferred. On the
following pages are examples of how this prnblem has been
successfully handled in the past. ) )

‘e --33-
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6.0 ARCIITECTURAL ELEMENTS

Signaze ,

a) Signage i3 to be kapt tTo an absolute mimimum. No signs are to
be projected ouz from the face of the building.

b) R;:ullhopc malyhnnsizﬁsumuudcndno:nm
cutside face. 4

e) Ncsisnferpa:h.ngmumdlwsdsiua:hqmnly
for the convenisncs of tha tsnants.

Ligheing :

The Mm' will cause tq he provided the musu-y ‘Hghting for streets
and parks. The piun: plan is :o;'m the type of lm found in New !o:k.
Cicy ﬁa:h. Additinmal lighting is ont aeanrizd. except tn Righlighe
and Qluminate the building entrance. Such lighting u;u: be com-
pacible with the street and park ligheing.

Exhausts

Inulditina:n:h.:.qunm of the zoning, on exhaust vents ars allowel
on any street or front wall, or {n the arcades.

Balconies
Balconies are encouraged to taks adv:a:agi_ ¢f the views and water~
front satting. In order that they not dominate the street walls,:

chey.are discouraged below the 6th story. Such baleomies shall mot be less
than 75 sq. £3. with g minimm dimension af 6'. At least 40Z of its perimetar
sha.;.’. be contained by the extsrior walls of the buildisg. The walls adjein-
ing the dwelling unit shall be 502 glazed. Balconies aze excluded frmm the
fldor area calenlatioms. |

Proiections

Projecticns are to meet the City's Building Code. Cancpies at the

bﬁﬂdﬂ.ng entrance are to be relatively modest and unobtrusive, and

canvas canopies are preferred.



Matnrial; and Coalors

&:ﬁu,h and colors are to be used to mizimize differences

from adjacent and opposits parcals. A two-story $tone base is
tequired on all building frontages to maintain contimuity. This
stone base is to be designed with respect to the scale of pedestrians
walking alongside it. Other than scome, the preferred material
M the base is brick. The preferred colors are seucral and

warn esrch tomes in order to easily blend in with each other.

Curtain wall (metal and glass) buildings are discouraged. All-"
concrete buildings are d:l.seémg,cd. ‘

Unique colors and materials arve ddind for decorative Wau
vhers pecple walk, such as lobby ca:zancc's, as well as on the roof

tops vhere they can be enjoyed from a distance.

Incremencal Heating snd Cooling Units

In order to minimize contrasts on a bullding facade and :harnby_
bring sp_cdala:mu.aa to any mbuﬁung. incremental heating
and cooling units should be designed to blemd into the extericr
wll, % 18 to ninintze their sppearancs. |

Landscaped Roofs

The ladsup:l.ng of roofzops over pirking. retail, and commercial
uses is Tequired. This will provide a passive ocutdoor spacs for
use by the tenants as wall as a ph;.un: vievw from spartment vindovs
above. Scma coordination of these rooftops may be necessary where
separats parcels abut asch other. The major criteris for reviewing
the duifgs of these roofs is the exteat of phn:ins- and che abilicy
of the pla.nt- material to su:viv-. ?bd .prospc; |



Az es
Arcades are located on the vest sidc.of the Avenues aand on the south and
east sides af Blnek S. TPigure 32 sets required dimensions and column

mm" .

Height nf arcade will be taken f{rom the median grade of tiat particular
block at the cunrd line.

© Parcals fronting on the esplanade are required to provide for and
buﬂda-nthu:h.whndlidoof.:hcnplmdc. Curzent design
emzumun-nuzhalwmanmmksucm
8 granite bass nd cap. The top of the wall is at alevation 16'-6".
Its face is typically at the property line and it is built on the
private property within the required 10-foot dedicated landscape area.
It can. and may in cartain situations, ba required to be incorporated
:Ln:ﬁcda:r.pot the building wall. _m;allacaaunnmm ‘
Ttuns along the length of the entirs landfill, The wall is currencly
baing engineered snd designed. The locaticus, details, dimensicns,
and specificacions will be provided to the successful bidders. (Fig. 33)

Fencas

Ailtccum:obcaf:hcmty'ituwtorn:hcaplmdn
and/or commouly found in New York City parks.

Construccion Fence

A tezporary construction fence is to be provided armund the boundaries
of the cnnstruction site. Specifications for the femce will be

ptavided to the successful bidders.
o bl -
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7.0 PROGRAM AND GUIDELINES BY PARCEL

This section of the guidelines describes deznsity, bulk, use, easement,
dedicacion, snd access controls for each parcel in Phase II Residencial
- azea, in addi:ioa to those found elsevhare in thase guidelines. All

sidewalks, street trees, streset lights, ete., located alcng the fruntages
of :h- parcels are the responsibilicy of the developer. As previously
mentioned, this is also true for the provision of the wall alomg the esplanade.
The standaxd and design specifications for these elements will be provided

" - to the successful bidders. |
Bloek §

= Paresl A =
Ares (spproximats): 18,000 sq. fz.
Maximum Floor Arsa: 109,000 sg. ft.
Location '
Parcel A is on the westarn side of Block 5, snd bounded by West
Thames Street, South End Avenue, Rector Place, snd on che east,
Parcel 3. Its spproxizate dimensions are as shown in Fig. 6.

5o ecasements are required.

Use and Access
The ground floor msy be for residential or professional offics usa,
except that on the south side, begimning from & point 50 feet east
of the mt.p:opczty lini, there is an arcade of minimm 12-foot clear
depth and 20'  height with recail snd commercial use behind.

' Elsevhers, residential use is prescribed.

smcndp.ukinguzc-s-eoPuetlAubyaen:bm:onm.
south side that zay begin 15 f.‘lt east of the westara property
line. On-sige 9bovo-§:ndc parking structures may also begin -

cn this lina, v!.:h zminimum 35-foot setback from the north property

line and 35 feet from the south property line. Pedestrian .
- 42 - ‘



accass is by a lobby on the northwest corner of the parcel, and
by the arcade to the retail and commercial space. Thess

-use and access controls are shown in Fig. .

Bulk

Developuant on Parcel A.is governad by a 60 to 80 foot height linmitacion
and by the Tequirement of streat.walls of development coincident with the
morth, scuth, and west property lines. A two-story stoue base is

Tequired on all streat walls (Figurse 35),

.-‘3-



- = Parcel B -
Area (approximacte): 37,000 sq. f£t.
Maximum Floor Area: 560.600 sq. ft.

Location, Easement §:Dedication
?ucd!isa:hom:cmudcetmcks‘, and bounded by West

Thames Street, Wast Streset, Ractor 21;:., and on its westarn side
by Pareel A. I:s mm:ndmuumushouunz. 6.
A cnbmfaco easezent is required for an existing sewar mm:. _
running 45 feet west from the ui:propcrcy @. and a dedicated
Lndseapc sTea in the same locaticm.

Use _and Access

The ground f£loer may be used for professicnal offices as well u.-
residential; however, on the east side from the south property
line to a point 30 tuc south cf:hcu.r:honpeopcm line,
u:ﬂca:hcion:hsidc. :hmuacudcefmimu' clear
depch and 20"  height for recail and commercial use. Elsevhers,

:uidc:ial use is prescribed.

Service and parking access to Parcal B is by a curb cut ﬁn:

.u8y be located in an ares from the wast property line east o

a8 point 35 fest west of .:hn eastern edge of the right-of-way
_ofmtu-yrhucund«l. An co-sits sbove-grade parking

structure msy be locatad in n.cu beginning on the west propcr:j

line, satback by at least 35S feet from the ac:th property line and 50

feet from the south property lins, and bounded on the east by & line at
least 50 feet vest of the vesterz easement line. Pedestrisn

accass is by .a fobby from Reczor Place, and by the arcade to

the retail and commercial space. These easemenc, dedicaticnm, yse, and

access centrols are shown on Pig. 34.



Bulk
Development on Parcel B is governed by a 60 to 80 foot height limitatiem,
except as set forth below, and the requirement of street walls of develop=-
ment coincident with sorth and south pm'c::i lines. The arcade on the
eastern edge must be coincident with the t;cstm edge of the east
end of the proparty. A twvo=story stone base is required om all strest
walls and the srcade. A tower may a.n.oa the south side of the parcal,
with the center point of its width on West Thames StTeet coincident

with the centar line of Battary Place extanded, u shown in Pig. 3S.
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Block 6 _
= Parcel C - |
Azes (approximace): - 12,500 sq. £t.

H::.".mnaor Area: 105,000 sy. fc.

Location

Parcel C is on the northwest cormar of Block 6, and bounded

. by Albany Street, Scuth End Avenue, end co the east and south
by Parcel D. Its spproximacte dimensions are as shown om Fig.S§.
No easemants are required.

Use and Access
mwzin:mhudlfumfmiml.oﬂuuumn'

as residential. [Klsewhers, mtdq:ialmu.prucﬂbed.
mmuaéoruulcubyamm:nmunhsﬁc‘,
that may begian 35 feet east of the wastern property lize. 4ny
wm.pmmehue;ﬂulm:mfuz

from the north and 15 fest from the wast property lines. Pedes-
an"aegmubyanbbyeasomnAAm. These use

and access ceatrols are showm in Fig. 36.

Bulk .

Development oo Parcel C is governed by a 60 to 80 foot hefght limizaticn
M&M’efsm:meidmumtuzhm
west and north property lines. A Cwo-story stoe base is required om
mscqtnlh,ushminugunﬂ.. .

‘e bl -



Block 6
| - Parceal D =
Area (approximate): 34,500 sq. fc.
Maximm Floor Area: | 263,000 sq. fc.

Location .. Easement & Dedication
Pcednunmm:mndsouﬁmsuuafmekﬁ.ud

bounded by West Street, Rector Place, Albany Strest, mm'

Am,ﬁdhiuuqr:&stmby?md& Its approximate
d!.nnlnim.m as shown on Fig. 6. Az easemant 25 fest west from
. the east property line is required for an existing sever sasement,
.madmmdmp.,m~u:ﬁ;uagm@ioam.

Use and Access
The ground floor msy be for profassicnal offices as well as
| residential use. Elsewhaers, ruidc‘n:ial.dn is prescribed.

Servics and parking accsss to Parcel D is by & curb cut in an
uum:mm;:mm:pmcqmcn'MSmc:
ndrgnahnsmny Streat :oAvi:h:Ln 90 fa: of the east property

line. Any on-sits above-grade parking structurs will hzve at least a

35 foot setback £m Souch Ead Am, 10 £u: from Albany

S:ra:. uszmnnml’hnndzs tnztmmmurn

property line. Pedestrian access is by a lobby off uc:cr Placs.

Thess eassement, dedication, use, and access controls are shown in Pig. 36.

Bulk

Dcvd.om: on Parcel D is governed by a 60 co 80 foot height limita=-
tion for much of the parcel, and the roqutrucn: of s:ru: walls
coincident rl..:h‘mt and south m?cty lines. ‘A two=3InTy stone
base i3 required on a.u..s:ru: walls (FPigure 37).
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Block 7/8.

= Paregl £ = N
Ares Cmu): ' 15,000 sg. f-:.
Maximun Floor Area: 107,000 sg. f=.

r@xisummmo:m&ﬂs.um
byms“e.mm nmmmbyrmd.r
“iﬁm&ﬂ.b?&e‘l'; Itlmuwm
odnw.:nng. 6. - hmmmhcm:etmm

at-grade for a dedicated lamdscape ares iz the same location, snd & 25 foot
Wsmistrﬁ:cnmsmekammtmmﬁu
bW?MW‘u&WmMHB._

Use and Acem :

Residential is the prescrided use.. Service and parking access

18 by the essemenc cu the esstarn side of the property. Co-site
above=grade parking structures must be set Back scleast 35 feet frrm
north property line. and 43 fsat from the esst property linma.
.rdueinaccmubych_bbykalibuysm These sase-
mm.,mdwmhafemam.ss.
Bare

Developuent on Parcel E is governed by a 60 to 80 foot and

110 to 135 foot height limitaticn, and the requiremest of strest
mawmwmummmuﬁcﬂmic:rmnm
'u.u Ammmcuwdmdnansuuzum,
.umam‘ag, .



- Parcel F =
Ares (approximatrs): | 12,500 sq. ft.
Maxinum Floer ":..: 25,0@0 'q. ttc
Location wnd Sechgnke
Parcel T {s the morth midblock of Block 7/8, and bounded by Albany

 Street n& 2;::&13 !. G, and I. Its spproximate dimensiocns are
as shown ia !1;. 6. Ko easements are required, but a 15 foot
_ setback £rem the morth lot line is Tequired.

Use nd Accu; :
nuidnﬁ.al use is prescribed, and "browmstone” or raw bouse dcvelopmu: is
pnfctrd.. Sctvico is by the service road on the south side,
v ﬁ.:h'niud.oapiehp a: the rear of thc bnﬂ.u.ns: Pedestrizm
.sccess is from L‘Lbny Street. ‘rhc.sc use and access controls

mchmh!:;.!&.
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- Parcel G ~
Area (tpﬁzoximu): 15,250 sq. ft.
Maximum Floor Area: 90,000 sq. .ft.

Location snd Dedicntian
tmalcuu:hcnor:h eastern corner of Block 7/8 and bounded
by Albuy .S:ru:_. South End Avenue, on the south by Parcel B,
e ou the vest by Parcel F. Its spproximace dimensions are as’
shown on Fig. 6. A dedicated service street area of 25 feet rumning.
‘east from :h. vest proparty line {s required, for service to the
- Pazcals in Block 7/8.

Use snd 'Acéuc | ‘
Ia an ares including the £irst 100 feat west of the eastern

- property nnc oz the norgh :idc of the parcel, ground floor
vetail is inni::ud. . op, the eastern property line, there
t.l an cadt of dn:!.m 12-foot clear depth and 20' oot
lu:lzhz £u: retail and ecm:cia.‘l. use. ﬂswhcr‘t. mid-nufl

' use ts prac:ﬁ.d. ) |
Service and parking access to Parcel G {s by the service road -
on :hc westarn odg_c of the property. Any om-site above-grade

. paTiing faciliries must be set bach et laast ten feet from the morth
property lise and 50 20;: t;:au the east property line. Pedes-
trian access {s by a lobby t:ci Albany Street. These dedicationm,
use, sod access controls are shown on Pig. 38.

Bulk .

Development on Parcel G is governed by a 60 to 80 foot height
limivacion, and the requirement of street va'lls of development
eoincident th.h porth and east property lines. A twn=story

~ stone base is required on all street walls, as shown ia

o'y __°



« Parcel B -
Azes (approximate): 12,000 sq. £t.
Maxdmum Floor A:.IM 117,000 sq. £e.

Locacton
_ Parcel H is on the southeastern corner of Bloeck 7/8, and bounded

bySou:h!dem. Rector Place, Parcel G on the north, and .
Parcel I on the west. Its appro#:uee_ dimensions are iu showa

on. Fig. 6. No easements are ﬂqu.ﬁed.

Use and Aécus

On the ground floer, mtusicﬁnl offices as well as residential

use s allowed, except that for the eastern property line, thers

shall be sn arcade of ainimm 12-foot ghu depth and 20  heighe
' £or un.tl eom:enl ud. Iobby uc. !J.uvhc:c, residential
use is m.-ucribcd '

s&vtcc snd pariking access :o Parcel E is by the sarvice street
abu:d.nt the northern mtm.corur of the property. Any on-site
above-grade parking structures must set back at least 35 ‘faer from the
south property line and SO feet from the east property line.
Pedestrisn sccess is by a lobby from Rector Place, adjacent
to South EInd Avenue, and by the arcade to the retail. _

These use and access con:roh' ‘sre shown in Pig. 38.

Bulk .
Development on Parcel B is governed by a 110 to 135 foot beight limita=-
tion, and the requirement of street walls coincident with the east and
south property lines. .A tWo-sStory stone base is required on all

street walls, as shown in Fig. 39, ¢
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- Parcel 1 - .
" Ares (approximats): 16,500 sq. fz.
Maxioum Floog Azez: 115,000 'cq..tt.

Tocaticn and Dedicaticn

Parcel I is the south midblock of Block 7/8, and bounded by

xoe:ot ?Iac.. sad ?a:‘eels J, ¥, and !. Its approximate dinmen-
~sicus ars as ohcmcn!iz 6. A dedicated sarvice strest area of 28" rumming
m&mmummpmmcutqumtorsmcu ' |
‘the parcals fa Block 7/8. =

Uu and Access
The s:ond £loor may be nud for profuaiaul offices as well as
_:uﬁut:hl. ‘!J.s«hcn. residential use is prescribed.

Service and parking access to Parcel I {s from the service street

on the north side of the proparty. Oﬁin above-grade parking
structures must set back at least 35 feet from the south p;:cpcrty lize.
Pedestrisn sccess is by & lobby from Rector Placs. These dedication,
use and acciss controls are shown en Pig. 38. ’
Balk A | }
Developuent on Parcal I is governed by a 110 to 135 foot height limita- -
tion, and the requirement of strest walls coincident with the south
propezty line. A tWo=-story stone base {3 requirad on the streset

wall, as shown in Fig. 39.
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- Parcel J =
Ares (approximate): 17,000 sq. ft.
Maximm Flonr Aces: 214,000 sg. fe.

 Location, Eisement & Dedications
tmd Jis :h. southwvestern com: of Block 7/8 and bounded

by the !l‘phnadc, Rector Placs, Parcd E on its north, and.

Pazrcal T om z:: east. Its approxinate dinensions aze as shavn
on Pig. 6. An easement that £irst runs 10 feet east from the wast

‘property linme is required for utilicies. A dedicated landscape ares
1s located cu the surface in the same location. A second dedicated
axex is for & sexvics uzut 1ia the m:hcu: eorntr. u> described

iz 3.3. Easenents and Dedicated Areas, and is pa.r: of the service strest
“for Bloek 7/8.

Use and Acem

‘ Onthclou:hd.dc, thtmnoor
nzy be for mfuﬁ.cul officu as vd..‘L as vesidential; d.a«h.rc,
ruidcdal use is pruc:ibed.

' Service and parking uéul is from the service street abutting
on and hdudi.n:':ho northeast corner. Any on-site above-grade

. parking must sat back at lfu: 35 feet from the south property line and
45 feat from the west property line. Pedestrizn access is by
& lobby from Rector Place. These easement, dedication, use, and ueéq
controls are shown in Pig. 38.



Bulk :
Development on Parcsl J is governed by a 110 to 135 foot height
lmiracion for at least 30 feat on the northern part of the
west property lisme and the eastern part of the south property
line. Beyond those points a tower may rise, governed by the
special height limdications of the zoning. .3::0.: valls are :o
coincide with the west and south property lines axcept for a
stTeet Vall :mn-.g between two points, 66 feet north of the
'. san:h propesty 1ine on the west side of che propesty, and.56 feet
aast of the west ﬁiopcr'ty line on the south side of the property,
as shows in Pig. 39. A two-story stome base is Tequired om all
street walls.
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Block 9
- Parcel X =
Ares (approximace): 22,500 sq. f:
Maximm Floor Area: 247,000 sq. ft.
Location and Dedicatior
Parcel K is the western parcel in Block 9, and bounded by the
esplanade, Rector Place, West Thames Street, and on itz east
by Parcal L. Its ufpro::lm:c dimensions ars as shown om Pig. 6.
'A ten-foot dedicated ares rumning east from the west propercy line
is roqn!.:.d for landsesping. |

Use and Access
On the ground floor, profo;sioul offices as wall as residemcial
use :L: allowed. EKlsevhers, ruidcndal use is prescribed. -
Scﬂ.ccniaccﬁo :o?crcd.thbyam.b eug_?nwutrhnq Street
that mey be located 1z an area from the east property line to a
poitf: ‘12.6 feet east of the west property lina. Any co-site
above-grade parking s:rnctnu's must set back at least I0 feet frzom
the scn:h mpcrw line, 10 fest from :hc‘ vest property line, and
32 feet £rom thonnt:h'p:'opcrty line. Pedestrian access is by a
. lobby from Rector Place. These dedicacion, use and sccess contzols
are shown in Pig. 40,
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Bulk

Developuent on Parcel K is governed by ; 60 to 80 foot height
limitacion and :hc nquimn: that s:ru: wvalls of developnant
coincide with cou:h, west and north property lines, except that
a:muy r£se in an ares betwesz 30 feet vest of the mt
p:epcer Iinc. snd 30 feet north of the south prcpc:y line.

A stTest wall is :cqu:.:_nd batvean mq points: 56 feet .ua: of
the west propecty line on the north side of th;_prcputy. snd
46 feaet scuth of the north property line on the west side of
the n:opcr:y. (Fig. 40) A cwo-story stone base is required

on a1l street walls, as shown in Fig. 4l.
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~ Parcel L -
Ares (approximace): 26,000 sq. ft.

Lou:in '

Parcel L is cn. the eastern sidt of Block 9, and bounded by
Rector Place, South End Lm, Wu: Thanes s::ur.. and on th‘
west by Parcel K. Its approximate dimensions are as shown on

Fig. 6. Ko Vuuunt: 'ait tequired.

Use and Access y

On the ground floeor, .protuaiaul offices as vcll as residential

use is permitted, except that the eastarn property line shall be

d.m to su arcads, 12 foot minimum clear depth and 20' mindorom
m:b:. for retail and commercial use running south from a point 50'south
of:hcm::hmpmylm On the south side, rstail use may

tun 100 feet wast from the east property lins. Elsevhers,
Tesidential use is prescribed.

Sexvice and pn:k:l.ﬁg access i3 by a'eu:b cut located ia the

aTea befween the west property line and 35 fest west of the

esst property line. Any on-sits sbove~grade parking structures
must set back at least 10 feet from the south property lime,

50 feet from the east ptop;rty line, and 35 feet from°the north
property line. Pedestrian ac;:ds is by & lobby from Rector Place.

Thess use and sccess concrols are shown in Fig. 40.

SR .



Bulk
Development on Parcel L is governed by a 60 to 80 foot height
Iimitaction and 'thc requirement that for all development, street
walls be mMn: with north, east, and south property lines.
A two-story stome base ‘i:. required on the street walls, as shown
in Pig. 41.
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8.0 ENERGY, ENVIRONMENT, AND THE HANDICAPPED

8.1 !ngz'and the Eavireﬁnn:

In order :o'v conserve lcutgy a.nd'ue: the requirements of the
!avi:ommzl m: Statement, ths following U-values, cal-
 culated in @m. with NYSECCC section E 402.1, are rl.-' )

quired for walls, roofs, aad glass. '

Item
T=Wall 0.11 Btu/hr/sq £t
T-2oof . eor -
U-Uoheated Floors  0.08 .-
m,cmc; ' 0.48 "
UréGluss (sumer) = 0.53 .

Praferencs will Be given to proposals which include:

1. Incorporaticn of passive systens to maximize use of solar
‘energy for heat and ua::ai 1ight (e.g., orientation, heat

storage mtéu, sun shades or screens, ete.)
Z. Adaptability of new energy techonlogy (active systems).

3. Ccuﬁ.scncy of proposed hesting, cooling, ete., systems _
with systems chosen by Batteary Park City Authority for
Battery Park City as & whola.

4. To the extent possible, all energy consumption is to be
provided ‘through individual temast mecers.



8.2 he Dissbled

AL bd.ldiass mst pest federal Tequirements as p:mlga:cd 1.:.
Hatioual S:ndl.rd Specifications for Making Buildings and
Yactltcies Accugﬂgh ?a and Usesble by Physically-Handicap;ad
‘People. ABST (All7.1 = 1980) o



9.0 ADMINISTRATIVE FRAMEWORK

These design guidelines define standards that meet the ni:-n: and quality
established in the 1979 Masgter Plan for Battery Park City, t!u

Menorandum of Undn:s:anding bemc :hc City and State, and the progran-
matic !nvi.rommal Inpac: s:ataun: f.cr Battery Park City. Developers
‘sze mﬁd to seek design excellence, and tn include the optional
uses such as parking, retzil and commercial. There are mo special
:iquirmu on apartmest type, di.s::ibu:i_.oa aad layout, but the zoning
and these gniddim set minimms on room and apamcnt. sizes.

Selection of andopcs shall be done in accordance with ehc'h::cry

Pack City Residential Phase IT hqust for Development Proposal. )
Prior to éumneuc: of counstruction, the developer mmst obtain s
ec:i!icn:m from tnetlty Pazk czty Aunthority that its proposed develop-
sent is in accordmc with these design gu:.dalinu and BPCA's affirmative
sction program (Exhibit ¥ of the Request far Development ?:opoal).

Ia‘otdc to ensure that development is in compliance in intent and

quality with the 1979 &s.tc Plan Report and these design guidelines, and .
eouiatla: with the Eavirnomental Impact s:a:un:,ud the “Iannundu of Undez~
-tand.tn: betueen the City and State of June 6, 1980, ec::tﬁcs:m by BPCA
will consist of:

1. Approval of Developer's selection of Architect(s) and cﬁginu:s.

2. Review and approval of the developer's schematic plans for esch
" building or faciliry through a design review,process with such assistance
. fzom consultants as it may require. As part of the review and approval

précus'. the developer will be uqu;red to submit the fnllowing informa-
tion: ’ '



3.

&,

a. Site Plan ~ indicacing building and facility locations, utilicy
locatinus, and basic definition of the dcvd.opnen:. of hard

sud soft armas.

B.. Flnor Plans - typical and atfpi’cal floors and any special
public aress. .

e. BRlevations, K, S, 2, & W.
&. Building Sections = longitudinal and Transverse.

e. Outline Specificatiouns,

£, HYAC, alectrical and plumbing systems.

g- nistribution of apartments (studios, one-bedroom, etc.)

B.. Manner of supporting tie—ins to public utilities.

* £= Proposed energy conserving design features.

3. ,Clitl of storefrounts, which shall mot be changed during the
period of lease without approval af BPC.

Review ud'anrcvd of the developer's preliminary (Design Development)

Plans ma cutline specificxtious.

Review and appraval of the develnper's £inal contract phns sud
specifications for each building ar facilicy.

The developer, on receipt of‘B‘ECL writtmn apprﬂvai of these final
contract plans, is responsible for obtaining all regular approvals
Zml the Buildings Deﬁat;:nea: and any oﬁhc: city agencies, as _;auld
be the case with ary nther developion: in New York Citcy.

e



5. Review md.(apprml of changes to the final contract plans and
exterinr materials specifications during counstruction.

_ 6. Review and approval of samples of materials for exterior surfaces.
BPCA will review all sulmissions in a prompt and timely maszmer.

EPCA 'will maintain Field persomnel to abserve coustruction methods
and techonlogy. '
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EXHIBIT "H"

BATTERY PARK CITY
Phase II Residential Development
LIBERTY VIEW ASSOCIATES L.P.
AFFIRMATIVE FAIR HOUSING MARKETING PROGRAM FOR SITE D

This Affirmative Fair Housing Marketing Program has
been adopted by the Battery Park City Authority ("BPCA") in
order to assure that Liberty View Associates L.P., a limited
partnership composed of at least one general partner controlled
by L.R.F. Developers, Inc. or Francisco Lugovina and at‘least
~one general partner controlled by The Related Companies, Inc.
or Stephen Ross and organized under the laws of the State of
Delawafe ("Tenant"), its agents, successors and aseigns;
comply with their obligations to preveht discrimination on
account of race, color, creed, sex or national origin in the
rentel, sale or other disposition of Tenant's residential and
commercial units and related facilities (cellectively, "Units")
located on that portion of the Battery Park City Phase II
Residential Development designated as Site D -and to permit
BPCA to promote open, integrated housing and to afford indi-
viduals a range of housing or commercial facility choices
regardless of their race, color, creed, sex or national ori-
gin.

This Program is designed to implement BPCA's cor-
porate policy of ensuring that all housing at Battery Park
City affords equal access to, and equal opportunity for,
minority persons and families, and that occupancy reflects,
to the maximum extent possible, the minority demographic

characteristics of the City of New York's population.



1. Definitions. As used in this Program, the

following terms shall have the following respective meanings:
Building: As defined in the Lease.
Lease: The Agreement of Lease, of even date here-
witﬁ, between BPCA and Tenant, as amended and supplemented
from time to time.

Minority or Minorities: (a) Black persons having

origins in any of the Black African racial groups not of
Hispanic origin;

(b) Hispanic persons of Mexican, Puerto Rican,
Cuban, Central or South American culture or origin, regard-
less of race;

(c) Asian or Pacific Island persons having origins
"in any of the original peoples of the Far East, Southeast
Asia, the Indian subcontinent or the Pacific Islands; and

(d) American Indian or Alaskan native persons having
origins in any of the original peoples of North America and
maintaining identifiable tribal affiliations through member-
ships and participation in tribal associations or community
identification.

2. Submission of Affirmative Fair Housing Market

ing Plan. Tenant shall submit to BPCA an affirmative fair
housing marketing plan (the "Plan") at least one hundred twenty
(120) days prior to undertaking any marketing activity. For
the purposes of this Program "marketing activity" shall in-

clude any advertising and/or the solicitation cf a2pplications

iI-2



for the Units. No marketing activity shall take place until
BPCA shall have approved in writing the Plan. The Plan shall
specify ali actions which Tenant proposes to take to attract
Minorities who might not otherwise apply for the Units in the

Building. The Plan shall include, inter alia, provisions

for: (a) publicizing the availability of the Units to Minori-
ties in Minority media and other Minority outlets; (b) main-.
taining a non-discriminatory hiring policy for marketing
staff; (c) instructing all marketing staff and agents in
writing and orally in the policies of non-discrimination and
fair housing; (d) displaying fair housing posters approved by
BPCA; (e) including in any printed materials used in the
marketing of the Units an egqual opportunity logo, slogan, or
statement approved by BPCA; (f) prominently posting signs
displaying the logo, slogans and statements referred to in

(d) and (e) above at each of Tenant's sales or rental offices;
and (g) listing all community groups and organizations to be
contacted by Tenant.

The Plan shall also include: (a) a description ofv
the training to be given to Tenant's rental and/or sales
staff; (b) evidence of non-disciminatory hiring and recruit-
ing policies for staff engaged in the rental or sale of the
Units; (c) a description of Tenant's selection and screening
procedures for prospective renters or buyers; and (d) copies

of Tenant's lease or sale agreements for the Units.



Iﬁ addition, the Plan shall include information
concerning the number of Units available, the rental or sale
range of the Units, the financial eligibility and other se-
lection criteria to be employed by Tenant in the rental or
sale of the Units, the anticipated occupancy results for
Minorities and non-minorities and Tenant's commitment to make
such changes to the Plan as may be reasonably regquired b?
BPCA to achieve the purposes thereof. In the event BPCA.
requires Tenant to make changes to the Plan, such changes
shall not cause Tenant to incur more than ten thousand dol-
lars ($10,000) in additional expenditures in excess of the .
amount set forth in the Plan.

Tenant shall submit with the Plan an advertising
budget for its Minority outreach effort, which budget shall
also be subject to BPCA's prior written approval.

3. Pre-Marketing Conference. At least ninety (90)

days prior to undertaking any marketing activity, Tenant and
BPCA shall meet to review the Plan and determine what modifi-
cations, if any, to the Plan should be made to achieve the
purposes thereof.

4. Reporting Requirements. Following the commence-

ment of marketing activities and until eighty percent (30%)
of the Units are rented or sold, Tenant shall submit, on a

monthly basis, to BPCA: (a) one copy or script of all adver-
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tising regarding the Units, including newspaper, radio and
television advertising and a photograph or copy of all rental
or sale signs at the Building and each rental or sale office
of Tenant; (b) one copy of all brochures and other printed
material used in connection with the rental or sale of the
Units; (c) evidence of outreach efforts to community groups
and organizations; (d) any other evidence of affirmative
putreach to Minorities with respect to the Units; (e) evi-
dence of instructions to employees with respect to Tenant's
policy of non-discrimination in the rental or sale of the
Units; (f) data by race and sex on the composition of Ten-
ant's rental or sales staff; (g) one copy of each application
list and waiting list of prospective renters or buyers; (h)
onc¢ copy of éach sign-in list maintained at the Building and
each rental or sales office of Tenant for prospective renters
or buyers who are shown the Units; (i) any other information
which documents Tenant's efforts to comply with the Plan; (j)
a list of any Minority applicants who have been rejected and
the bases for their rejection; and (k) any other documents,
reco;ds and information relating to the marketing of the
Units which BPCA may reasonably request (except that Tenant
need not provide proprietary marketing studies and informa=-
tion ufilized solely by Tenant in setting sale prices or rent

levels for the Units).



Thereafte;, whenever Tenant revises, amends, changes
or corrects any document, record or information previously
provided to BPCA, Tenant shall providé a copy of such revised,
amended, éhanged or corrected version to BPCA.

5. Recordkeeping. Tenant shall maintain records

which show the racial,. ethnic and gender characteristics of
all applicants for, and occupants of, the Units. The déte

- of each application shall be recorded and applications shall
be retained for a period of two years. On or before the fif-
teenth day of each month beginning with the commencement of
marketing activities and until ninety-five (95%) of the Units
are rented or sold, Tenant shall submit to BPCA a report, on

the form annexed hereto as Schedule H, summarizing the racial,

ethnic and gender characteristics of applicants and occupants,
and an occupancy report on the Units. After eighty percent
(80%) of the Units have been rented or sold, Tenant may, if
it so chooses, provide such information with respect to new
occupants only. The classification of applicants and occu-
pants by the required characteristics shall be made in ac-
cordance with estimates of Tenant's staff, which will make
such estimates on the basis of their observations of the
personal appearance, sufname, speech pattern and other iden-
tifying characteristics of the applicaﬁts'and occupants.
Such obServafions shall be subject to and shall respect the

applicants' and occupants' rights of privacy. Tenant and its

[6)}
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staff shall not be required to ask any applicant or occupant
to identify his or her race, ethnicity or gender.

If the number of Minorities applying for the Units
does not meet the expectations of BPCA and Tenant, they will
consider jointly the implementation of other measures designed
to attract Minority applicants and occupants.

6. Monitoring. At BPCA's request and expense,

Tenant shall allow BPCA to place a representative at Tenant's
rental or sale office or offices to monitor compliance with
the Plan, provided that such BPCA representative shall not
interfere with Ténant's_sales and marketing activities. BPCA
shall determine, in its discretion, when and whether it wishes
to‘cdmmence, discontinue or renew monitoring Tenant's activi-
ties under the Plan.

7. Non-Compliance. In the event that Tenant fails

to comply with the Plan or with any of its other obligations
hereunder, BPCA shall be entitled to take the following re-
medial action or actions, as BPCA shall deem appropriate, as
its exclusive remedies hereunder: (a) applying to any court
of competent jurisdiction for such declaratory and equitable
relief as may be availéble to BPCA to.secure the specific
performance by Tenant of its obligations hereunder; (b) de-
claring Tenant ineligible to participate in any other aspect
of, or work on, Battery Park City or any other BPCA project

(except for completion of the Building and the exercise of its



rights under the Lease); (¢) requiring Tenant to take remedial
action such as holding some or all of the Units off the market
until Tenant is in compliance; (d) hiring a consultant to
assist with the Minority outreach efforts whose services

shall be paid for by Tenant; and (e) pursuing any other re-
medies available to BPCA under the Lease (except for declaring
Tenant in default thereunder).

8. Rent Levels and/or Sale Prices. Nothing herein

contained is intended to restrict or limit Tenant in setting
rent levels and/or sale prices for the Units.

9. No BPCA Liability. No act of, or failure to

act by, BPCA hereunder shall create or result in any liabil-
ity on the part of BPCA or any of its members, officers,
employees or{agents to Tenant or to any other party, or give
rise to any claim by Tenant or any other party against BPCA
or any of its members, officers, employees or agents, whether
for delay, for damages or for any other reason. The provis-
ions of this Program shall be enforceable by BPCA and Tenant
only, and are not intended to confer any right of enforcement
or cause of action upon any other person, entity or associa-
tion.

10. Performance under Lease. No requirement of this

Program, or the assumption or performance by Tenant of any
obligation hereunder, shall excuse Tenant from the performance

of any of its obligations under the Lease, or constitute a



defense to any claim by BPCA under the Lease, whether for de-
fault, rental, damages or otherwise.

11. Notices and Addresses. (a) Any notice or

other communication given by BPCA or Tenant to the other
relating to this Program shall be in writing and sent by
postage prepaid, registered or certified mail, return receipt
requested, addressed to the other at its address set forth
below, or delivered personally to the other at such address'
and receipt of such delivery having been obtained, and such
notice or other communicatién shall be deemed given three
(3) days after the date of mailing or whea so delivered:

If to BPCA, to:

Battery Park City Authority

40 West Street - Gate 3

New York, New York 10006

Att'n: Vice President for
Affirmative Action

If to Tenant, to:

Liberty View Associates L.P.

c/o The Related Companies, Inc.

645 Fifth Avenue

New York, New York 10022

Att'n: Affirmative Action Officer

(b) BPCA or Tenant may at any time advise the other

of a change in its address or designate a different person to
whom notice shall be mailed by giving written notice to the

other party of such change or designation in the manner pro-

vided in this Section 11.



12. Separability. If any provision of this Program

shail for any reason be held unenforceable or invalid, neither
the enforceability nor the validity of any other provision of
this Program shall be affected thereby.

13. Governing Law. This Progrém shall be construed

and enforced in accordance with the laws of the State of New

York.

Dated: New York, New York
, 1984

ACCEPTED AND AGREED:

LIBERTY VIEW ASSOCIATES L.P.

By:




SCEEDULE H

BATTERY PARK CITY AUTHORITY
MONTHLY RENTAL OR SALES REPORT

PERIOD ENDING: REPORT NO.

CHECK IF APPLICABLE
{ ] Initial Report
[ ] Final Report

1. INTRODUCTION

Pursuant to each approved Plan for multifamily or other rent-
al or sale of housing units, this report shall be filed with
BPCA on or before the fifteenth day of each month following
rental or sale of the first unit and shall be submitted

monthly until 95% of the units covered by the Plan are rented
or sold.

2. PROJECT IDENTIFICATION

A. SITE: : B. PROJECT:
NUMBER OF UNITS
RENTAL OR SALE RANGE OF UNITS

From $ ' To §

C. RENTAL/MANAGEMENT AGENCY:
NAME ‘

ADDRESS

- 3. ANTICIPATED OCCUPANCY RESULTS (State in number of units
the racial/ethnic mix anticipated as a result of the

Plan) :
[ ] White [ 1 Black [ ] American Indian or Alaskan
Native
( ] Hispanic- | ] Asian or Pacific Islander

4, RENTAL OR SALES ACTIVITIES (Entries must be made for all
items and columns. Use "O" when necessary.) The ap-
proximations required throughout this resport should be
judaed from personal appearance, suirnan2, speech pattern
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and/or other identifying characteristics.
A. RENTALS OR SALES FOR REPORTING PERIOD

RENTALS o SALES

BLACK ©vvveeennnnnnn A
AMERICAN INDIAN OR
ALASKAN NATIVE .........
HISPANIC ...vvvvvrnnnnnnn.
ASIAN OR PACIFIC
ISLANDERS ......vvuun...
TOTAL «vveeeeennennnnnn.

B. TOTAL NUMBER OF UNITS CURRENTLY OCCUPIED INCLUSIVE
OF TOTALS INDICATED IN ITEM 4.A. ABOVE

RENTALS SALES

BLACK ...t SN
AMERICAN INDIAN OR

ALASKAN NATIVE .........
HISPANIC .........cciuatn
ASIAN OR PACIFIC

C. ESTIMATED PERCENTAGE RACIAL/ETHNIC MIX OF VISITORS
TO RENTAL OR SALES OFFICE FOR REPORTING PERIOD

BLACK ... .t iiiiiiiieeanns
AMERICAN INDIAN OR
ALASKAN NATIVE .........

HISPANIC ............c0...
ASIAN OR PACIFIC
ISLANDERS ........... .
TOTAL .........civiennn, 100%
5. IDENTIFICATION OF NEW MINORITY TENANTS OR OWNERS DURING

REPORTING PERIOD (continue on a separate page if necessary)

NAMES APARTMENT NUMBERS



6. COMMERCIAL UNITS (if any)

A.

PROJECT

NUMBER OF UNITS

RENTAL OR SALE RANGE OF UNITS
From § To $

RENTAL OR SALE ACTIVITIES (Entries must be made
for all items and columns. Use "O" when neces-
sary)

1. RENTALS OR SALES FOR REPORTING PERIOD

RENTALS SALES

AMERICAN INDIAN OR

ALASKAN NATIVE..........
HISPANIC...........c.ct.t
ASIAN OR PACIFIC

2. TOTAL NUMBER OF UNITS CURRENTLY OCCUPIED
INCLUSIVE OF TOTALS INDICATED IN ITEM B.1l.
ABOVE.

RENTALS SALES

AMERICAN INDIAN OR
ALASKAN NATIVE..........

HISPANIC.........iiviv s

ASIAN OR PACIFIC
ISLANDERS...............

3. IDENTIFICATION OF NEW MINORITY TENANTS OR
OWNERS DURING REPORTING PERIOD (continue on
a separate page if necessary)

NAMES APARTMENT NUMBERS
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SIGNATURE OF PERSON SUBMITTING REPORT NAME (Type or Print)

TITLE AND COMPANY DATE
ADDRESS

TELEPHONE



EXHIBIT "I"

Battery Park City Authority
40 West Street
New York, New York 10006

, 1984

Liberty View Associates L.P.
c/o The Related Companies, Inc.
645 Fifth Avenue

New York, New York 10022

Agreement of Lease (the "Lease") of even date
herewith between Battery Park City Authority,

as landlord, and Liberty View Associates L.P., as
tenant, covering Parcel D at Battery Park City -
Phase II Residential Development

Ladies and Gentlemen:

Supplementing the provisions of the Lease, we hereby
agreé as follows:

1. a. Landlord represents and warrants to Tenant
that permanent water mains, including related manholes, and
empty telephone line conduits, have been placed in Rector
Place North, and such mains and conduits are presently avail=
able for connection and use by Tenant. Landlord further rep-
resents and warrants that sewer service mains (and connections
thereto) for service to the Premises have been placed in South
End Avenue.

b. Landlord represents and warrants to Tenant
that a permanent gas main has been placed in South End Avenue
and that, subject to actions to be taken by Con Edison and
Tenant, such main is presently available for connection and

use by Tenant.



2. Léndlord approves the engagement by Tenant of
The Gruzen Partnership as architect in connection with the
design and construction of the Building.

3. Normal New York City construction rules shall
apply to construction on all parcels in Phase II, including,
but not limited to, any construction by (or on behalf of)
Landlord of the Civic Facilities.

4. Landlord shall cause its contractors and all
others in the Project Area connected with Landlord's construc-
tion to work harmoniogsly with each other and with the other
contractors aﬁd workers in the Project Area, and Landlord
shall not engage in, or permit its contractors to engage in,
any conduct which may disrupt such harmonious felationship.
In addition; Landlord shall coordinate its construction
activities under the Lease with the construction activities
of Tenant at the Premises.

5. a. Tenant shall have the right, at Ténant's
sole cost and expense, to display Tenant's marketing signs
(including, without limitation, signs identifying Tenant
as the developer of thé Premises) on Tenant's construction
fence or on other portions of the Premises which are visible
from outside the Premises, provided such signs are non=-illumi-
nating and, further, provided that Landlord shall have ap-
proved such signs(s), which approvals(s) shall not unreason-

ably be withheld or delayed.
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b. Tenant shall have the right, at Tenant's sole
cost and expense, to maintain a non-illuminated marketing
sign on thé fence maintained along West Street (or adjacent
to West Street, if there shall be no such fence). Such sign,
and the location thereof, shall be subject to the approval of
Landlord, which shall not unreasonably be withheld or delayed,
but such sign shal; in any event (i) be clearly visible to
motorists and pedestrians along West Street, and (ii) after
Tenant's rental office shall open to the public, be located
at the pedestrian and vehicular entrance to Battery Park City
that is most convenient for access to the Premises.

6. a. In respect of any parcels-ih Phase II that
are situated to the north of Rector Park (except for Site D)
and as to which construction has not been commenced by the
tenants thereof by the later of (i) July 1, 1985, and (ii)
the date of Tenant's Enclosure of Building, Landlord shall,
on or before the later of such dates (subject to Unavoidable
Delays), landscape, in accordance with generally accepted
practices, all such paréels with grass and bushes. There-
after, until commencement of construction on each such par-
cel, Landlord shall maintain (A) all sﬁch landscaping in good
and safe order and condition, and (B) the temporary sidewalks
in good and safe order and condition and free from dirt,
Snow, iée) rubbish, obstructions and encumbrances. Upon

commencement of construction with respect to any such parcel,



Landlord shall cause such temporary sidewalks té be main-
tained in the aforesaid manner (except for such temporary
alterations thereto as may be permitted by applicable New
York Ciﬁy construction rules). Notwithstanding the fore-
going, Landlord shall not be so obligated to act, with re-
spect to any parcel, under this Paragraph 6.a. until Landlord
shall be entitled pursuant to the lease of said parcel or law
to obtain possession of such parcel or otherwise to enter
upon such parcel to perform such obligations. Any failure by
Landlord to perform th aforesaid obligations with respect to
Parcel C of Phase II, including, without limitation, the
failure in a timely manner (to be judged in light of the
planting seasons) to unde:take the planting required in con-
nection with the aforesaid landscaping (it being agreed that
Landlord cannot guarantee the fruits thereof) shall entitle
Tenant to seek equitable relief and, if Parcel C has nof been
made subject to a lease, to engage in Self-Help in accordance
with Section 26.04(b) of the Lease and to recéive the offset
against Base Rent and Civic Facilities Payment provided for
in Section 26.04(c) of ﬁhe Lease.

b. If the tenant of any parcel in Phase II that is
situated to the nofth of Rector Park shall commence construc-
tion thereon and thereafter shall fail to continue such con-
struction in accordance with the provisions of the lease in

respect of such parcel and if such parcel shall not be en-



closed by a fence, Landlord shall use Landlord's best efforts
to enclose such parcel with a safe and attractive fence and
to maintain such fence in good order until construction shall
again be commenced on such parcel; provided, however, that
Landlord shall not be so obligated to act under this Para-
graph 6.b. until Landlord shall be entitled, pursuant to said
lease, to obtain possession of such parcel or otherwise to

- enter upon such pércel to perform such obligations.

7. In respect of the parcels bounded on the north
by Rector Place South and on the south by West Thames Street,
Landlord shall cle;r said parcels of debris (and shall keep
parcels so cleared) by the later of (a) Enclosure of Building
or'(B) July 1, 1985; provided, however, that if any such
parcel is leased to a third party, Landlord shall not be so
obligated to act under this Paragraph 7 with respect thereto
until Landlord shall be entitled to act pursuant to the lease
of said parcel or law to obtain possession of such parcel or
otherwise perform such obligation.

8. Landlord represents that, pursuant to agreement
dated September 1, 1981, Olympia & fork Battery Park Company
is obligated to Landlord to construct a pedestrian overpass
which crdsses West Street to the south of Liberty Street and
connecfs to the sidewalk, and substantially to complete same
by March 31, 1985 (subject to extensions of said date as

provided in said agreement). Landlord represents and war-



rants that, upon completion and subject to force majeure and
ongoing needs for repair, replacement and reconstruction,
said overpass or other comparable means of access across West
Street at a comparable location shall be open to the public
twenty-four (24) hours a day, the entire year.

9. The parties hereto acknowledge the existence of
a certaih letter of understanding dated June 30, 1983, As
amended by letter dated May 4; 1984, setting forth the agree;
ment between the City of New York and Battery Park City
Authority with respect to Marginal Stfeet (such letter. agree-
ment and any amendments, modifications or additions thereto
of which Tenant has written notice, the "City Agreement").
Pursuant to Section 11.12 of the Lease, Landlord designates
as the portion of Marginal Street as to which Tenant
(together with the tenants of Parcels A and L) shall have a
revocable non-exclusive license to store construction
materials and equipment (the "Storage Area") the area
'labelle§ "Staging Area" on the Map attached hereto and made
part hereof. Unless such fence is in existence on the date
hereof, Tenant shall be required, at its sole cost and
expense, to erect and maintain an 8-foot high chain-mesh
fence along the perimeter of the Storage Area (ﬁStorage Area
Fence"), except along that portion of the perimeter line
which marks the boundary line of Parcel D. Subject to Land-
lord's approval, Tenant may locate gates within the Storage

Area Fence. Upon Landlord's request, Tenant shall, at its

I-6



sole cost'and expense, remcve the Storage Area Fence. In
addition, Tenant shall take all such actions as Landlord is
required to take pursuant to the City Agreement in connection
with the use or occupancy of Marginal Street as same pertains
to the Storage Area, and Tenant shall not permit any action
or condition in respect of the Storage Area which constitutes
or would, with notice or lapse of time or both, constitute a
violation or breach of Landlord's obligations under the City
Agreement if such had been committed by Landlord. Ténant
acknowledges that pursuant to the City Agreement the Depart-
ment of ?orts and Terminals reserves the right to charge
developers of buildinqs within Battery Park Cityvfof use of
Ma:ginal Street or other areas, and ény such charges shall be
the responsibility of Ténant and not of Landlord.

10. Capitalized terms used herein, unless otherwise
expressly defined in this letter, shall have the respective

meanings ascribed to them in the Lease.

Very truly yours,

Battery Park City Authority

By:

Accepted and agreed:

Liberty View Associates L.P.

By:
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Exhibit "J"
Preliminary Plans and Specifications

The Preliminary Plans and Specifications consist
of 21 pages dated May 22, 1984 including a cover sheet
and drawings numbered: 1-10, HV1-4, E2-E4, P1-P4, and
include all items except wall treatments for Marginal

Street and Albany Street and design of pool structure.
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	D. September 28, 2000        BPC Site 25 Associates, LLC, interest under the ground lease was assigned to BPCA
	E. October 13, 2000            Site 25 was submitted to a condominium ownership by Declaration
	F. March 11, 2004               Agreement Regarding Additional Retail Space

	3.   North Cove - Watermark
	A. April 15, 1987                 Agreement of Lease between Battery Park City Authority and Watermark Associates ......TERMINATED
	B. September 16, 1991        Amendment between BPCA and Watermark Associates ......TERMINATED

	4. North Cove – NCMM
	May 26, 2005                      License Agreement between BPCA and North Cove Marina Management, Inc.






