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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

West Street, New York, New York 10006, and LIBERTY VIEW

ASSOCIATES L.P. ("Tenant"), having an address c/o The Related

Companies, Inc., 645 Fifth Avenue, New York, New York 10022.

WI TNESSETH:

It is hereby mutually covenanted and agreed by

and between the parties hereto that this Lease is made

upon the terms, covenants and conditions hereinafter set

forth.



ARTICLE 1

DEFINITIONS

The terms defined in this Article 1 and elsewhere

in this Lease shall, for all purposes of this Lease and all

supplemental agreements referring hereto, have the following

meanings.

i

"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 ontheir behalf.

"Additional Rent" shall have the meaning provided

in Section 3.01(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
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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 _qhich 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 for approval shall

be deemed approval.



"Article Ii 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 Development 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 all

alterations and replacements thereof, additions thereto and

substitutions therefor, excluding, however, the Civic Facili-

ties (hereinafter defined).
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!'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 sold by

the Sponsor at different 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 Sublease" shall mean Sublease(s) of an aggre-

gate of at 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 deemed 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.
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"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 Bul_.d_.ngs of _,[ew

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 Specificazions"

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

tion activities.

"Common Charges" shall mean Rental and assessments

payable to the Board of Managers by hhe Unit O_;ners (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" shill have the meaning pro-

vided in Section 3.07(j).

"Completion 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 g-B of the

Real Property Law of the State of _,[ewYork 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.
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"Cooperative Plan" shall mean the plan to submit

Tenant's leasehold estate in the Premises to cooperative

ownership together with all amendments, modifications and

supplements thereto.

uo_rec_ed 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

Tenant's and/or Landlord's respective leasehold estates in

the Premises are submitted to the Condomlnium 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).
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"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 Lender (here-

inafter defined) who is designated by Tenant (subject to the

consent of Landlord, not to be unreasonably withheld) to

serve _s Depository pursuant to this Lease, provided that all

funds held by the Institutional Lender so designated shall be

held'in New York City. The failure of Landlord to notify

Tenant of its disapproval 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 in

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

apparatus, 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 3.01(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 ll.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,
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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 (15_) 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

Electric Credit Corp. or any similar commercial credit cor-

poration, a commercial bank or trust company acting as trustee

1or fiduciary of various pension funds or other tax-exempt

funds, or a corporation or other entity which is owned wholly

by any other Institutional Lender or a subtrustee of any such

commercial bank or trust company acting as such trustee, or

any combination of the foregoing; provided, that each of the

above entities, or any combination of such entities, shall

qualify as an Institutional Lender within the provisions of

this section only if (a) each such entity shall be subject to

the supervision of (i) the Comptroller of the Currency or the

Department of Labor of the United States or the Insurance

Department or the Banking Department or the Comptroller of

the State of New York, or the 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 of 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
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agency or publi_ benefit corporation or public authority

advancing or insuring mortgage loans or making payments which,

in any manner, assist ill 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 the 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 Contmencement of Construction) times (ii) the tax rate

applicable to comparable real property situated in the Borough
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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 provided 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 Project Manager" shall have the meaning

provided in Section ll.01(e).

"Lease" shall mean this Agreement of Lease and all

amendments, modifications, extensions and renewals hereof.
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"Lease Year" shall mean the twelve-month period be-

ginning on November i, 1984 and each succeeding twelve-month

period during the balance of the Term.

"Letter of Credit" shall have the meaning provided

in Section _2.04(a).

"Letter of Credit Amount" shall mean $850,000; how-

ever, in connection with an ApprovedConversion pursuant to

which the Initial Unit Transfer occurs on or after the date

two (2) years after the Completion of theBuilding, 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.
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"Master Lease" Shall mean the Restated Amended

Agreement of Lease, made as of June i0, 1980, between BPC

Development Corporation, as landlord, and Battery Park City

Authority, as tenznt, a memorandum of which was recorded on

June II, i9S0, in Reel 527, page 163, ill the Office of the

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

First Amendment to Restated Amended Lease, made as of June 15,

1983, and recorded in said office on June 20, 1983, in Reel

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 Tenant by a sub-

lease (a "Leaseback") made concurrently with (or immediately
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after) such assignment, under which Tenant shall be required

to perform and discharge all of Tenant's obligations under

this Lease, (iii) any mortgage, deed of trust, deed to secure

debt or other security instrument (and any note, loan agree-

ment or other instrument secured thereby) by which the inter-

est of a subtenant under a Leaseback is mortgaged, conveyed,

assigned or otherwise transferred to secure a debt or other

obligation, (iv) any other agreement or instrument bywhich

a pledge of stock, partnership interest(s) or other ownership

interests or such partnership arrangements as shall be em-
J

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 this 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 i0

hereof, or a pledge of stock, partnership interest(s) or

other ownership interests to secure a debt or other obliga-

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 I0 hereof; provided that
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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 (I) the holder of any

Mortgage on Tenant's interest in this Lease, (2) the holder

of the sublessor's interest in any Leaseback, (3) the holder

of any Mortgage on the interest of a Leaseback subtenant in

any Leaseback and (4) the holder of any such other agreement

or instrument by which such pledge of stock, partnership

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 Mortgagee 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 sublessor's interest in a Leaseback or the holder of any

such other type of financing arrangement to obtain possession
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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 refer to the price

paid for the assignment in an Assignment and Leaseback; and

all references in this Lease to debt service, interest or

amortization on a Mortgage and related matters shall be deemed

also to refer to rent under a Leaseback and to any other form

of payments or repayments of debt service, interest, principal

or amortization on any such other type of financing arrange-

ment.

"Mortgagee" shall mean the holder of a Mortgage.

"New Lease" shall have the meaning provided in

Section 10.09(a).

"New Tenant" shallhave 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.

22



"Parcels" shall have the meaning provided in Sec-

tion ii.09.

"Partial Rental Payment" shall have the meaning

pl_ovided 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, partnership, 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 II 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 ll.01(c).
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"Preliminary Plans and Specifications" shall have

the meaning provided in Section ll.01(a).

"Premises" shall mean the Land and Building.

"Prime 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

cost 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 to 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 ll.02(a).

"Project Area" shall mean the premises demised to

Landlord pursuant to the __aster 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, Landlord and New York City and recorded

in the Office of the City Register, New York County on

June II, 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 Related 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

25



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 Plan, 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 paid 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 Related 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

Section26.01(a).

26



"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 partner

in Sponsor or (y) a limited partner of Sponsor with a five

percent (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)lany individual who is a

member of the immediate family (whether by birth or marriage)

of an 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 7.01(a)(iv).

"Rent Insurance Proceeds" shall have the meaning

provided in Section 7.02(a).

"Rent Program" shall have the meaning provided in
i

Section 3.07(c).

"Rent Regulation" shall have the meaning provided

in Section 3.07(a).

"Rental" shall have the meaning provided in Section

3.06.

"Requirements" shall have the meaning provided in

Section 14.01.

"Residential TCO" shall have the meaning provided

in Section 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 _21-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-

mitted 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 ll.12(a).

"Subject to Indexing" shall mean, in the case of

any dollar limit so specified herein, that such dollar limit

shall be adjusted to reflect the percentage increase from the

Commencement Dateto 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 = I00) published by the Bureau

of Labor Statistics of the United States Department of Labor

or any successor agency. In the event said index shall cease

to be published, there shall be substituted therefor such

similar or comparable index as Landlord and Tenant shall

agree upon, and if they are unable so to agree within ninety

(90) days after said index ceases to be published, such matter

shall be determined by arbitration in accordance with the

provisions of Article 36.

"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 each following November, based on

changes 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 ii.04.
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"Subtenants" shall have the meaning provided in

Section i0.02.

"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 applicable to comparable real

property situated in the Borough of Manhattan for such Tax

Year, provided that for the ten (I0 i 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 of Construction

(without regard to any exemption or abatement from real prop-

erty taxation in effect prior to such Commencement of Con-

struction). As used herein, the term "total assessed value

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 successor agency for the levying of real property

taxes on comparable real property.

32



"Tax Year" shall mean each real property tax fiscal

year of the City of New York, the first Tax Year to be July I,

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 permitted 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.

33



"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(1).

"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, unreasonable 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

ii.ii) or caused by Landlord's failure to complete the Civic

Facilities in accordance with Section 26.02 (but not 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 vrovided

in Section 42.10(a).

i

"Unit Mortgagee Representative" shall have the

meaninq 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 _2.06(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") commencing on the Commencement Date and

expiring on the 17th day of June, 2069 or on such earlier

date upon which this Lease may be terminated as hereinafter

provided (the "Expiration Date").
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ARTICLE 3

RENT

Section 3.01.

(a) For the periodbeginning 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 Commencement 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, equals $I0,000.00. 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 i,

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 Date and continuing through the

day before the completion of the Foundationof 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 rata

basis) shall be increased by the following amounts:

(I) $800 for each day of the first sixty (60) days;

(2) $i,I00 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 I, 1986, as such 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 _--h_eFirst 15

Years after the Initial 25 Year Period, an amount

equal to the lesser of (A) one hundred and fifteen

percent (I15_) 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 Lease Year during the Third 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;

and

(vi) For each Lease Year during the Remainder

Portion of the Term, an amount equal to six percent



(6_) of the Fair Market Value of the Land, deter-

mined as hereinafter provided;

provided, however, that in no event shall the Base Rent pay-

able by Tenant for the First 15 Years after the Initial 25

Year 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 Rent for any

Lease 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 hereof. Base Rent shall be payable in currency which at

the time of payment is legal tender for public and private

debts in the United States of America, and shall be payable

at the office of Landlord set forth above or at such other

place as Landlord shall direct by notice to Tenant. 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 Supplemental 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 aggregate of (I)

the excess of two-thirds of the amount set forth on Schedule

2 for the Tax Year expiring on June 30 of such 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 required to be paid under this

Article on account of Supplemental Rent for the preceding

month. W_thin ten (I0) 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 properly 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. In 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
i

monthly payments of Supplemental Rent during such Tax Year,

or (ii) deduct such excess from any corrected PILOT payable

pursuant to Section 3.03(b). No Supplemental Rent shall be

payable for any Tax Year subsequent to July I, 2008 - June

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 Section 26.02 and

the date such construction or installation is substantially

completed.

(e) Tenant shall also pay to Landlord, without

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.

(f) 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 I, 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 I, 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 I, 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 I, 2039 and ending on October

31, 205&.

(vi) "Remainder Portion of the Term" shall

mean the portion of the Term commencing on November

I, 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 other 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 inReel 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, enlarge or

substantially alter the Building or shall change the use of

the Building or any material part thereof, to conform to, or

as permitted by, such amendment, the Zoning Lot Declaration

as so amended shall be considered when determining or rede-
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termining the Fair Market Value of the Land. Such 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 be 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 o'f Fair Market Value of

the Land referred to in Section 3.01(g) shall be made in

accordance 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 procedures. Landlord shall

(as tenant under the Master Lease) appoint as its appraiser

under the Master Lease an appraiser 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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a_sessed value shall be determined in accordance with the

procedures set forth in Article XVII of the Master Lease,

provided that, in making such determination, the appraisers

shall take into consideration the equalization rates then

applicable to comparable residential buildings situated in

the Borough 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

shallbe 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 3.01(a)(i).

(b) Within ten (I0) 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 the 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

(I0) days of the date on which the City Council (or such

successor agency) shall fix the tax rate, Tenant shall 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. In the event that the amount of such

estimated PILOT shall exceed the amount of PILOT properly

payable for the portion of such Tax Year in respect of which

Tenant previously 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 corrected 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 Tax 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 all 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 (I0) Tax Years, sub-

ject to the provisions of Section 3.07, an amount equal to the

sum of the Land Tax Equivalent plus the Tax Equivalent Less

the following amounts: (A) for the two Tax Years immediately

following the Tax Year in which the Residential TCO is issued,

an amount equal to one hundred percent (100K) of the Tax

Equivalent; (B) for the succeeding two Tax Years, an amount

equal to eighty percent (80_) of the Tax Equivalent; (C) for

the succeeding two Tax Years, an amount equal to sixty 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 now 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 otherwise be entitled to such exemptions

or abatements and if the Premises were not exempt from such

taxes, provided that Tenant shall otherwise comply with all

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) the amount set forth opposite such Tax Year •on Schedule

2 hereto. If, at the time Tenant is entitled to receive such

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(d),
I

3.03(b), 3.04, 4.03(a), 3.01a(ii)(xi, 3.03(d), 9.03, II.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, except 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 payable 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. Solely as a condition precedent to

receiving benefits (as set forth in Section 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 following dates: (i) the last day the owner 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 consequently 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 rent 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 City of

New York, and the Code of the Real Estate Industry Sta-

bilization Association of New York City, Inc., as well

as regulations promulgatedpursuant 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 §YY51-6.0 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 housingagency 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 remain 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 Occupancy 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

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 or otherwise com-

promises 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, or the Rent Program has terminated or been re-

voked, Tenant shall become subject to such sanctions and

penalties as are then applicable to owners of buildings
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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 implement-

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 having juris-

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

successor laws or regulations, by the government agency

having jurisdiction 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 agency having jurisdiction,

or their equivalent as administered by the Rent Officer,
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shall, at Landlord's option, constitute 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 shall

either commit an act or fail to commit an act, which act

or failure would result in revocation, discontinuance or

diminution of tax benefits under Section 421-a had the

Building received partial tax exemption under such Sec-

tion, then the PILOT payable under Section 3.03 hereof

shall be increased to an amount equal to the real estate

taxes which would be payable by the owner of the Premises

in the case of such revocation, discontinuance or diminu-

tion, were Tenant the fee owner thereof and had the

Building received partial tax exemption under Section

421-a. Prior to payment of any such increase, Tenant

shall have the right to contest or challenge the same

in the same manner as is provided for contest or chal-

lenge of the revocation, discontinuance or diminution

of partial tax exemption 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 and collected

pursuant to the Rent Regulations or Rent Program, shall

be permitted to charge and collect from all Subtenants

in the aggregate an additional amountequal 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. Upon request by any Subtenant, Tenant 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 cooperatiye 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, "Com-

parable Buildings").

(k) Unit Owners shall be subject to the _rovisions

of the Rent Regulations or the Rent Program only if and

to the extent that the Rent Regulations would be appli-

cable to owners of condominium or cooperative units in

Comparable Buildings.

Section 3.08. Sponsor shall pay Landlord with

respect to each Unit Sale the sum of Two Thousand 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 Spon-

sor, or (ii) such other security reasonably satisfactory to
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Landlord for payment of Transaction Payments with 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 time, 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

shall a Transaction Payment be payable with respect to the

resale of any Unit for which a Transaction Payment has pre-

viously been paid, it being the intent and the purpose of the

parties hereto that Landlord shall be entitled to receive a

Transactiun Payment only once with respect to each Unit.

Upon payment of a Transaction Payment, Landlord shall 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 condition the

effectiveness of a Unit Sale by Sponsor upon delivery of a

Transaction Certificate. A Unit Sale with respect to which a

Transaction Certificate isnot delivered by Landlord shall be

absolutely void and of no force or effect.
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SCHEDULE 1

BASE RENT

Lease Year

1 152,000

2 152,000

3 192,000

4 199,680

5 , 207,667

6 _ > 215,974

7 224,613

8 233,597

9 242,941

I0 252,659

II 262,765

12 273,276

13 284,207

14 295,575

15 307,398

16 319,694

17 332,482

18 345,781

19 359,612

20 373,997

21 388,957

22 404,515
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23 421,321

24 438,173

25 455,699
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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

i0 1,292,341

II 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 i, 1984 through June 30, 1985.
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21 1,726,043

22 I,710,485

23 I,693,679

24 I,676,827

25 I,659,301
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ARTICLE 4

IMPOSITIONS

Section 4.01. Tenant covenants and agrees to pay,

as hereinafter provided, all Impositions (as defined below)

which are imposed by any Governmental Authority other than

Battery Park City Authority or any corporate successor or

subsidiary, direct or indirect, of Battery Park City Author-

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

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

to properties which are exempt from the payment of Taxes, or

to lessees 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 governmental levies, fees, rents,

assessments or taxes and charges, qeneral and special, ordi-

nary and extraordinary, foreseen and unforeseen, of any ]_ind

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 (I) assessed, levied, confirmed,

imposed upon, or would grow or become due and payable out of

or in respect of, or would be charged with respect to, the

Premises or any document to which Tenant is a party creating

or transferring an interest or estate in the Premises, the

use and occupancy thereof by Tenant, or this transaction, and

(2) encumbrances or liens on (i) the Premises, or (ii) the

sidewalks or streets in front of or adjoining the Premises,

or (iii) any vault (other than a vault in respectof which a

utility company is obligated to pay any charge specified

above or which is exempt from any such charge by reason of

use thereof by any such utility company), passageway or space

in, over or under such sidewalk or street, or (iV) any other

appurtenances of the Premises, or (v) any personal property,

(except personal property which is not owned by or leased to

Tenant), Equipment or other facility used in the.operation

thereof, or (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 (I0) days prior to the

Due Date thereof; provided, however, that if, by law, any

Imposition may at the option of the taxpayer bepaid in in-

_tallments (whether ov not interest shall acc_ue on the un-

paid baianue of such Imposition), Tenant may exercise the
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option to pay the same in such installments and shallbe

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 any 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

thereof furnish to Landlord official receipts of the appro-

priate imposing authority, or other evidence reasonablysat-

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 thereof or the owner thereof were

not exempt 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

expense, after consultation with Tenant, to contest the im-

position of Taxes, and pending such contest, if permitted by

applicable law, Landlord shall not be required to pay the

Taxes being so contested, provided that neither the Premises

nor any part thereof, or interest therein or any income

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

deferment, be forfeited or lost, or subjected to any lien,

encumbrance or charge and neither Landlord nor Tenant would,

by reason thereof, be subject to any civil or criminal lia-

bility. Landlord shall not, without Tenant's prior written

consent, enter into a settlement of 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

Taxes as required hereunder and shall not have timely com-e

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 next installment(s) of Base Rent) payable under the Lease.

Nothing contained herein shall be construed to release Tenant

from its obligation to pay Impositions other than Taxes as

provided in this Article 4.

(b) Nothing herein contained shall require Tenant

to pa_ 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 of

which is included in a period of time before the Commencement

Date or after the date definitely fixed in Article 2 hereof

for the expiration of the Term or the Expiration Date
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(whether or not such Imposition shall be assessed, levied,

confirmed, imposed upon or in respect of or become a lien

upon the Premises, or shall become payable, during the Term)

shall be apportioned between Landlord and Tenant as of the

Commencement Date, 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 after the Commencement Date or

before such date definitely fixed for the expiration of the

Term or the date of such earlier expiration bears to such

fiscal period, and Landlord shall pay the remainder thereof.

Other than in respect of Impositions relating, in part, to a

period of time before the Commencement Date, no such appor-

tionment of Impositions shall be made if this Lease is ter-

minated prior to the Expiration Date as the result of an

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 of Section 4.01 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 to the

extent covered by security deposited in accordance with this

Section 4.05), or any other assets of or funds appropriated

to Landlord, would, by reason of suchdeferment, 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 unpaid, together with all interest and penalties in con-

r:ection 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-

ceedings, it shall be the obligation of Tenant to 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 return, 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 avoid any forfeiture,

loss, charge, lien, encumbrance, or criminal or civil lia-

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 anytime during the

continuance of such proceeding, Landlord, acting reasonably,

shall deem insufficient the amount deposited as aforesaid,

Tenant, upon demand, shall make an additional deposit of such
J

additional sums or other acceptable security as Landlord

reasonably may request, and upon failure of Tenant to do so,

the imount theretofore deposited may be applied by Landlord

to the payment, removal and discharge of such Imposition and

the interest and penalties in connection therewith and any

costs, fees (including attorney's fees and disbursements) or

other liability accruing in connection with any such proceed-

ings, and the balance, if any, and any interest earned there-

on shall be returned to Tenant or the deficiency, if any,

shall 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 for in Article 5 of

this Lease.

Section 4.06. Tenant shall have the right to seek

a reduction or reductions in the valuation of the Premises
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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

406 hereof unless the provisions of any law, rule or

regulation in effect at the time shall require that such

proceedings be brought by and/or in the name of Landlord,

in which event, Landlord shall join and cooperate in such

proceedings and/or permit the same to be brought in its

name but shall not be liable for the payment of any costs

or expenses in 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. In the event 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 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 (ii) above, for a period

commencing upon the occurrence of such Event of Default and

ending upon the date that the Default which is the basis for

such Event of Default shall be cured or, failing such cure,

upon the date any Mortgagee, in accordance with the applica-

ble provisions of this Lease, obtains possession of the Prem-

ises or takes a new lease of the Premises, Tenant shall make

deposits for Impositions in accordance with this Section

5.01 and shall 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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(i/12th) of the annual Impositions then in effect, as reason-

ably estimated by Landlord.

(c) If, at any time, the monies so deposited by

Tenant shall be insufficient to pay in full the next install-

ment of Impositions then due, Tenant shall, 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 (I0) 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 (I0) 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 (I0) 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 (I0) 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 (I0) days prior to the Due Date

thereof, deposits for each category of Imposition shall be

treated separately. Depository shall not be obligated-to use

monies deposited for the payment of an item not yet due and

payable for the payment of an item that is due and payable.

(g) Notwithstanding the foregoing, deposited

monies may be held by Depository in a single bank account.

(h) If this Lease shall be terminated by reason

of any Event of Default or Tenant shall be dispossessed by

summary proceedings or 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 Article shall be applied pursuant to the foregoing

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

deposit under this Article 5.

(k) If at the end of any period referred to in

Section 5.01(a) for the payment of deposits for Impositions

Tenant shall not be in Default with respect to payment of

Rental or any other monetary obligation under this Lease, the

requirement set forth in said section that Tenant make depos-

its shall cease and Depository shall refund to Tenant any

balance held by Depository pursuant to said section, with

interest, 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, Depository 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 ceasing 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 soleiy to Depository

and/or the transferee of Landlord'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 (2_) per annum, for the period from the due date
I

to the date of receipt of payment, shall become due and payable

to Landlord as liquidated damages for the administrative costs

and expenses incurred by Landlord by reason of Tenant's failure

to make prompt payment. Any such late charge shall be payable

by Tenant on demand and shall constitute Rental under this

Lease. 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 right to enforce

the provisions of this Article 6_in any instance thereafter

occurring. The provisions of this Article 6 shall not be

construed in any way to extend the grace periods or notice

periods provided for in Article 24. In the event that Tenant

shall pay estimated Supplemental Rent and PILOT in accordance

with Sections 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) kee p the Building insured under an "All

Risk of Physical Loss" form of policy, including,

without limitation, coverage for loss or damage by

water, flood, subsidence, earthquake (excluding,

at Tenant's option, from such coverage 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 deter-

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 insurance 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 for 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 hereunder 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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($2,000,000) 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 Landlord harmless from and

against all cost, expense and/or liability (includ-

ing, without limitation, attorneys' fees and dis-

bursements) arising out of or based 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:

(i) 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 $I00,000/

$100,000/$500,000 with such policy included 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 (I) year's current Base Rent (including Supple-

mental Rent, if applicable), PILOT and Civic Facil _

ities Payment ("Rent Insurance");

(v) if a sprinkler system shall be located

in any 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 0nly 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 ($I0,000,000)

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, non-owned,

leased, rented and/or hired vehicles insuring

against liability for bodily injury and death and

for property damage in an amount as may from time

to time be reasonably determined by Landlord but

not less than One Million Dollars ($I,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 force 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 against 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 7.01(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 ("Rent 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 Civic Facilities Payments payable for the

period for which Rent Insurance Proceeds are received multi-

plied by the fraction, the numerator of which shall be the

number of dwelling 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 and

Civic Facilities. Depository shall 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 New 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-

tability 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 rating) shall be acceptable to Landlord.

All policies referred to in this Lease shall be procured, or

caused to be procured, by Tenant, at no expense to Landlord,

and for periods of not less than one (i) 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 such 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 relating 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) daysbefore the date of ex-

piration. Alternatively, (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 policy

or certificates with respect thereto (each such Acceptable

Binder or certificate or any certified copy delivered by

Tenant pursuant to this Lease to be signed bY an authorized

officer or employee of the insurance company which shall

issue the underlying policy) together with proof of payment

of premiums as aforesaid, (ii) no later than twenty (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 respect to any insurance carried by Tenant in

blanket, umbrella, or following form excess policies includ-

ing 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 amounts of

insurance afforded by the policies applicable to the Prem-

ises), and (iii) in any event, promptly after receipt 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 right or

privilege of surrendering or cancelling the policies or re-

ducing the amount of loss payable thereunder, provided, how-

ever, that premiums may be paid in installments in accordance

with the provisions of the applicable policies.

(b) Tenant and Landlord shall cooperate in connec-

tion with the collection of any insurance monies that may be

due in 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 a named

or additional insured in any insurance policy required under

this Article 7 unless such Subtenant's Sublease, the Coopera-

tive Plan or proprietary sublease or Condominium Plan contains

a provision requiring such Subtenant or such owner or Subles-

see to comply with the obligations imposed upon Landlord and

Tenant in the preceding sentence. Tenant shall reimburse

Landlord for any and all costs or expenses which Landlord may

sustain or incur in connection therewith.

(c) 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 the

extent of its insurable interest and each Mortgagee is in-

cluded therein as an additional insured with loss payable as

provided in this Lease. Tenant immediately shall notify

Landlord if any such separate insurance is obtained and shall

cause the policies therefor or certificates with respect

thereto or certified abstracts thereof to be delivered as

elsewhere required in this Article.

(d) 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 cost 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 Restoration is completed

prior to the adjustment of the applicable claim, Landlord shall

consent to such adjustment. Any adjustments for claims with

the insurers involving sums of less than Two Hundred Fifty

Thousand Dollars ($250,000) (Subject to Indexing) shall be

93 L



made with Tenant. Landlord and Tenant agree to act reason-

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

(e) All Rent Insurance shall provide in substance

that all adjustments for claims with the insurers shall be

made with Landlord and Tenant. Landlord and Tenant agree to

act reasonably in adjusting claims covered by this Section

7.02(e). Tenant may maintain a separate business interrup-

tion insurance policy provided the carrying of such policy

will 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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rations or conditions by Tenant or any other named insured

shall affect or limit the obligation of the insurance company

to pay the amount of any loss sustained, (ii) 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 purposes for which the Premises may be occupied or used,

an agreement that the coverage afforded by such policy shall

not be affected, as the case may be, by the performance of

any such work or the occupation or use of the Premises by

Tenant or any Subtenant for purposes more hazardous than

those permitted by the terms of such policy, (iii) a waiver

by the insurer of any claim for insurance premiums against

Landiord or any named insured or additional insured other

than Tenant, and (iv) a waiver of subrogation by the insurers

of any right to recover the amount of 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 an agreement by the insurer that such

policy shall not be cancelled or modified without at least

thirty (30) days' prior written notice to Landlord and each

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

(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

(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 commencing 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 Mortgagee, 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 Event of Default, shall deposit with Depository on the

first day of each and every month during such period an amount

equal to one-twelfth (i/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)

deposited 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 (I0) 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 (I0) 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

(i0) 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 Tenant shall 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 amount

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
J

following form excess policy issued to Tenant covering the

Premises and other properties owned or leased by Tenant or

any affiliate of Tenant, provided that the policies otherwise

comply with the provisions of this Lease and 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 required by this Lease shall be effected by any such

blanket, umbrella or following form excess policies, Tenant

shall furnish to Landlord and to each Mortgagee 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 afforded by such

policies applicable to the Premises, and in addition, within

thirty (30) days after the filing thereof with any insurance



rate-making body, copies of the schedule or make-up of all

improvements affected by any such blanket or umbrella policy

or insurance.

Section 7.05. In place of any policy of insurance

required to be provided 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 Delays) 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 (I0) years after Substan-

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 reasonable

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,

shall fail to pursue and complete the same with reasonable

diligence (subject to Unavoidable Delays) in accordance with

the terms of this Lease, and such failure shall continue for

thirty (30) days after notice thereof from Landlord to Tenant

(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 insur-

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

i01



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 Lease shall

expire or be terminated prior to the completion of Restora-

tion, Tenant shall account to Landlord for all amounts spent

in connection with any Restoration which was undertaken and

shall pay over to Landlord the remainder, if any, of the

Restoration Funds previously received by it.

Section 8.02.

(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, before paying such

monies over to Tenant, shall be entitled to reimburse itself,

Landlord 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 (I0) 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 dupli-

cate originals of such policies issued byresponsible in-

surers, 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 ll.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

payment 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 insurance carried by

Tenant in blanket, umbrella, or following form excess poli-

cies, schedules showing the location of premises covered

thereby and the amounts of insurance afforded by the policies

applicable to the Premises), and (iii) in any event, 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

104



full force and effect, such insurance until completion of

such Restoration. If, under the provisions of any casualty,

liability or other insurance policy or policies then covering

the Premises or any part thereof, any consent to such Resto-

ration by the insurance company or companies issuing such

policy or policies shall be required to continue and keep

such policy or policies in full force and effect, Tenant,

prior to the commencement of construction of 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 materialspurchased 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 Section 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 (I0) 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 part

thereof, or if any public improvement lien relating to the

Restoration of the Premises is created or permitted to be

created by Tenant and is filed against Landlord or any assets

of, or funds appropriated to, Landlord, Tenant shall not be

entitled to receive any further installment of RestDration

Funds until such lien is satisfied or otherwise discharged.

The preceding sentence notwithstanding, the existence of any
i

such lien shall not preclude Tenant from receiving any further

installment of Restoration Eunds, 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 proportion 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-

ated) 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 (I0_) 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 the Res-

torationFunds 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

Funds 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 stated) 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 insurance 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 statutory or other similar lien affecting the Premises

or any part thereof, or any public improvement lien with

respect to the Premises or the Restoration created or per-

mitted to be created by Tenant affecting Landlord or the

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 Landlord ("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 (I0) 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

Landlord (which approval shall be deemed given

if Landlord shall not have given Tenant notice

of disapproval within ten (I0) 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 ii (collectively, "Arti-

cle ii Materials"), all of said plans and spe-

cifications and Article II 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 as Tenant 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 (I0) years after the date of Sub-

stantial Completion 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 the

submission of the plans and specifications and
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the Article Ii Materials by Tenant, and if

Landlord shall not have notified Tenant of its

determination within said period, it shall be

deemed to have determined that such plans and

specifications are in substantial conformity

with the requirements of Section 8.01 and this

Section 8.04(a)(ii)(w) and the Article II

Materials are acceptable; in the event such

plans and specifications and Article ii Mater-

ials are substantially similar to the plans

and specifications and Article II Materials

(other than plans and specifications or Arti-

cle ii 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 ii 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);

112



(x) a contract, in form assignable and

reasonably acceptable 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 the

contractor within ten (I0) 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 (i0) 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) upon 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 byTenant'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 less than

Two Hundred Fifty Thousand Dollars ($250,000) (Subject to

Indexing), to the extent that any portion of the Restoration

involves work which affects the exterior of the Building, in-

cluding windows, or 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 ii Materials, all of the foregoing

to be subject to Landlord's review and approval as provided

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

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

fy the plans and specifications which Landlord theretofore

has approved pursuant to Section 8.04(a)(ii)(w) or 8.04(b)

115



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 Development

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. If Landlord determines that the proposed changes

are not satisfactory in light of the above criteria, it shall

so advise Tenant, specifying in what respect the plans and

specifications, as so modified, do not conform to the Master

Development Plan or the Design Guidelines or do not provide

for design, finishes and materials which are comparable in

quality to those provided for in the approved plans and spe-

cifications. Within twenty (20) business days, Tenant shall

revise the plans and specifications so as to meet Landlord's

objections and shall deliver same to Landlord for review.

Each review by Landlord shall be carried out within ten (I0)

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 satisfactory.

Landlord shall not review portions of the approved plans and

specifications which Landlord has previously determined to be

satisfactory, provided same have not been changed by Tenant.

(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 (i4) 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 II Materials, if any, which Landlord shall h_ve 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 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
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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 the Restora-

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 reduction or abatement of the Rental payable hereunder,

by reason of damage to or total, substantial or partial de-

struction of the Building or any part thereof or by reason

of the untenantability of the same or any part thereof, for

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

with Section 227 of the Real Property Law of the State of New

York (or any successor statutory provision), Tenant expressly

agrees that it shall have no right to quit or surrender 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 exercise 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 herein

(including, but not limited to, the payment of Rent_l) 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 buildings capable of producing a fair

and reasonable net annual income proportional to the number

of square feet not so taken or (ii) if Tenant's estate in the

Premises shall have been submitted to either a cooperative

or condominium form of ownership, permit the Restoration 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.

(c) 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,

en2arge or substantially alter the Building or shall change

the use of the Building or any material part thereof, to con-

form to, or aspermitted by, such amendment, the Zoning Lot

Declaration as so amended shall be considered when deter-

mining the value of the Land, and (B) the Civic Facilities

taken, if any, on, over or under the Premises, without deduc-

ting therefrom the value of Tenant's interest in this Lease;
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(ii) there shall next be paid to the Mortgagee which holds a

first lien on Tenant's interest in this Lease so much of the

balance of the Award as shall equal the unpaid principal 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 attributable to the value of Landlord's reversionary

interest in the Building so taken, and Tenant shall receive

no part of such portion of the Award; and (iv) Tenant shall

receive the balance of the Award, if any. For the purpose of
i

determining the value of Landlord's reversionary interest in

that part of the Building taken in such proceeding, (i) 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 I00 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 I00 percent. If there be any dispute as to

which portion of the Award is attributable to the Land and

such Civic Facilities and which portion is attributable to

the Building, 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 decision 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

obligationshereunder; provided, however, that if such taking

is in connection with the so-called Westway project, Tenant

123



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 equal 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 parties

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 such taking which was

received and retained by Landlord with respect to the Land.

Tenant, at its sole 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 (I0)

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 for the Civic Facili-

ties and other site improvements made by Landlord, and unen-

cumbered by this Lease and the Master Lease and als_ 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 trust, to

Tenant (provided that if the Master Lease requires payment in

trust to Landlord or a Mortgagee, such balance shall be paid

as provided therein) for application to the cost of 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 portion 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. If 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-

cordance 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

condemnation or eminent domain or by agreement between Tenant

and those authorized to exercise such right, Tenant shall

give prompt notice thereof to Landlord and the Term shall not

be reduced or affected in any way and Tenant shall continue

to pay in full the Rental payable by Tenant hereunder without

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 that, if such taking results in changes or alterations

in the Building which would necessitate an expenditure to

Restore the Building to its former condition, then, a portion
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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 toward

the Restoration of the Building to its former condition,

substantially in the same manner and subject to the same

conditions as provided in Section 9.03; and any portion of

such award or payment which shall not be required pursuant to

this Section 9.05(a) to be applied to the Restoration of the

Building or to the payment of Rental until the end of the

Term (or, if the taking is for a period terminating prior to

the end of the Term, until the end of such period), shall be

paid to Tenant; or

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

the Term, such award or payment shall be apportioned between

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

and Tenant's share thereof, if paid less frequently than in

monthly installments, shall be paid to Depository and applied

in accordance with the provisions of Section 9.05(a), 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 negotiated sale

of all or a portion of the Premises in lieu of condemnation,

the proceeds shall be distributed as provided in cases of

condemnation.

Section 9.07. Landlord and Tenant and any Mort-

gagee shall be entitled to file a claim and otherwise par-

ticipate in any condemnation or similar proceeding, and all

hearings, trials and appeals in respect thereof.

Section 9.08. Notwithstanding anything to the

contrary contained in this Article 9, in the event of any

permanent or temporary taking of all or any part of the

Premises, Tenant and its Subtenants shall have the exclusive

right to assert claims for any trade fixtures and personal

property so taken which were the property of Tenant or its

Subtenants (but not including any Equipment) and for 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 I0

ASSIGNMENT, SUBLETTING, MORTGAGES, ETC.

Section I0.01

(a) Except as otherwise specifically provided in

this Article I0, neither this Lease nor any portion of the

interest of Tenant 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

i

shall any of the issued or outstanding capital stock (or any

part thereof) of any corporation which, directly or indirect-

ly, is Tenant under this Lease or which is a general partner

of any partnership that is Tenant under this Lease be (volun-

tarily or involuntarily) sold, assigned, transferred, pledged

or encumbered, whether by operation of law or otherwise, nor

shall any voting trust or similar agreement be entered into

with respect to such stock, nor any reclassification or modi-

fication of the terms of such stock take place, nor shall

there be any merger or consolidation of such corporation into

or with another corporation, nor shall additional stock (or

any warrants, options or debt securities convertible, directly

or indirectly, into such stock) in any such corporation be

issued if the issuance of such additional stock (or such

other securities, when exercised or converted into stock)

will result in a change of the controlling stock ownership of
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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 (volun-

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 partnership 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 lO.03(a) hereof,

(ii) the delivery to Landlord of the documents specified in

Section lO.03(b) hereof, (iii) the absence of an uncured

notice of Default under the Lease and (iv) until Completion

of the Building, the prior conser.t of Landlord in each case.

(b) For the purpose of this Section lO.Ol:

(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

provisions of Section lO.Ol(a) if made (A) upon the

owner's death, or (B) to the owner's spouse, child or

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 Principal on the date hereof;

(ii) The prior consent of Landlord shall not

he withheld or delayed with respect to a Transfer (x)

to a Mortgagee which is an Institutional Lender (or its

affiliate) or (y) of an interest in a general partner of

Tenant or the interest of a 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 Transfer 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

control, 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-

rectly) 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 Landlord shall 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 complyingwith

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 transferring to such Mortgagee or its parent or

wholly-owned subsidiary the interest of Tenant 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 pursuan t 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 I0 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

"Subleases," and the occupants pursuant to Subleases as "Sub-

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
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sublandlord, at subtenant'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 sums

(other than security deposits or deposits for PILOT, Imposi-

tions and Insurance) under the Sublease for more than one (i)

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

Landlord 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 forth the name

of all 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 the 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 obligation 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 td the date such

Person seeks to obtain such interest.

(b) No assignment, subletting of the Premises 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 assfgnment, (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 general 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 (5_) 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_) or 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 sublease 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
i

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 lO.03(b)(i)(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 respect to the partners,

shareholders, officers and directors of the grantee as

is required with respect to assignees under Subsection

lO.03(b)(i)(C) hereof;
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(iv) in 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 lO.03(b)(i)(C) hereof;

(v) in the case of a Transfer, (A) an exe-

cuted counterpart of each document by which such Trans-

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 information with respect to

the partners, shareholders, officers and directors of

Tenant as is required with respect to assignees under

subsection lO.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.

(c) 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, prior to the effective

date of such transaction, notify Landlord of the proposed
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transaction and submit to Landlord all of the information and

copies of the applicable documents provided for in Section

lO.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 hereunder,

and in those instances wherein the consent of Landlord is not

so required or is granted, whether the form and substance of

each such document required to be reasonably satisfactory to

Landlord is satisfactory to Landlord and whether the informa-

tion submitted establishes compliance with the provisions of

Section lO.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 Tenant

of such denial or determination within such period, it shall

be deemed to have consented to the proposed transaction if

such consent is required and to have determined that the 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 substantially 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 does not

establish such compliance, specify the reason for such deter-

mination. If Landlord shall not have notified Tenant of such

determination, within suchperiod, it shall be deemed to have

been determined that the information submitted establishes

compliance 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 this

Article I0 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-

quirement 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

Tenant'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) Anythinc 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; provided, 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 Mortgagees, 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 condi£ion of 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



shall occur and remain uncured, or (b) this Lease and the

Term shall be cancelled or terminated pursuant to the terms,

covenants and conditions hereof, or (c) there shall occur 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 to 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 (I) 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 (I0) 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 specified 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 robe

remedied, or cause action to be commenced to remedy a Default

mentioned in Section 24.01(c) and (d) or commence to remedy a
8

Default mentioned in Section 24.01(e). Landlord shall 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 lO.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)

Q.
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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 of 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 constitute

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 diligence 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 a

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 such notice may notify Landlord, in writing,

that it has relinquished possession of the Premises or that

it will not institute foreclosure proceedings (or 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

delivers 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 to

terminate this Lease and to take any other action it deems

appropriate 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 (I) 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.

(c) 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. In

the event that a Mortgagee shall become the owner of such

leasehold estate, such Mortgagee shall not be bound by any

modification or amendment of this Lease made 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-

lord shall give prompt notice thereof to the Mortgagee under

any Mortgage 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 disbursements and court costs,

incurred by Landlord in connection with theDefault by 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 New 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. If 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 Completion 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)not 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 Landlord

in accordance with and as provided in Section I0.07(c) hereof.

Between the date of termination 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

Section 10.09, 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 (I) 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 to exercise

the rights provided in Section 10.08 or 10.09, Landlord shall

recognize the holder of the Mortgage which is most senior in

lien that has given timely notice of its desire to exercise

the rights 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 I0.I0. 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

lO.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), as 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 (I0) days to

do so from the date on which Tenant's time to designate such

arbitrator shall have expired.
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ARTICLE ii

CONSTRUCTION OF BUILDING

Section ii.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 approved 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. 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 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
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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 shall

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 (I0) business days of sub-

mission. Each review of revised final detailed plans and

specifications shall be carried out within ten (I0) 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 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 ll.01(b) on or prior to October 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,

specifying those portions of 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

twenty (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 (I0) business days of submission.

Each review of revised final detailed plans and specifica-

tions shall be carried out within ten (I0) 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 have 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 ll.01(b) and this Section ll.01(c), as changed

from time to time by Tenant with the approval of Landlord in

accordance with Section ll.01(d), are hereinafter referred to

as the "Plans and Specifications."

(d) In the event that Tenant 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

modifications of the Plans and Specifications which affect

solely the interior 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 (I0) 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

changes 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

ll. Ol(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 proposed 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 said

proposed modification or (ii) notify Tenant that Tenant is

required to submit the proposed modification to Landlord as

provided for in Section ll.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 ll.01(e) shall require

Landlord to notify Tenant of Landlord's determination earlier

than the expiration of the ten (I0) business-day period set

forth in Section ll.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, Landlord

shall be deemed to have approved the proposed modification.

(f) 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

Development Plan and the Design Guidelines shall not be, nor
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shall it be construed 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 Requirements 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 confirmation 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 required by Landlord, Ten-
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ant may be 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 requested

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

of the final detailed plans and specifications for the entire

project.

Section 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, no later than November I, 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 vaults, gas,

telephone and water mains and sanitary and storm sewers.

Tenant acknowledges that Landlord has delivered to Tenant

possession 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 and

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

ll.03(b); (x) a contract, by its terms assignable to Landlord

(subject to any prior assignment to any Mortgagee), made with

a reputable and responsible contractor or construction manager

reasonably approved by Landlord (if there is a construction

manager, contracts with responsible contractors 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 assignment 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 financing 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 approvals as may be required from time to

time to continue and complete the construction of the Build-

ing and shall not commence any construction work other than

construction of the Foundation of the Building unless and

until (I) 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 II.01 and this Section 11.02, to the extent the fol-

lowing have not been previously specifically approved pur-

suant to Section II.01 and this Section 11.02, Tenant shall,

at least 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 andthe same shall be subject to Landlord's

approval, which shall not to be unreasonably withheld. If

Landlord shall not have notified Tenant of its determination

within ten (i0) business days of the date of such submission,

Landlord shall be deemed to have determined that the samples

are satisfactory. Landlord reserves the right, at its sole

cost and expense, to 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. No such observation or attendance by Land-

lord's personnel or designees shall impose upon Landlord any

resPonsibility for any failure by Tenant to observe applic-

able Requi-_ements 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:

164



(i) comprehensive general liability insur-

ance, naminq contractor or construction manager as

named insured and, as additional insureds, Tenant,

Landlord, and Master Landlord, and each Martgagee

under a standard mortgagee clause, such insurance

to insure against liability for bodily injury and

death and for property damage in such amount as may

from time to time be reasonably required by. 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 question,

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 Construction Agreements and this Lease), a

Broad Form Comprehensive General Liability Endorse-

ment or 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 for 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 ($I,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 MillionDollars ($50,000,000), such in-

surance to name Tenant (contractor if carried by

contractor), as named insured and, as additional

insureds, Landlord, 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 Liabii-

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 (I00_) of Completed Value

(non-reporting) basis with limits as provided in

Section 7.01(a)(i), naming, to the extent of their

respective insurable interests in the Premises,

Tenant as named insured and, as additional insureds,

Landlord, Master Landlord, any contractor or con-

struction manager engaged by Tenant and each Mort-

gagee under a standard mortgagee clause. In addi-

tion, if any storage location not situated on the

Premises is used, 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 ll.03(a)(iv)

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 hereof. In the event that such

proceeds shall be Two Hundred Fifty Thousand Dollars

($250,000) or less (Subject to Indexing) such proceeds shall

be payable, in trust, to Tenant for application to the cost

of completion of 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 policies for the insurance required by this Section

11.03 or certified copies 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 13.01(e) hereof, Tenant shall

not be required to maintain such coverages 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 construction 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.

(f) Tenant shall Collect or cause to be collected

insurance proceeds with respect to insurance coverage pur-

suant to this Section 11.03. In the event 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. Except as provided

in the foregoing sentence, Landlord shall not have any obli-

gations in connection with the collection of insurance pro-

ceeds and nothing herein shall relieve Tenant of its obliga-

tion regarding the same.

L

Section 11.04. Tenant covenants and agrees that,

subject to Unavoidable Delays, (a) construction of the

Building shall be commenced no later than November I, 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 "F"

("Tenant's Development Schedule"), (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 I, 1985, and (c) 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-
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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 surveyor 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 the property lines of the Land and

does not encroach upon any easement or violate any restric-

tion of record. "Substantial Completion of the Building" or

"Substantially Completed" shall mean (I) 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 TC0 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-

fic'ations, 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 of the Building, Tenant shall furnish Landlord with

permanent Certificates of Occupancy for all of the space in

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 diligently 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 (A)

to complete construction of any interior portion of the non-

residential space in the Building until such portion has been

made subject to one or more Subleases, or (B) to obtain such

permanent Certificate of Occupancy prior to the expiration of
i

a reasonable period after completion of construction of the

interior portion of all non-residential space in the Buil-

dingi; 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 Completion 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 Occupancy 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, the 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 thereto 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 Building, (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

other 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 Authority

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

insert name] shall have no obligation to pay any compensation

to [contractor] [subcontractor] [materialman] by reason of

such materials becoming the sole property of Battery Park

City Authority [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. In the event Tenant is

compelled by any Governmental Authority to pay any sales or

compensating use tax in respect of materials incorporated (or

to be incorporated) in the 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 ll.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 incomederived 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

sales 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 ii.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 Landlord,

Tenant, at its sole cost and expense, 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 at such time and in such manner as

Landlord and Tenant shall agree.

Section 11.08. Tenant shall, a.t its sole cost and

expense, remove from the Project Area all fill 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 arising out of, or in connection with, Tenant's

actions 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 activitiesat

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, dated as of June 15, 1983 and

those 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 omis-

sion of Tenant or any agent, contractor or employee of

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

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

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

is unable to procure such materials from Landlord or else-

where, using materials in quality and appearance similar to

those used by Landlord and approved by Landlord, and (B) in

accordance with the Civic Facilities Drawings and 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" In the

event Landlord erects such a fence, Tenant shall not inter-

fere with same and, if the fence shall be damaged by the act

or omission of Tenant or any agent, contractor or employee of

Tenant, Tenant shall promptly repair or, if reasonably re-
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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 from 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 II.I0. 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 Ii. II. Consistent with Tenant's Develop-

ment Schedule and its Lease obligations, Tenant shall carry

out development of the Building in a manner which does not

interfere with, delay or impede the activities of other con-

tractors and developers within the Project Area. If, in

Landlord's reasonable judgment, Tenant fails to comply with

its obligations under this Section II.II, Landlord may, in

addition to any other remedies it may have hereunder, order

Tenant (and Tenant's contractors and others in the Project

Area connected with Tenant's construction) to cease those

activities which Landlord believes interfere with, delay or

impede such other contractors or developers. No delay or

other 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 designated a por-

tion of Marginal Street described on Exhibit "I" as to which

Tenant shall have a revocable license to store construction

materials 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-

tion access thereto. In the event Landlord gives Tenant

notice that such license is terminated because the license of

Landlord to use the S_orage Area has been terminated, Tenant's

license shall be deemed revoked andterminated 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 activity in the

Storage Area and restore the Storage Area to the condition it

was in prior to any such activity. In any event, Tenant's

license shall terminate and Tenant shall complete such re-

moval, repair and restoration no later than the date of Sub-

stantial Completion 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 (I0_ 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 ll.12(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 accordance 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 Subsequent 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 (I) Commencement

of Construction, (2) the initial advance under construction

mortgage financing or (3) November I, 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 State_

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 Increased 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 (I0) 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 not less than one (i)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 provisions of the preceding sentence. This letter 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 year 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 date 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(s)

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 of 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 entitled 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 before 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 letter of credit, Landlord

shall, if actually aware of such failure, give Tenant written

notice 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 requisite

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 extension 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 credit in effect until Completion of

the Building shall not be deemed to constitute a waiver 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 terminated in accordance with the

provisions of Article 24 or Tenant is dispossessed by summary

proceedings or otherwise as provided in Section 24.03(b),

Landlord is authorized by Tenant, to retain all of the pro-

ceeds thereof as liquidated 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 payment 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 permitted for such work in New York

City. Landlord agrees (a) to include this provision in all

leases of parcels within Phase II and (b) not to grant to any

other tenant of such a parcel permission to undertake pile-

driving other _han 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 required of Tenant pursuant to Sec-

tions ll.01(h), 11.07, 11.08, 11.09, ii. I0, II.II 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. Except as may be otherwiseex-

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

j"

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, at 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 any parking facilities and plazas onthe Land.

Section 12.03. Except as may be expressly other-

wise provided in Article 26, (a) Landlord shall not be re-

quired to furnish any services, utilities or facilities what-

soever to the Premises, nor shall Landlord have any duty or

obligation 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, Tenant 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"), unless 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

13.02(b), shall not be obligated to obtain Landlord's consent

with respect to such Capital Improvement, but (ii) shall

comply with all other 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 pursuant 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 accompanied by other evidence satisfactory to

Landlord of such payments, for the insurance specified in

Section ll.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 includ-

ing all liability coverages in the underlying schedule,

schedules showing the location of premises covered thereby

and the amounts of insurance afforded by the policies appli-

cable to the Premises), and (iii) in any event, promptly

after receipt thereof, Tenant shall deliver to Landlord each

such policy or a certified cop_ 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-

struction of the Capital Improvement, shall obtain such 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).

(f) Landlord shall notify Tenant of Landlord's

determination with respect 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 II Materials, if

any, which Landlord shall have requested in accordance with

Section 13.01(a). Landlord's failure so to notify Tenant

within said 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 withthe 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 Ii 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 (I0)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 (I) 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 such contract or other security

reasonably satisfactory to Landlord;

(y) an assignment to Landlord (subject

to any prior assignment to any Mortgagee)

without recourse, 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 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
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(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) upon 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 (I0)

years after the date of Substantial Completion of the Build-

ing, the Plans and Specifications, or involves a change in

the height, bulk or setback of the Building from the height,

bulk or setback existing immediately prior to the Capital

Improvement, then Tenant shall deliver to Landlord at least

fourteen (14) days before the commencement of the Capital

Improvement, a complete set of plans and specifications for

the Capital Improvement, prepared by a licensed professional

engineer or registered architect whose qualifications shall

meet with the reasonable approval of Landlord, and, at Land-

lord's request, any of the Article II Materials, all of the

foregoing 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 II 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 (I0) years after the Substantial Comple-

tion of the Building, the Plans and Specifications.

(d) In the event 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 (I0) 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 (I0) 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. If Landlord

determines that the proposed changes are not satisfactory in

light of the above criteria, it shall so advise Tenant, spec-

ifying in what respect the plans and specifications, as so

modified, do not conform to the Master Development Plan, the

Design Guidelines or, if such Capital Improvement is commenc-

ed within ten (I0) years 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 review by Landlord shall be carried out within ten (I0)

business days of the date of delivery 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 o'f the approved plans and

specifications which Landlord has previously determined to be

satisfactory, provided same have not been changed by Tenant.

Section 13.03. Title to all additions, altera-

tions, improvements and replacements made to the Building,

including without limitation, the Capital Improvements,

shall forthwith vest in Landlord as provided in Section

11.06, without any obligation by Landlord to pay any com-

pensation therefor to Tenant.
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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 expense,

promptly shall comply with any and all applicable present

and future laws, rules, orders, ordinances, regulations,

statutes, requirements, codes and executive orders (collec-

tively, "Requirements") without regard to the nature or cost

of the work required to be done,- extraordinary, as well as

ordinary, of any and all Governmental Authorities (other than

those of Landlord and Master Landlord acting in their respec-

tive capacities as Landlord and Master Landlord as distin-

guished from their capacities as Governmental Authorities,

except as otherwise expressly 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 violate one or more Requirements, the Re-

quirement(s) shall govern.

Section 14.02. Notwithstanding any provision to

the contrary contained in Section 14.01 or 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 of any such proceeding instituted by Tenant or defer-

ment of compliance, be forfeited or lost, or subjected to any

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 have the right to defer compliance with any contested

Requirement if before the institution of any legal or admin-

istrative proceedings, Tenant shall have furnished 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 Requirements 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

matters, or after notice (actual or constructive) to Tenant

of the applicability of such matters to the Premises, and

shall be prosecuted to final adjudication with reasonable

dispatch. 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 15.01. All Equipment shall become and shall

remain the property of Landlord. Tenant shall not have the

right, power or authority to, and shall not, remove any

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 has become obsolete

or otherwise is no longer necessary or desirable in connec-

tion with the use or operation of the Premises, unless such

failure to replace would reduce the value of the Premises or

would result in a reduced level of maintenance of the Prem-

ises, in which case Tenant shall be required to install such

Equipment as may be necessary to prevent such reduction in

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

Section 15.02. Tenant shall keep all 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

appropriated 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 Tenant pursuant to Section 16.01

against the Premises or any part thereof or against the

Project Area or, if any public improvement lien created or

permitted to be created by Tenant shall be filed against any

assets of, or funds appropriated to, Landlord, Tenant, within

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 the discharge of such iien 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 (2_) 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 amount sufficient to pay such lien with interest

and penalties.

Section 16.03. Nothing in this Lease contained

shall be deemed or construed in any way as constituting

the consent or request of Landlord, express or implied, by

inference or otherwise, to any contractor, subcontractor,

laborer or materialman for the performance of any labor or
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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
.i

Premises for Tenant or any Subtenant or for any materials

furnished or to be furnished at the Premises for any of the

foregoing, and that no mechanic's or other lien for such work

or materials shall attach to or affect the estate or interest

of Landlord in and to the Premises or any part thereof, or

any assets of, or funds appropriated to, Landlord.

Section 16.04. Tenant shall have no power to

do any act or make any contract which may create or be the

foundation for any lien, mortgage or other encumbrance upon

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 thatthe 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 thereof (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 patens 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,

installations, stairways, hallways, or other common facili-

ties), or which may arise from any other cause whatsoever

except to the extent any of the foregoing shall have resulted

from the negligence or other tortious acts of Landlord or its

agents, servants or employees; nor shall Landlord in any

event be liable for the acts or failure to act of any other

tenant of any premises within the Project Area other than the

Premises, or of any agent, representative, employee, contractor

or servant of such other tenant.

Section 18.02. Landlord shall not be liable to

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

ply, gas or electric current, or for any injury or damage to
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any property of Tenant or of any other Person or to the Prem-

ises caused by or resulting from gasoline, oil, steam, gas,

electricity, or hurricane, tornado, 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_ owner or lessee of a Unit or any employee,

agent or contractor of Tenant or of any Subtenant or owner or

lessee 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 Landlord to any liability

or responsibility for injury or damage to persons or property,

or to any liability by reason of any violation of law or any

other Requirement, and shall use its best efforts to exercise

such control over the Premises 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, fines, damages, penalties, claims, costs, charges

and expenses, including, without limitation, engineers',

architects' and attorneys' fees and disbursements, which may

be imposed upon or incurred by or asserted against any of the
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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 by the negligence or other tortious

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

management of the Premises or any part thereof or of any

street, alley_ sidewalk, curb, vault, passageway or space

comprising a part of the Premises or adjacent thereto, 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;
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(d) any accident, injury (including death at any

time resulting therefrom) or damage to any Person or property

occurring in or on the Premises or any part thereof or in, on

or about any alley, sidewalk, curb, vault, passageway or

space adjacent thereto;

(e) during such period as Tenant shall use the

Storage Area, any use, possession, occupation, alteration,

repair, condition, operation, maintenance or management of

the Storage Area or any part thereof, or any accident, injury

(including death at any time resulting therefrom) or damage

to any Person or property occurring in or on the Storage Area

or any part thereof;

(f) any failure on the part of Tenant to pay

Rental or to perform or comply with any of the covenants,

agreements, terms or conditions contained in this Lease on

its part to be performed or complied with (including, without

limitation, Tenant's obligations under Article ii 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 the 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 by

insurance maintained by Tenant) or (in all other instances)

by such attorneys as Tenant shall select and Landlord shall

approve, which approval shall not be unreasonably withheld or

delayed. In such event, Tenant shall control all decisions

in respect of the litigation and settlement of such claims.

Notwithstanding the foregoing, Landlord may engage its own

attorneys to defend it or to assist in its defense. 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 imposed

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

Tenant's insurance coverage and Landlord has been so advised

in writing by Tenant's insurer.

Section 19.04. The obligations of Tenant, as set

forth herein, to indemnify Landlord with respect to any event

occurring prior to the Expiration Date shall survive the

Expiration Date.
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ARTICLE 20

RIGHT OF INSPECTION, ETC.

Section 20.01. 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

to mike 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 20.02. Nothing in this Article 20 shall

be construed so as to impose upon Landlord the obligation to

do any work that Tenant is obligated to do hereunder and

performance of any such work by Landlord shall not constitute

a waiver of Tenant's Default in failing to perform the same.

Landlord, during the progress of any such work, may keep and

store at the Premises all necessary materials, tools, sup-

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 making such repairs or the performance of any such

work, or on account of bringing materials, tools, supplies

and equipment 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.



ARTICLE 21"

LANDLORD'S RIGHT TO PERFORM TENANT'S COVENANTS

Section 21.01. If 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-

tionto) 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 21.01 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 respective dates of Landlord's making of

each such payment or incurring of each such sum, cost, ex-

pense, charge, payment or deposit until the date of receipt

of repayment by Landlord, shall be paid by Tenant to Landlord

within (I0) days after demand, provided that Landlord 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 thereto

or of the right of Landlord to terminate this Lease, insti-

tute summary proceedings or take such other action as may be

permissible hereunder if an Event of Default by Tenant shall

have occurred. Landlord shall not be limited in the proof of

any damages which Landlord may claim against Tenant arising

out of or by reason of Tenant's failure to provide and keep

insurance in force as aforesaid to the amount of the 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 suitj 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.

226



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, counterclaim, 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.

227



ARTICLE 23

PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 23.01. 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 Master 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 purposes, provided that Subleases of residential

space (other than Subleases of more than a floor) need not

specify the Master Development Plan and the Design Guidelines.

Section 23.02. Tenant shall not use or occupy,

or permit or suffer the Premises or any part thereof to

be used or occupied, for any unlawful or illegal business,

use or purpose, or in such manner as to constitute a nui-

sance of any kind (public or private) or that is offensive

by reason of odors, fumes, dust, smoke, noise or other pol-

lution, or for any purpose or in any way in violation of the

Certificate or Certificates of Occupancy for the Premises or

of any present or future governmental laws, ordinances, re-

quirements, orders, directions, rules, regulations 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 Premises or, without Landlord's prior consent, for any

use which requires a special permit under the Zoning Resolu-

tion of the City of New York. Tenant shall take, immediately

upon the discovery of any such unpermitted, unlawful, illegal

or extra hazardous use, all necessary and lawful actions,

legal and equitable, to compel the discontinuance of such use

or to oust or remove any Subtenants or others causing or

permitting such unpermitted, unlawful, illegal, or extra

hazardous use. If for any reason Tenant shall fail to com-

mence such actions within thirty (30) days after receipt of

notice from Landlord specifying such unpermitted, unlawful,

illegal or extra hazardous use, Landlord 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 acting 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, expense 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 title to

the Premises or any portion thereof, or in such manner as

might reasonably make possible a claim or claims of adverse

usage or adverse possession by the public, as such, or of

implied dedication of the Premises or any portion thereof.

Section 23.04. Tenant shall take all such actions

as Landlord is required to take in connection with the use

and occupancy of the Premises under the terms of the Master

Lease, and Tenant shall not (to the extent reasonably within

Tenant's control) permit any action or condition in respect

of the Premises which constitutes or would, with notice or

lapse of time or both, constitute an "Event of Default" under

the terms of the Master Lease. Landlord shall perform all

obligations of tenant under the Master Lease other than those

which are the obligation of Tenant under this Lease 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 (I0) days after notice thereof from

Landiord to Tenant;

(b) if (i) Commencement of Construction shall have

failed to occur on or before November I, 1984, (subject to

Unavoidable Delays) and (ii) such failure shall continue for

twenty-five (25) days (subject to Unavoidable Delays) after

notice thereof from Landlord to Tenant;

(c) 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 Plan,

the Design Guidelines and Requirements on or prior to Octo-

ber 31, 1987, subject to Unavoidable Delays.

(e) if Tenant shall fail to observe or perform one

or more of the other terms, conditions, covenants or agree-

ments contained in this Lease and such failure shall continue

for a period of thirty (30) days after notice thereof from

Landlord to Tenant specifying such failure (unless such fail-

ure requires work to be performed, acts to be done or condi-

tions 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-

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

exist as long as Tenant shall have commenced curing the same

within such period and shall, subject to Unavoidable Delays,

thereafter diligently and continuously prosecute the same to

completion);

(f) 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 ll 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 acquiescing in

any reorganization, arrangement, composition, readjustment,

liquidation, dissolution or similar relief under the present

or any future federal bankruptcy code or any other present or

future applicable federal, state or other bankruptcy or

similar statute or law, or shall seek or consent to or ac-

quiesce 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 proceeding

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 acquiescence 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
J

have been vacated;

(j) if Tenant shall abandon the Premises;

(k) if 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 Landlord 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 general 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 governmental 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 (I0) 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 10.09.
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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 provisions

of this Lease and/or to recover damages for breach thereof.

Section 24.03.

(a) If any Event of Default (i) described in Sec-

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

(ii) described in Sections 2_.01(c), (d), (e), (j)/ (k), (i)

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 be not less than

ten (i0) days after the giving of such notice, and if, on the

date specified in such notice, Tenant _hall have failed to

cure the Default which was the basis for the Event of Default,

then this Lease and the Term and all rights of Tenant under

this Lease shall expire and terminate as if the date on which

the Event of Default described in clause (i) above occurred

or the date specified in the notice given pursuant to clause

(ii°) above, as the case may be, were the date herein defi-

nitely fixed for the 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 described in Sections 24.01(h)

or 24.01(i) hereof, or by federal or state statute, then,
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following the expiration of any such stay, or if the trustee

or similar official appointed in any such proceeding, Tenant

or Tenant as debtor-in-possession shall fail to assume Tenant's

obligations under this Lease within the period prescribed

therefor by law or within one hundred twenty (120) days after

entry of the order for relief or as may be allowed by the

court, or if said trustee, Tenant or Tenant 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 reasonable

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 and, (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 or any part thereof,

or for any failure to collect any rent due on any such re-

letting, and no such failure to relet or to collect rent

shall operate to relieve Tenant of any liability under this

Lease or to otherwise affect any such liability. For all

purposes under this Section 24.04(b), Landlord's cost and

expense shall include, but shall not be limited to, brokerage

commissions, legal expenses and reasonable attorneys' fees

and disbursements and other expenses of preparing the Prem-

ises for reletting, and, if Landlord shall maintain and

operate the Premises, the cost of maintaining and operating

the Premises;

(c) 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 the

Term and the net amount, if any, of rents collectedunder

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 shall be entitled to recover

from Tenant each Deficiency installment as the same shall

arise, and no suit to collect the amount of the Deficiency

for any installment period shall prejudice Landlord's right

to collect the Deficiency for any subsequent installment

period by a similar proceeding;

(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

installments as aforesaid, Landlord shall be entitled to

recover from Tenant, and Tenant shall pay to Landlord, on

demand, in lieu of any further Deficiencies, as and for

liquidated and agreed final damages (it being agreed that

it would be impracticable or extremely difficult to fix
8

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 value of

the Premises for the same period, both discounted to pre-

sent worth at the rate of eight percent (8_) per annum less

the aggregate amount of Deficiencies theretofore collected

by Landlord pursuant to the provisions of Section 24.04(c)

for the same 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, to be

the fair and reasonable rental value for the part or the

whole of the Premises so relet during the term of the

reletting; and

(e) 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
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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
J

time at Landlord's election, and nothing herein contained

shall be deemed to require Landlord to await the date where-

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

no Event of Default by Tenant and termination.

Section 24.07. 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. No 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 Lease shall

reinstate, continue or extend the Term or affect any notice

theretofore given to Tenant, or operate as a waiver of the

right of Landlord to enforce _he payment of Rental payable by

Tenant hereunder or thereafter falling due, or operate as a

waiver of the right of Landlord to recover possession of the

Premises by proper remedy, it being agreed that after the

service of notice to terminate this Lease or the commencement

of any suit or summary proceedings, or after a final order or

judgment for the possession of the Premises, Landlord may

demand, receive and collect any monies due or thereafter

falling due without in any manner affecting such notice,

proceeding, 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 to re-enter provided for in any statute, or of the

institution of legal proceedings to that end, and Tenant,

for and on behalf of itself and all persons claiming through

or under Tenant, also waives any and all right of redemption
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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 shall

be dispossessed by a judgment or by warrant of any court

or judge or in case of re-entry or repossession by Landlord

or in case of any expiration or termination of this Lease,

and 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

thereof, 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 shall be 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 otherwise as

though re-entry, summary proceedings, and other remedies were

not provided for in this Lease. To the extent permitted by

law Tenant waives any requirement for the posting of bonds or

other security in any such action.

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 remedy provided for in this Lease or now

or hereafter existing at law or in equity or by statute or

otherwise, and the exercise or beginning of the exercise by

Landlord of any one or more of the rights or remedies pro-

vided for in this Lease or now or hereafter existing at law

or in equity or by statute or otherwise shall not preclude

245



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,

without 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;

Q
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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 the effective date of such stay, a sum

in lieu of Rental equal to the amount by which the Premises

diminished in value during the immediately preceding monthly

period, but, in no event, an amount which is less than the

aggregate Rental payable for such monthly period;

(c) that Tenant shall continue to use the Premises

in the manner required by this Lease;

(d) that Tenant shall hire, at its sole cost and

expense, such security personnel as may be necessary to insure

the adequate protection and security of the Premises;

(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;

(f) that Tenant has and will continue to have

unencumbered assets (including, without limitation, rents

to be derived under Subleases) after the payment of all
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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 Tenant's trustee, Tenant or Tenant as

debtor-in-possession assumes this Lease and proposes to assign

the same or enter into a Sublease with respect to all or

substantially all of the Premises (pursuant to Title ii 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 assume the obligations of Tenant hereunder or enter

into any such Sublease, as the case may be, on terms accep-

table to the trustee, Tenant or Tenant as debtor-in-posses-

sion, then notice of such proposed assignment or subletting,

setting forth (i) the name and address of such Person, (ii)

all of the terms and conditions of such offer, and (iii) the

adequate assurance to be provided Landlord to assure such

Person's future performance under this Lease or such Sublease,

as the case may be, shall be given to Landlord by the trustee,

Tenant or Tenant as debtor-in-possession no later than twenty

(20) days after receipt by the trustee, Tenant or Tenant as
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debtor-in-possession of such offer, but in any event no later

than ten (I0) 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, I0.I0 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 given to or served upon

either of the parties by the other, or by Landlord upon any

Mortgagee, and whenever either of the parties shall desire to

give or serve upon the other any notice, demand, request,

consent, approval, or other communication with respect hereto

or the Premises, 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 T_enant 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, Esq. and to Shipley & Rothstein, 645 Fifth Avenue,

New York, New York 10022, Attention: Ann Shipley, Esq.) 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 other address as Landlord may from time to

time designate by notice given to Tenant as aforesaid (with

a copy, given in the manner provided above, addressed to the

attention of Landlord's General Counsel, at the address set

forth above or at such other address as Landlord may from

time to time designate by notice to Tenant _s 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 mailed, three days after the date that the

same shall have been deposited in the United States mails,

postage prepaid, in the manner aforesaid (except that a 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 OF 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
(i) Electrical, gas and telephone mains;

2
(ii) Water mains;

2
(iii) Sanitary and storm sewers;

(iv) Fire hydrants and Emergency Response Set-

2
vice ("ERS") conduits and boxes;

(v) Street lighting (conduit, cable, poles,

2
fixtures and connections);

2
(vi) Streets;

2
(vii) Curbs;

(viii) Temporary concrete sidewalks;

(ix) 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 for (i) through (xiii) above and

for electrical vaults to be installed by the appro-

(I and 2)
priate utility company.

(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

(i0) 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.

(c) 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
i

thereafter diligently undertake and complete, or cause to be

undertaken and completed, in accordance with the Civic Facil-

ities Drawings and Specifications and the Development Sched-

ule.set 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 {n 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 (I0) years after the Commencement Date, the Civic

Facilities Drawings and Specifications.

Section 26.03.

(a) Landlord, subject to Section 26.05, and Tenant

each shall, at its respective sole cost and expense, take

good care of Landlord's Civic Facilities or Tenant's Civic

Facilities, as the case may be, and shall keep and maintain

the same in good and safe order and.condition and free of

accumulations of dirt, rubbish, snow and ice, and shall make

all repairs (including structural repairs), restorations and

replacements necessary to maintain the same in first-clsss

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 shail thereafter have the sole obligation to perform

Maintenance Obligations in respect 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 the City 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. The parties

contemplate that, after the completion of construction pur-

suant to Section 26.02, Maintenance Obligations for the por-

tion of the Civic Facilities marked I shall be performed by

the appropriate utility companies and for t_ose portions of

the Civic Facilities marked 2 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

marked I 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

s ame.

(b) Subject to Section 26.05 and the provisions

of the next-to-last sentence of this Section 26.03(b), each

party shall, at its sole cost and expense, keep those 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 muZual benefit

of Landlord and Tenant against:

(i) 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 case to prevent any

insured thereunder 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 (I00_) 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 marked I or 2 shall terminate on the date that the appro-

priate utility company or New York City, as the case may be,

shall commence performance of Maintenance Obligations in

respect of same. In the event Landlord fails to maintain in

force the insurance required to be maintained by Landlord

under this Section 26.03(b), Tenant, after thirty (30) days'

notice to Landlord, or such shorter notice as may be neces-

sary to prevent cancellation of the applicable policy shall

have the right no earlier than five days priDr to the last

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 (2_) 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

date Landlord is obligatedsubstantially to complete such

construction or installation and the date such construction

or installation 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, and

no delay, non-performance or part performance by Landlord

261



under Sebtion 26.02 shall release Tenant from or modify any

of its obligations under thisLease except as provided herein.

Tenant's sole remedies against Landlord for a failure by

Landlord to perform its Maintenance Obligations in accordance

with Section 26.03 shall be (i) the right to engage in Self-

Help and to receive the offset against Base Rent and Civic

Facilities Payment provided for in Section 26.04(c) and (ii)

the right to seek an injunction, and no such failure shall

entitle Tenant to any other right, remedy or damages against

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

remedy specified in this Section 26.04(a) shall not preclude

Tenant from pursuing 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 Landlord) shall

have the right (but shall not be obligated) to undertake

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)-d:_y period, Tenant shall not

be entitled 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 addresses 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) that may elect

to engage in Self-Help under the applicable provision(s) of

any other lease(s) entered into by Landlord with respect to
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Phase II. In furtherance of Tenant's exercise of the right

of Self-Help set forth in this Section 26.04(b), Landlord,

upon reasonable notice, shall permit Tenant and its agents 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, disturbance, loss of business or other

damage to Landlord by reason of Tenant's exercise of the

right of Self-Help hereunder, provided Tenant shall use rea-

sonableefforts to minimize damage caused by Tenant in the

exercise of its right of Self-Help.

(c) In the event Tenant engages in Self-Help as

provided in this Section 26.04 (except pursuant to the suc-

ceeding Section 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 (2_) 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 suchportion

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 expense, 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 Section

26.04(b).

(e) In the event Landlord shall fail to perform

Landlord's Construction Obligations, Landlord shall incur no

penalty or liability and Tenant shall have no remedies or

rights other than as expressly provided herein, it being

agreed by the parties that Landlord's failure to 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 Completion

of the various portions 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-
J

ing Rector Park, the Esplanade, the curbs referred to in

Section 26.01(a)(vii) and the street trees referred to in

Section 26.01(b)(ii) and insuring the Civic Facilities in

accordance with Section q6.03(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

ending 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

Occupancy 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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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);

(ii) for each of the next two Tax Years an

amount equal to the product obtained by

multiplying the number of residential

units in the Building by One Hundred

Fifty Dollars ($150);

(iii) 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);

(iv) 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 floor area

in the Building, as permitted by the

Zoning Lot Declaration, by the total

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 clauses (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) (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 Section

26.05(b) ("Residential Parks") and all curbs 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 square 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 other than such

portion of the esplanade as extends along the North Cove from

(i) the point where the northern line of Liberty Street as

extended intersects the North Cove to (ii) the point where

the extension of the western line of (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 advance on

the first day of each calendar month that occurs within such

Payment Period. As soon as shall be practicable after the

end of each such Payment Period, Landlord shall submit to

Tenant a written statement setting forth the Operating Costs

incurred by Landlord during such Payment Period, together

with supporting documentation. Within ten (I0) days of the

date any such statement and documentation are submitted to

Tenant, Tenant shall pay the amount, if any, by which Ten-

ant's allocable share of Operating Costs for the applicable

Payment Period exceeds the Civic Facilities Payment made by

Tenant during such Payment Period. In the event the Civic

Facilities Payment made by Tenant during any Payment Period

exceeds Tenant's allocable share of Operating Costs, Tenant

shall have the right to offset against the next monthly in u ,

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 (proposed) 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 wi£hin 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-

gations of other tenants within Phase II to make 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, Tenant shall

pay installments of the Civic Facilities Payment directly to

such trust or other entity, which Payment shall continue to

constitute Rental hereunder. Thereafter, for each Tax Year

throughout the remainder of the Term, such trust or other

entity shall submit to Tenant the Civic Facilities Budget and

other information required by Section 26.05(b) and shall give

notice thereof to Tenant in 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

273



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 Goverramental 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 such street,

or any changes or alterations upon the Premises, or in the

sidewalks, vaults (other than vaults which are under the

control of, or are maintained or repaired by, a utility 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 widening 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 fail. In no event shall Tenant permit Landlord to

become liable for any criminal or civil liability or penalty

as a result of Tenant's failure to comply promptly with any
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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 default

under the Master Lease, or (b) a termination of the Master

Lease pursuant to the terms of the Settlement Agreement,

such Master Lease and the leasehold estate of Landlord in

the Premises demised hereby are terminated, Tenant will

attorn to the then holder of the reversionary interest in

the Premises demised by this Lease and will recognize such

holder as Tenant's Landlord under this Lease. 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-



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, topreserve

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)

Tenant shall be indemnified by Landlord or such other person

(whichever shall do the work) against any injury or damage

to the Building or persons or property therein which may

result from any such work, but shall not have any claim

against Landlord for abatement, suspension, deduction, 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

other person's expense, as may be necessary to preserve any

of the walls or structures of the Building from injury or

damage and to suppor_ the same by proper foundations, pro-

vided that (i) Tenant shall not, by reason of any such exca-

vation or work, have any claim against Landlord for damages

or fir 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 income, 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 upon not less than ten (10) days' prior

notice by Landlord to 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 same, as modified, is in full force

and effect and stating the modifications) and the date to

which each obligation constituting the Rental has been paid,

and stating whether or not, to the best knowledge of Tenant,

(a) there is a continuing default by Landlord in the per-

formance or observance of any covenant, agreement or con-

dition contained in this Lease to be performed or observed

by Landlord, or (b) there shall have occurred any event

which, with the giving of notice or passage of time or both,

would become such a default, and, if so, specifying each

such default or occurrence of which Tenant may have knowledge.

Section 31.02. Landlord agrees at any time and

from time to time upon not less than ten (10) days' prior

notice by Tenant to execute, acknowledge and deliver to

Tenant or any other party specified by Tenant a statement
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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 force and

effect and stating the modifications) and the date to which

each obligation constituting the Rental has been paid, and

stating whether or not, to the best knowledge of Landlord,

(a) there is a continuing Default by Tenant in the per-

formance or observance of any covenant, agreement or con-

dition contained in this Lease to be performed or observed

by Tenant, or (b) there shall have occurred any event which,

with the giving of notice or passage of time or both, would

become such a Default, and, if so, specifying each such De-

fault or occurrence of which Landlord may have knowledge.

Upon Tenant's request, Landlord shall use its best efforts

to obtain for Tenant such a certificate in respect of the

Master Lease from Master Landlord, in accordance with Section

20.01 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 certifyingthat 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 to per-

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

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 time and from time to time upon not less than ten (I0)

days' prior notice by Tenant or any Mortgagee to execute,

acknowledge and deliver to Tenant or such Mortgagee a state-

ment in writing certifying to Tenant or such Mortgagee whether

Tenant has performed such act or undertaking to Landlord's

satisfaction or so as to meet with Landlord's approval, pro-

vided, however, that this agreement shall not enlarge, alter

or diminish any express time periods within which Landlord is

required to grant approvals or consents hereunder.



ARTICLE 32

CONSENTS AND APPROVALS

Section 32.01. All consents and approvals which

may be given under this Lease shall, as a condition of their

effectiveness, be in writing. The granting of any consent or

approval by a party to perform any act requiring consent or

approval under the terms of this Lease, or the fa'ilure 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 approval was required of

its right to require such consent or approval for any further

similar act.

Section 32.02. If, 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

been unreasonably 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 the only remedies available to the party

requiring the consent or approval.

Section 32.03. Except as specifically provided
i

herein, no fees or charges of any kind or amount shall be

required by either party hereto as a condition of the grant

of any consent or approval which may be required under this

Lease.
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ARTICLE 33

SURRENDER AT END OE TERM

Section 33.01. On the last day of the Term or upon

any earlier termination of this Lease, or upon a re-entry by

Landlord upon the Premises pursuant to Article 24 hereof,

Tenant shall well and truly surrender and deliver up to Land-

lord the Premises in good order, condition and repair, rea-

sonable wear and tea t 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 Landlord. Tenant

hereby waives any notice now or hereafter required by law

with respect to vacating the Premises on any such termination

date.

Section 33.02. On the last day of the Term or

upon any earlier termination of the Lease, or upon re-entry

by Landlord upon the Premises pursuant to Article 24 hereof,

Tenant shall deliver to Landlord all of the following which

shall be in Tenant's possession: Tenant's executed counter-
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parts of all Subleases and any service and maintenance con-

tracts then affecting the Premises, true and complete main-

tenance records for the Premises, all original licenses and

permits then pertaining to the Premises, permanent or tempo-

rary Certificates of Occupancy then in effect for the Build-

ing, and all warranties and guarantees then in effect which

Tenant has received in connection with any work or services

performed or Equipment installed in the Building, together

with a duly executed assignment thereof to Landlord, all

financial reports, b_oks 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-

ation 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 (I0) 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 3&

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 Tenant rela-

tive to the Premises and there are no promises, agreements,

conditions, understandlngs, inducements, warranties or re-

presentations, oral or written, expressed or implied, between

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

QUIET ENJOYMENT

Landlord covenants that, 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

disturbance by or 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-

brances, liens or defects of title, created or suffered by

Tenant and the Title Matters.
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ARTICLE 36

ARBITRATION

Section 36.01. 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

such 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

possible 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) if the two arbitrators appointed 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 I0 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 II hereof, or concerns any Capital

Improvement or Restoration, then each arbitrator shall 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 proper party to participate in any

arbitration conducted pursuant to this Lease, provided, how-

ever, that except as provided in Section i0.I0 hereof such

Mortgagee shall not have the right to appoint or participate

in the appointment of the arbitrators. Landlord and Tenant
i

shall 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 witnesses 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.
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ARTICLE 37

INVALIDITY OF CERTAIN PROVISIONS

If any term or provision of this Lease or the

application thereof to any Person or circumstances shall,

to any extent, be invalid or unenforceable, the remainder

of this Lease, or the application of such term or provision

to Persons or circumstances other than those as to which

it is held invalid or unenforceable, shall not be affected

thereby, and each term and provision of this Lease shall

be valid and be enforced to the fullest extent permitted

by law. Anything to the contrary contained in this Lease

notwithstanding, in no event shall any interest payable

by Tenant or Landlord hereunder exceed the maximum permissi-

ble interest rate then-in effect in the State of New York.
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ARTICLE38

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 any 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 ninety 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 vaq_a_ncy report/leasing

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. If 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-
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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 all such

additional operating statements and financial reports. At

the time at which Tenant furnishes any such operating state-

ments or reports Tenant may inform Landlord of its belief

that the public disclosure of information contained therein

or any part thereof would cause substantial injury to the

competitive position of Tenant's enterprise and request that

to the extent permitted by law Landlord attempt to avoid such

disclosure. In the event Tenant makes such request, Landlord

shall use its best efforts to avoid such disclosure (but shall

incur no liability to 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 the

information contained therein or any part thereof would cause

substantial injury to the competitive position of Tenant's

enterprise and request that to the extent permitted by law

Landlord attempt to avoid such disclosure. In the event

Tenant makes such request, Landlord shall use its best 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 record this Lease. On the

date hereof, Landlord and Tenant have joined in the execution

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

this Lease, or in its use, operation or occupancy of the

Premises and employment and conditions of employment in

connection therewith, or in its subleasing of the Premises

or any part thereof, or in connection with the erection,

maintenance, repair, Restoration, alteration or replace-

ment of, or addition to, any Building or the Civic Facili-

ties (a) it shall not discriminate nor permit discrimina-

tion against any person by reason of race, creed, color,

religion, national origin, ancestry, sex, age, disability

or marital status, and'(b) it shall comply with all applic-

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 Section as "con-

tractor"):

"(a) Contractor shall not discriminate against

employees or applicants for employment because of race,

creed, color, religion, national origin, ancestry, sex,

age, disability or marital status, shall comply with all

applicable Federal, State and local laws, ordinances, rules

and regulations from 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 op-

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 payor other forms

of compensation, and selection for training or retraining,

including apprenticeship and on-the-job training.
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"(b) Contractor shall request each employment

agency, labor union and authorized representative of work-

ers with Which it has a collective bargaining or other agree-

ment or understanding to furnish it with a written statement

that such employment agency, labor union or representative

will not discriminate because of race, creed, color, religion,

national origin, ancestry, sex, age, disability or marital

status and that such agency, union or representative will

cooperate in the fulfillment of contractor's obligations

hereunder.

"(c) Contractor shall state in all solicitations

or advertisements for employees placed by or on behalf of

contractor that all qualified applicants shall be afforded

equal employment opportunities without discrimination because

of race, creed, color, religion, national origin, ances-

try, sex, age, disability or marital status.

"(d) Contractor shall comply with all of the provi-

sions of the Civil Rights Law of the State of New York and

Sections 291-299 of the Executive Law of the State of New

York [or successor statute to either of the foregoing], shall

upon reasonable notice furnish all information and reports

deemed necessary by Landlord and shall permit access to its

relevant books, records and accounts for the purpose of
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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, Tenant and Landlord. Contractor shall take such action

as may be necessary to enforce the foregoing provisions.

Contractor shall promptly notify Tenant and Landlord of any

litigation commenced by or against it arising out of the

application or enforcement of these provisions, and Tenant

and Landlord may intervene in any such litigation."

Section 40.03. Tenant has reviewed and partici-

pated in the development of the 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, if

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 of the Affirma-.

tive Action Program shall constitute Rental hereunder.
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Section 40.04. Tenant has reviewedand 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", Landlord's sole remedies shall be as pro-

vided in Exhibit "H".
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ARTICLE 41

MISCELLANEOUS

Section 41.01. The captions of this Lease are

for convenience of reference only and in no way define,

limit or describe the scope or intent of this Lease or'in

any way affect this Lease.

Section _1.02. The Table of Contents is for the

purpose of convenience of reference only and is not to be

deemed or construed in any way as part of this Lease or

as supplemental thereto or amendatory thereof.

" Section 41.03. The use herein of the neuter

pronoun in any reference to Landlord or Tenant shall be

deemed to include any individual Landlord or Tenant, and

the use herein of the words "successors and assigns" or

"successors or assigns" of Landlord or Tenant shall be

deemed to include the heirs, legal representatives and

assigns of any individual Landlord or Tenant.

Section 41.04. Depository may pay to itself out

of themonies held by Depository pursuant to this Lease its

reasonable charges for services rendered hereunder. Tenant

shall pay Depository any additional charges for such services.
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Section 41.05. If more than one entity is named

as or becomes Tenant hereunder, Landlord may require the

signatures of all such entities in connection with any no-

tice to be given or action to be taken by Tenant hereunder

except to the extent that any such entity shall designate

another such entity as its attorney-in-fact to act on its

behalf, which designation shall be effective until receipt

by Landlord of notice of its revocation. Each entity named

as Tenant shall be fully liable, subject to the provisions

of Section 41.08, for all of Tenant's obligations hereunder.

Any notice by Landlord to any entity named as Tenant shall be

sufficient and shall have the same force and effect as though

given to all partiesnamed 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, 4 Landlord agrees to send copies of all

notices to that entity.

Section 41.06. The liability of Landlord or Of

any Person who has at any time acted as Landlord hereunder

for damages or otherwise shall be limited to Landlord's

interest in the Premises, including without limitation, the

rents and profits therefrom, the proceeds of any insurance

policies covering or relating to the Premises, any awards

payable in connection with any condemnation of the Premises

or any part thereof, and any other rights, privileges, li-
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censes, franchises, claims, causes of action or o_her inter-

ests, sums or receivables appurtenant to the Premises.

Neither Landlord nor any such Person nor any of the members,

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 or holding, directly or indirect-

ly, this Lease or the leasehold estate created hereby or

any interest in this Lease or in such leasehold estate as

well as the fee estate in the Premises.

Section 41.08. 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 this 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 received 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-

holders, employees, agents or servants of Tenant shall have

any liability (personal or otherwise) hereunder and no pro-
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perry or assets of Tenant (except as hereinabove provided) or

of any of the directors, officers, partners, joint venturers,

principals, stockholders, employees, agents or servants 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 accordance 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

like entity in connection with this lease transaction. If

any claim is made by any Person who shall claim to have acted

or dealt with Tenant or Landlord in connection with this

transaction, Tenant or Landlord, as the case may be, 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 waived 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 II, in-

cluding, without limitation, the Schematics, the Preliminary

Plans 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-

liver 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 engineer,

surveyor or architect who is licensed by, or registered With,

as the case may be, the State of New York or any successor

licensing body or authority.

Section 41.17. If Battery Park City Authority or

any successor to its interest hereunder ceases to have any

interest in the Premises as lessee under the Master Lease or
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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 lessee

under the Master Lease, Battery Park City Authority or any

such successor, as the case may be, shall be and hereby is

entirely freed and relieved of all agreements, covenants and

obligations of Landlord hereunder to be performed on or after

the date of such sale or transfer, and it shall be deemed and

construed without further agreement between the parties or

their successors in interest or between the parties and the

Person who acquires or owns the lessee's interest in the

Premises under the Master Lease, including, without limita-

tion, the purchaser or transferee in any such sale, disposi-

tion or transfer, and any fee owner of the Premises upon ter-

mination of the Master Lease that, subject to the 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 performed from and after the date of

such acquisition, sale or transfer.

Section 41.18. If 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 I0, the Tenant

named herein or any such successor, as the case may be, shall

be and hereby is entirely freed and relieved of all agree-

ments, covenants and obligations of Tenant hereunder to be

performed on or after the date of such sale or transfer, and

it shall be deemed and construed without further agreement

between the parties or their successors in interest or 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 obligations 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 Lease

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 Sections 10.01(b)(iii), 10.08,

10.09 or I0.i0, 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

entered into an amendment or supplement to the Master Lease

or Design Guidelines which is not in conformity with this

Section 41.19, Tenant shall not be obligated to 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 tothe

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 good 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. In 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 (I0)
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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

Battery Park City in such materials.
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ARTICLE 42

CONDOMINIUM OWNERSHIP

Section 42.01. Approval of Condominium Documents

by Landlord.

(a) Tenant 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 Documents 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 itsdetermination within the periods

herein set forth, Landlord shall be deemed 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 amendment, modification or supplement to Landlord for

Landlord's approval, which approval shall be limited solely

to determining whether or 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 size 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 appurtenant

interests in the common elements and (iv) to any of the fol-

lowing provisions in the 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

other 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

amenciment to this Article 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,

including without limitation, the rules and regulations 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, any

Unit Owner, any Unit Mortgagee or any other Person as a

determination that the Condominium Documents comply with all

applicable Requirements, including without limitation, the

rules and regulations of the New York State Department 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 to be or relied upon by Tenant,

any Unit Owner, any Unit Mortgagee or any other Person as, a

determination that Landlord has approved 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 leasehold

321



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 Landlord

in accordance 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 the recording of the Declaration or join in the execution

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

322



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 Conversion such per-

centage 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 agreement have been (or, to the reason-

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 to the 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 State Department of Law evidencing

acceptance of an amendment declaring the Condomin-

ium Plan effective shall have been delivered to

Landlord.

324



(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 York City or any other Person, Landlord

shall, give Tenant notice thereof within five (5) business

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),

(v) and (vii) of Section 42.02(c) shall be waived by Landlord

as conditions to recording the Declaration. AtTenant's

request, Landlord shall (x) consent to or execute the Decla-

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 cbnveyance 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 the Initial Unit Transfer, its certifi-

c%tion that the conditions contained in Section 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

statement delivered by Landlord shall contain the authoriza-

tion to Sponsor's attorney (provided such attorney is accept-

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, Landlord 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 (I)

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

328



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 Fund shall at

all times be the property of Landlord and shall be retained

by Landlord or the Condominium 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 fQr 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 the New 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 Condominium 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 to furnish the Board of Managers with any informa-

tion reasonably requested by the Board of Managers with

329



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 shall have the right to re-

duce the Letter of Credit as follows: (x) upon the closings

of sale of 45_ of the Units, the Letter of Credit Amount

shall be reduced by I0_, (y) upon the closings of sale of 60_

of the Units, the Letter of Credit Amount shall be reduced by

an additional 50_ and (z) upon the closings of sale of 75_ of

the Units, the Letter of Credit Amount shall be reduced to

$215,000 (each such reduction of the Letter of Credit 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 i_ the Condominium Plan an amount equal

to such Permitted Reduction. In the event the Letter of

Credit shall have been presented by Landlord pursuant 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 bySponsor in the Condo-

minium Plan an amount equal to each such Permitted Reduction.

(e) If, at the expiration of eleven 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

date of 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). Notwithstanding the foregoing,

Landlord shall return the Letter of Credit to Sponsor pro-

vided Sponsor shall have delivered to Landlord, at least fif-

teen (15) 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 (lOth) anniversary of

the date of the Initial Unit Transfer and on each succeeding

annniversary of such date, Landlord shall cause the Condo-

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 event 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 any 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
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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 Defi-

ciency Amount shall be promptly deposited with the Condo-

minium Depository. In either event, Landlord shall, within

ten (I0) days thereafter, so notify the Board of Managers,

which notice shall set forth the amount 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

Defaulting 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(g),

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 the 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 so 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 Owner being hereinafter referred to as a "Unit Owner

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 Owner 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

shallhave 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

manner 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 _e 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 Rental Payment. The

Deficiency Amount shall be applied by Landlord in accordance

with Section 42.05(b).

(d) At the request of Landlord, the Board Gf Man-

agers shall prepare and deliver to Landlord, within twenty

(20) days after demand, a true and correct schedule 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 _2.07. 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 Unit 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 _2.06(b), Landlord shall, within ten (I0) 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 (I0) 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 prosecute such action in accordance with Section

42.06(b), Landlord shall not, during the pendency of such

action and except as otherwise provided in Section 42.08(d),

commence 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 not 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
Q
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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 using 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 equity, and whether or not

Landlord shall have theretofore obtained payment of such

unpaid Proportionate Rent from the Security Fund pursuant to

Section &2.05(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 and liens granted to Governmental Authorities 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.

(d) Notwithstanding anything herein contained to

the contrary, 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 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 thereof,

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

sonotify the Board of Managers and shall keep the Board of

Managers 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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(f) If, during the pehdency of any such action by

Landlord against a Defaulting Unit Owner, either the Board of

Managers, such Defaulting Unit Owner or such Defaulting Unit

Owner's Recognized Unit Mortgagee shall have remedied 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'scosts 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 Unit 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 Landlord's

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 to 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 Default-

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 equal to the difference between all accrued but

unpaid 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 to such Unit Owner Default shall cease. During

the period that Landlord 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 for such

Unit, including 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 (x) 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 &2.06(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 Managers

Failure to Act shall be remedied within one hundred and

eighty (180) days after the date of Landlord's notice.

(c) If a _oard of Managers Failure to Act shall not

have been remedie_ 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

pursuant 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

of such Unit Mortgage being hereinafter referred to as 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 Landlord

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

"Recognized 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 remedy 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 same to completion or if possession of the Unit

is required to cure such Unit Owner Non-Monetary Default, to

institute foreclosure proceedings and obtain possession

directly or through a receiver and to prosecute such proceed-

ings with diligence and continuity and, upon obtaining such

possession, to commence 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 against the Defaulting Unit Owner. In the event such

Recognized Unit Mortgagee shall have failed to so remedy such

Unit Owner Default as hereinabove provided, Landlordmay

commence any action against such Defaulting Unit Owner

without any further notice to such Recognized Unit Mortgagee.

If, with respect to any Unit, there is more than one 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, in any arbitration or other proceed-

ings (including, without limitation, condemnation proceedings

and insurance adjustment proceedings) provided for in this

Lease 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 Lease to be given by Landlord to Tenant

shall be effective for any purpose if addressed to the Board
c

of Managers on behalf of all Unit Owners and given or served

as provided in Article 25, except any notice relating to a

Unit Owner or such Unit Owner's Unit 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) (i) Notwithstanding 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
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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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(f) 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 this

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 liabilities,

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 Owner; provided

however, that each Unit Owner shall pay its proportionate

share, in accordance with its Unit's common interest as set

forth in the Declaration, of the Liabilities if such Liabili-

ties arise by reason of the occurrence of 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 requests to be

incorporated in the Condominium Plan shall first be approved

by the New York State Department of Law, which approval 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 or 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) Nothing in this Article 42 shall be deemed to

grant to Landlord the right to (x) require inclusion in the

CondominiumDocuments of any provision which is not required

by the express terms 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

__deMt _ 'vv

LIBERTY VIEW ASSOCIATES L.P.

I_ _,

.

Francisco L_na, President

RELATED_ ASSOCIATES L.P.

LRF L _ S, L.P.

By: LRF DEVELOPERS, IN_/

353 ug_a, PrL_ident



STATE OF NEW YORK )

: ss. :

COUNTY OF NEW YORK)_/ ._ __On this ^C)" de/, of , 1984, before me

personally came __ 5. __. to me known, who,

being by me duly sworn _, did depose and say that he

resides at _4 _ _ _ _T _ -_

that he is the 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] DIANNEM.BFIOWN
Notary Pubhc, State of New York

No. 4677413

STATE OF NEW YORK ) Qualified in Dutchess CountyCommission ExpiresMarch 30. 1986
" SS "

COUNTY OF NEW YORK)

On this $V_ day of O_- , 1984, before me

personally came Peter Joseph to me known, who, being by
me duly sworn, did depose and say that he resides at

that he i_ the*- f "-_ _"_'J"/l::_f THE RE_AAT:ED 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.

Notary Public

[Seal] J_aKESH. POWELL
Notary Public, State of Newyork

No. 31-8423600
newv.o

CommissionExpiresMarCh_u.



STATE OF NEW YORK )
: ss.:

COUNTY OF NEW YORK)

On this_7_ day of _J_r , 1984, before me

personally came Francisco Lugovina to me known, who, being
by me duly sworn, did depose and say that he resides at

_l_ _-_,_ _.,_.._.-_._, _o._ A.-,...,.S._f_C
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 thedirectors of said corporation,

and that he signed his name theretoby like order.

JAMESH. ;K)V_ELI.
[Seal] Notary Pubic, State of New York

No. 31-842360_
Ouatified in New York County ,

STATE OF NEW YORK ) : ss.: CommissionEa_piresMarch30.I_

COUNTY OF NEW YORK)

On this _ day of O_J_ , 1984, before me

personally came Peter Joseph to me known, who, being by me

duly sworn, did depose and say that he resides at

that he i_ the_,._ v.j_P-,_J,_Zof 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 lake order.

Notary Public

[Seal]
JkM%"SH. pOVCELL .

....... _,,hlC State o{ NeW york
riu'._,s--_<)' 31.8423600_ _.

..... •_-in New York rJounq_'
_'O4Js-Lt_'.u_,,Exs_tesMarchaw,i,,,,-/[_



STATE OF NEW YORK )
: ss..•

COUNTY OF NEW YORK)

On this _7_ day of __ , 1984, before me

personally came Francisco Lugovina to me known, who,

being by me duly sworn, did depose and say that he

resides at _i_ _/_J _ _i z_rc_ i "/_/_ _Lt

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.

#

Notary Public

[Seal]
iA_ES H _W_

NotaryPubN_lic.31St_4_3of New York

.....,,,monP._xplresMarch30,':1"_



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, ii0 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, I00 feet
to the point or place of BEGINNING.

A-1



EXHIBIT "B"

TITLE MATTERS

I. 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 I 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 Lease 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 11, 1980 in Reel 527 page
153, in the office of the Register of New York City (New York
County).

5. Terms, covenants and conditions of 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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EXHIBIT "D"

PHASE II CIVIC FACILITIES DRAWINGS AND
SPECIFICATIONS AND DEVELOPmeNT SCHEDULE

Landlord's Civic Facilities

Date of Substan-

tial Completion

I. 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 surfacepaving.
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-
cenh 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

D-1



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 II

(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 I,
1985

III. STREET LIGHTING

Conduit, cable, poles, Later of Enclosure
fixtures and connections of Building or July I,

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.
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Civic Facilities Drawings and Specifications

Drawings Prepared by Cooper, Eckstut Associates

I. Esplanade and Streets
ADDENDUM NO. 2

(Revision No. 5)
DWG NO. TITLE DATE Date

A.O Title Sheet 7/30/82 3/28/83

A.I Overall Plan " "

A.2 Northwest Plan " "

A.3 Southwest Plan " "

A.4 Southeast Plan " "

A.5 Northeast Plan " "

J

A.6 Partial Plans: Esplanade " "

A.7 Partial Plans: Rector
Place West . ,i

A.8 Partial Plans: West Thames " "
Street Park

A.9 Partial Plans: Street
Intersections " "

A.IO Partial Plans: Rector
Place East " "

A. II Sections " "

A.12 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 " "
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ADDENDUM NO. 2

(Revision No. 5)
DWG NO. TITLE DATE Date

A.17 Rector Place East: Wall

Details 7/30/82 3/28/83

A.18 Rail Elevations and Plans " "

A.19 Rails and Fence Details " "

A.20 PavingDetails " "

A.21 Paving Details " "

A.22 Miscellaneous Details " "

A.23 Esplanade Profiles " "

A.24 Street Profiles " "

A.25 Street Profiles " "

A.26 Grading Plan: Northwest " "

A.27 Grading Plan: Southwest " "

A.28 Grading Plan: Southeast " "

A.29 Grading Plan: Northeast " "

A.30 Planting Plan: Northwest " "

A.31 Planting Plan: Southwest " "

A.32 Planting Plan: Southeast " "

A.33 Planting Plan: Northeast " "

A.34 Planting Details " "

S.I Northwest Structural Plan " "

S.2 Southeast Structural Plan " "

S.3 Northeast Structural Plan " "

S.4 Walls P-l, P-2 " "

S.5 Walls P-3, P-4 " "
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S.6 Walls P-5, P-6 " "

ADDENDUM NO. 2

(Revision No. 5)
DWG NO. TITLE DATE Date

S.7 Rector Place (East Side)
Details 7/30/82 3/28/83

S.8 Rector Place (East " "
Side) Sections

S.9 Seawall and Miscellaneous
Details " "

S.IO Foundation Details " "

U.1 Northwest Utility Plan " 4/29/83
(Revision
No. 6)

U.2 Southwest Utility Plan " 4/29/83

U.3 Southeast Utility Plan " "

U.4 Northeast Utility Plan " "

U.5 Esplanade Drainage
Details " "

U.6 West Street Drainage
Details " "

U.7 Water Details " "

U.8 Miscellaneous Details " "

U.9 Informal Dwg. " "

E.1 Northwest Electric Plan " 3/28/83

E.2 Southwest Electric Plan " "

E.3 Southeast Electric Plan " "

E.4 Northeast Electric Plan " "

E.5 Electrical Details " "

L.I Type "B.C." Fixture " "
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L.2 Type "B" and "B-I"
Fixtures " "

L.3 Luminaire Details " "

Drawings Prepared by Vollmer Associates

II. Utilities and Related Support Systems

DWG NO. TITLE DATE REV. NO. DATE

G-I Title Sheet

G-2 Location Plan and

List of Drawings 10/9/81 3 7/30/82

G-3 General Plan Support
System " " "

a G-4 General Plan Road
Alignment " 3 "

G-5 General Plan Utilities " 4 9/30/82

C-I Sewers and Water Main

Plan - 1 " 5 12/20/82

C-2 Sewers and Water Main

Plan - 2 " 7 3/23/83

C-3 Sewers and Water Main
Plan - 3 " 3 7/30/82

C-4 Sewers and Water Main

Plan - 4 " 4 9/30/82

C-5 Typical Street Sections
South End Avenue and

Albany Street " 2 4/30/82

C-6 Typical Street Sections
Rector Place and West
Thames Street " 2 4/30/82

C-7 Roadway Profiles and
Sewer Lines: South End
Avenue and West Thames
Street " 4 9/30/82
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C-8 Roadway Profiles and
Sewer Lines: Albany
Street and Rector

Place " 7 3/23/83

DWG NO. TITLE DATE REV. NO. DATE

C-9 Water Main Profiles:
South End Avenue and

West Thames Street 10/9/81 4 9/30/82

C-10 Water Main Profiles:
Rector Place and

Marginal Street " 7 3/23/83

C-ll Drainage Tables 10/9/81 4 9/30/82

C-12 Water Distributions
Details - I " 4 "

C-13 Water Distributions
Details - 2 " 4 "

C-14 Storm and Sanitary
Sewer Details - ii " 4 "

C-15 Storm and Sanitary
N t!Sewer Details 4

C-15A Chamber St-17 Chamber

St-21 10/9/82 4 "

C-15B Sewers on Cradle on
Pile Profiles " 4 "

C-16 Utility Plan Enlarge-
ment at South End
Ave. and Rector

Place 10/9/81 8 7/15/83

C-16A Utility Critical
Profiles " 8 "

C-17 Utility Plan
Enlargement at South
End Ave. and West
Thames Street " 8 "

C-17A Utility Critical
Profiles " 8 "
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C-17B Utility Critical
Profiles " 8 "

DWG NO. TITLE DATE REV. NO. DATE

C-18 Utility Plan
Enlargement at
South End Avenue

and Battery Place 10/9/81 8 7/15/83

C-18A Utility Critical
Profiles " 8 "

C-19 Albany Street
Utilities " 8 "

C-20 Utility Critical
Profiles " 8 "

C-21 Utility Critical
Profiles " 8 "

C-22 Utility Critical
Profiles " 8 "

S-I Support System
Piles Plan

and Sections " 2 4/30/82

S-2 Support System
Piles Plan

and Sections " 3 7/30/82

S-3 Support System
Piles Plan

and Sections " 2 4/30/82

S-4 Support System
Typical Bar
Placement " 2 "

E-I Dry Utility Site
Plan - 1 " 9 7/11/83

E-2 Dry Utility Site
Plan - 2 " 9 "

E-3 Dry Utility Site
Plan - 3 " 7 "
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E-4 Dry Utility Site
Plan - 4 " 6 "

DWG NO. TITLE DATE REV. NO. DATE

E-5 Detail Sheet

(Electric) 10/9/81 Reissued 7/11/83

E-6 Detail Sheet

(Telephone) " New Dwg. "

E-7 Detail Sheet

(Miscellaneous) " Reissued "

E-8 Profiles " " "

E-9 Detail Sheet

(Electric) " " "

E-10 Detail Sheet

(Electric) " " "

E-11 Detail Sheet

(Electric) " " "

III. Rector Park

DWG NO. TITLE DATE

1 Title Sheet 9/22/83

2 Legend, General
Notes, Key Plan
and List of

Drawings "

3 Layout Plan-West Park "

4 Layout Plan-East Park "

5 Grading and Drainage
Plan-West Park "

6 Grading and Drainage
Plan - East Park

7 Electrical, Lighting
and Irrigation Plan
- West Park
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8 Electrical, Lighting
and Irrigation Plan
. East Park "

DWG NO. TITLE DATE

' 9 Planting Plan-West
Park & Plant List 9/22/83

10 Planting Plan
- East Park

Ii Pavement and Curb
Details "

12 Sitting Wall and
Granite Pier

13 Picket Fence and
Bench Details "

14 Detail Layout Plans "

15 Drainage Details "

16 Electrical Details "

17 Irrigation Details "

18 Planting Details "
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BATTERY PARK CIYY

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

development, construction, operation and maintenance of that

portion of the Battery Park City Phase II Residential Develop-

ment designated as Site D ("Project") to comply with their

respective affirmative action obligations relating to the

Project, to permit BPCA to carry out its affirmative action

policies, and to redress partially the effects of past dis-

crimination in the construction industry.

I. 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 been

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
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Approved MBE Contracts less the total contract price of all

work let to MBEs by other MBEs, provided that (a) where an

MBE subcontracts (other than through supply contracts) more

than fifty 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 j0int 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, dated even date

herewith, between BPCA and Tenant, as amended and supplement-

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, shall mean, (A) in the case

of a corporation, that one or more Minority persons owns

fifty-one percent (51_) or more of each class of stock of
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such corporation or, (B) in any other case, that one or more

Minority persons 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 concern

may be considered as controlling or having the power to

control another concern when one or more of the follow-

ing circumstances are found to exist and it is reason-

able to conclude that under the circumstances such con-

cern is directing 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.
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-- Common Facilities. One concern shares common of-

lice 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 technical 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 on the Minority owner's ability to control the
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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 persons in deter-

mining ownership and control of a corporation unless

legitimate business necessity for the same can be shown

to the reasonable satisfaction 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
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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, regard-

less of race;

(c) Asian or Pacific Island persons or 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 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
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contract price of all Contracts awarded by Tenant for the

furnishing of labor, materials or services for inclusion in

the Project plus the cost of all general conditions work

applicable 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, marketing 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

obligations 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, afford 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
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reviewing the work to be included in the Project and the

qualifications and availability of Minority group workers for

participation in such work, determined that the percentages

set forth in such Schedule are reasonable and 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) Tenant 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 the 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
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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 enter 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 least

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 (15_)of Total

Development Costs specified in Section _(a), make good faith

efforts to award Contracts to qualified MBEs to carry out

additional portions of the construction of 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.
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5. Procedures. Tenant shall observe the follow-

ing procedures throughout the Construction Period and until

such time as Tenant has fulfilled its obligations under Sec-

tion _ 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 detailed description (the "Contract

Schedule") of such Contracts, broken down by trade. Tenant

will update or amend the Contract Schedule as required to

reflect any changes in Tenant's proposed Contracts. 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 values 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
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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 Tenan% 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 notify BPCA in writing that the

MBEs selected by BPCA and Tenant pursuant to the preceding

sentence have been contacted.

(c) 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

(I0) 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.
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(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 all 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, after 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. In determining whether an MBE meets these

standards, BPCA and Tenant shall consider reputation in the

construction 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 capacity 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

cannotagree on whether an eligible MBE is qualified and

available hereunder, BPCA's determination on those issues
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shall be final and conclusive for the purposes of this Pro-

gram, unless Tenant shall, within ten (I0) days after written

notice of such determination is given by BPCA, request 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

(I0) 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.

(f) Tenant will retain the services of, or hire,

a construction specialist, 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 (_) guaranteeing pay-

ment to suppliers, subject to obtaining an appropriate se-

curity interest in the materials paid for and (ii) making

progress payments for work performed more frequently than the

normal one-month cycle. Tenant shall also waive bonds where

E-13



MBEs are unable to obtain the same, shall make available to

MBEs technical assistance to conform to the method of con-

struction of the Project, 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 may be necessary to carry out this Program,

Tenant shall offer to provide the foregoing assistance to

MBEs prior to their submission of bid proposals and, wherever

practicable, at the time of Tenant's request for such 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, (!) Tenant shall, to-
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gerber 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 and (iii) such arbitrators shall, after such

hearing, if any, as they may deem appropriate, render their

decision within ten (i0) 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

records of (i) its efforts to identify and contract with

MBEs, (ii) the reasons, if applicable, for any determination
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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, and

(iy) 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 limitation, the

dollar value of such awards and a description of the scope of

the work awarded. Such records shall be furnished to BPCA

quarterly and at such other times as BPCA may reasonably

request. Notwithstanding the foregoing provisions of th±s

Section 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 to the 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
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three (3) working days prior to a Contractor's arrival at the

Project site, Tenant shall provide to BPCA a written list of

specific affirmative action measures which the Contractor has

agreed to undertake in performing work on the Project, 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

accordance with the requirements of this Program. After

award of a Contract, Tenant shall not enter into, or permit

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 (_) 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 _ and 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

E-17



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
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such work and agreements is ten percent (I0_) of the total

contract prices thereof. In order to achieve the goal of ten

percent (I0_) established under this Section 6(a), Tenant

shall, and shall cause its Contractors to (!) conduct a thor-

ough and diligent 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:
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(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 to 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 specific

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 I, 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-
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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 recogn%zes and

acknowledges that its failure to achieve the goals set forth

in Sections 3 and 4 with respect to the utilization of Minor-

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

o

Section 7(c) below, are a reasonable means of compensating

for that harm.
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(b) In the case of Tenant's failure to achieve the

goals set forth in Sections 3 and 4 with respect to the uti-

lization of Minority workers and MBEs in the construction of

the Project (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 equity, in the following

liquidated amounts:

(i) in the event that Tenant fails to employ

or cause its Contractors to employ Minority 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
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Contractors to enter into, Approved MBE Contracts having

an aggregate 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 Amount ex-

ceeds the aggregate Contract Value of Approved MBE Con-

tracts actually entered into by Tenant and its Contrac-

tors during such Period, provided that if such failure

is either willful or a result of a pattern of continuing

violation of Tenant's obligations hereunder after notice

by BPCA to Tenant that BPCA 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

contractlwith 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)
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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 to participate more fully in the construction indus-

try.

(d) Anything to the contrary contained herein

notwithstanding, (!) the aggregate damages payable by Tenant

pursuant to Section 7(b)(i) shall in no event exceed ten

percent (I0_) 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 hereunder, 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
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such declaratory 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 awards, is maintained for the regulation of Tenant's

commercial enterprise and could, if disclosed, cause substan-

tial injury to the competitive position of that enterprise.

Accordingly, BPCA will, in accordance with and subject to

applicable law, treat such information as confidential and

use its best efforts to prevent the unauthorized disclosure

thereof, except to the extent that (a) BPCA and Tenant shall

agree is necessary in connection with the recruitment of

qualified MBEs to perform work on the Project, (b) BPCA may

determine to use such information, without identifying such

individual Contracts, as part of BPCA's overall assessment of

the effectiveness of this Program in overcoming the effects

of discrimination in the construction industry or (c) is

otherwise necessary in connection with the enforcement of

this Program in accordance with the provisions hereof.
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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 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.

I0. Performance under Lease. No requirement of

this Program, or the assumption or performance by Tenant of

any obligation hereunder, shall excuse Tenant from the per-

formance of any of its obligations under the Lease, or con-

stitute a defense to any claim by BPCA under the Lease,

whether for default, rental, damages or otherwise.

II. 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-

liv.ered 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
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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 whomnotice shall be mailed by giving written no-

tice to the other of such change or designation in the manner

provided in this Section II.

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 cooperativecorporation,

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
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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 women; and

(_) utilize the services of women workers and service and

management firms owned and operated by women in connection

with the operation and management of the Project. In the

event that legislation is enacted which authorizes or directs

BPCA to carry out additional affirmative action programs with

respect to women workers or business firms Owned and operated

by women_ BPCA reserves the right to take such measures as

may be necessary or appropriate to implement such programs.

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. Governin_ 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 :
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Schedule 1

MINORITY WORKFORCE PARTICIPATION

Trade Percentage

Electricians 20 0

Carpenters 30 0

Steamfitters 20 0

Metal Lathers 30 3

Painters 35 5

Op. Engineers 25 8

Plumbers 20 0

Iron Workers (structural) 29.0

Iron Workers (ornamental) 29.0

Elevator Con_3tructors 13.0

Bricklayers 30.0

Asbestos Workers 30.0

Roofers 20.0

Cement Masons 30.0

Glaziers 22.5

Plasterers 30.0

Teamsters 27.5

Boilermakers 17.5

Laborers 35 0

Maintenance Workers 22 5

Security Guards 22 5

Landscapers 22 5

Stone Setters 22 5

Exterminators 22 5
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Schedule 2

MBE PARTICIPATION

ANTICIPATED_ OF TRADE

ANTICIPATED _ OF
TRADE CONTRACT AMOUNT DOLLAR AMOUNT

EXCAVATION & FOUNDATION I0_ $ 27,500
SITE IMPROVEMENTS I0_ I0,000
CONCRETE SUPERSTRUCTURE II_ 300,000
MASONRY I0_ I00,000
MISCELLANEOUSMETALS 20_ 30,000
CARPENTRY & DRYWALL 20_ 133,000
MILLWORK O_
WATERPROOFING I0_
SPANDRELFLASHING I0_ 12,000
ROOFING & SHEETMETAL I0_
CAULKING& SEALANTS I0_ 2,000
HOLLOWMETAL O_
FINISH HARDWARE O_
WINDOWS o%
ENTRANCE WORK & GLASS I0_ 3,000
CERAMIC TILE & MARBLE 0_
ACOUSTICAL CEILINGS O_
WOOD FLOORING I0_ 30,000
CARPETING I0_ 2,000
PAINTING & FINISHING I00_ 16,000
VINYL WALL COVERING O_
TOILET COMPARTMENTS O_
TOILET ACCESSORIES 0_
COMPACTORS O_
REFUSE CHUTES I0_ 1,000
KITCHEN CABINETS O_
VANITIES& TOPS O_
APPLIANCES O_
ELEVATORS I0_ 26,000
PLUMBING 20_ 133,000
SPRINKLERS I0_ 1,000
HVAC I0_ 71,000
ELECTRIC 50_ 500,000
LIGHTING FIXTURES O_
GENERALCONDITIONS I00,000

TOTAL 15_ $1,497,500
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EXHIBIT _"F"

TENANT' S DEVELOPMENT SCHEDULE

EVENT

I. Commencement of Construction November i, 1984

2. Substantial Completion of 6 months after Commence-
Foundation ment of Construction

3. Substantial Completion of 12 months after Commence-
Superstructure ment of Construction

4. Enclosure of Building 16 months after Commence-
ment of Construction

5. Residential TCO 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. Zoning Lot Declaration.

8o 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.

9o Zoning and other laws, ordinances, governmental

regulations, orders and requirements applicable to the Premises
or the Lease.
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£u ai1 o_ clhtst plZcu t.s cl_c _te=* :!.1 au 8ssoc_.s_ u'J.ch an opa.

rpsc: o= Iaudscape -.hm4. The =est.de_:/a._ addzuu and pcesc_se £s

p_=:LsiI7 the ru,lc a_ _'m==zSe _7.o:q; • lm_, • la=d.sc=ped _ dram the

'_.ddla o_ • s_:m_:, • J_ocus o£ ces:l.d_m=ta.l, pr_pe='r_es ou • aquae, o: v'l.m

•o_ r._e _ce_=ouc. The. nm_ s_eec .,,,,p foc 3scce._ ?s:k Ctc'y aC:e=pr.s =n

t'_ _1C=adl=t:m o_ sm=cess_.l. :es_.de=r.ta.1. de_t!olm_zc, t= _==a=z

sc_.l _ r._ _.a=da_--ds o_' _ AS_es and s-Z_'-=S the
c_ pcoblmN o_ _ access and _"_q_'=acC_-e.

The umw _,,_p &C=e=pca Co escabl._sr_ ope= spaces ChaC _ se=ve as _cu=e

p=e.sc_.Ze cestde==tal add=uses. _ va=tecT of spaces a=:e pcov_ed _=-

elude.uS zut:Joc ave=ues, sma_m: c=oss-co_u sc=eecs, cuI.-de-sacs, pro:ks

o_ va=-J.ous st=es, and a micro esplm=ade. Va=tscT t._ pu=:pose._7

o _ m
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souse co mad acy aVpmLcuce o_ a "pco:lecc" look oc sup_-b_cks
t

lzwcmul lpCO_.de cl_ coap3._:Lc? _ _ca:emc no_7 usoc:f_ced

_J.ClsoJ.dm: m_Lm=e u_hQct u=bm: u_bocboods. The f_sc IL_

ta_.Lzdu lm=ce.l.a c/_c m_s.ocJ._mcedco m_.3z"_ o_ sc_;c act pa_k.

m:]o= _iu_:l.a lm ms 1_= ?a,-_ lm_ che=e a_e _ _Br,,141_ o_

Souck End k_muss_ cm -_= c_ss-e.mm sc_eecs CWesc Thsmu Sc_eec.

and _ Scceec) and che espLsude.

3. us:Joe ob:lec_t o! _ SC:Uc H_p _s Co 1=ova, • 1_:k-_._lw

mine _e cl_ Souck Zas_d_ _u. As mm_y_ u

poss_._, i=ouc on a pm:k crccbe espLsnsde. _ pco,r_ n_ em_..'Lmums

toys o_ c:mw _ cl_ kay co cl_ c:uc_m o! sc:ucs sad zvmmes chzc

have a pa.ck-_._t chsnccec end sees Co be ezc-,,_.ous o_ Cl:a pa_k s.Lou4_

_sCs_. T_I s_.c_mm.U_ osz c_te essc s_de o_ the Ave_es 8_e _?'.

v_l_, co fz:r.7._e a dmsSZ, coy o_ cz_tu.

ot Ohmso:eats end oz_ clut r.sl_Lsnad,, cr_._ok_u4r the _mc_c.

access ca znd 8ecuz%c? oz: cha esplansd, _s ha_.ped bT the _'_s_.b_._._j'

_'ms.c_e sc=e,cs, ':he k._muu a._e o='lemcedca the Bcoad_m?,I_J.d,

re.l:b T/.mm oJ[ _ gaLCbOc,,_,,__the Sczcu, oJ[LLb,_"7. The Lv_ue oc'lenczC_-m

a_o _..Ades a _ o_ _ and ch_ c_oZ._.nS e._ec: o_

• ceazas. /_J pa=c o_ the l_cL,-].tlut china, the sc=uc and bl=ck p_c=_=_

ls _ co c=uce • pedesc=tmz o=teuced mzv-/._mmc. Assca access

is 1=re,tried Co zl_ o_ Clut bI=_r._, bucch, dtsc=uct=nous sc=uc pzcce_-=

•mul Lsck o! s_=p_.t, dt=ecc =ouces c_.sc=n=aSes chcou_ c=s_c s=d

£asce= _rpeeds.

AC-s=zda ped_ c=ossi_p ou West Sc=eec a:e p=ovided ac cl_ee.'u:_n:

eLs:-vesc sc_tecs: L_etz_ St:=ee:, R_c=o=: Street, 8_1 B4CCez_,FLa_o.



The ZcnLtnS Te_

Za :evi_ the mo:e succesai'ul :esid_cia_ sc=eecs in Ma=ba-cCa=,

i: beca=e cAea= cha: pa=c o£ the pcmrc_e and spec.t_ add=ess

_ ces_: d'che .cTpe e_ _ deveAoped. SC=ee:

b-_A4,,_s bu_: zp Co ohm fx.aC p=_perc7 _ (and ,rAclzm:

1_azas) ace Cl_e scandal. The cmmL: is cha: one _ does uo:

aecusa.-_7 _c. oh. ochecs end the ore=all e,_:_ecc of • Soup of

build:L_p *._"cad by c_e._ _ f'couc u.Ll £s a _ 2_A_e= and uo=e

s_ e_eCc chsm cha sp_ object bu,t14inSs cTptca_7 found

"p=o_e_" =Tpe dmvel.opMams. The des:L_ mpbasis :_ _le_=_7ou =hi

:f'A'onc'eaXA. Ceuseq=m-..17, tuba bmi.l.d.:Lupce3,ace _ _ robe

sC=eeCs and. pa=k.5. TeC, Ch_8 L5 _ ample c'oem.

£n each _ fo= i_EtviduaA idenciC7 and di_fecmces of a_.h.tcecc-

sc71e and upcessims. Oa the foIlo_,,_ pages ace photos of these

cTpe of bu..Q.d..tnSsznd cha d:_._c CkT _ ms che:tc _='=mmd_ss.

Ca=cane cesidmCAa_ zms:b_ cules do noc cequ_e _* mote ccad_._

mype o_ gem Tack sA-v.h_ecc_e. ¢ouequnm_.7, the rpe_Aal_

c,=c :is c_ Zc cmzplemmcs and.c*+-_'o=ces the _ eav_o',_emc uade

" posa_le _ clht Scz_tc Map. The _ zo-_-- £s smms.-_ea £n Yi_ce

3.

The _ z_,__ also incoc,po=aCes man7 bemefics of lzcse scale develo_-

u=c. These include che _pec:L_ disc='Alnzciou of buA3cand p_Asious _o=

•pedesccia_ a=emiCies co h_3.p c=eace ohm pa=k-Ii_.e enviA_z_enc.
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S::uc m._ls a:e kept as 1or as possible _ p:0_de a _ sca_e

:o :he" sc:eec_ sad :a _e • uax:tmm mov.mc o_ _t:ecz mml:_:_

ol =he sz=:u=s and 1_'_. • k 60 _o 80 _ooc he:LSh=?_-,_: _ e=_ed

on _:tvest: and smxr.h s:L4es o_ r.he sl=:eeL5 aad a_. azu-m_ =he Scnxr.h

Cave. 1I(1 r_ 135 _oo= htsh s_uee: wu:._s a:t p:ovtded m: r.he un:rJ: 8am as=

s_le o_ :he vLde s::eer_ and Ke::_: ?l_e. 3:1_ _s c_m:=aced t=

des_=e4 _ 1ocac:l,ous-_he:e =he =owes case :he :Less: slmdmm

on 8d:Jace=_ bu_ld_:Ss. They tze WpL_-:_y loczce4 o_ rJae s::ee_ I._e

and a:s =he:e_o:e 3.ess draM=an= e_=ep: a: s==aces_ loca=_, _::e

rJnm:s he3.p _0 :etn_a::e and enh_t hspor:_: l_tces _= v.h_-s::ae:

and pa=k totem. F_:_.1.7, r.he :an:s a_a I_ca=e4 so as u_: r_ ob-

s:::c: each o=he:'s v'_.mmo_ "=I_. h_t_o:,

_o Lx_==usa pedes==-la= c==v_:Len_e_ na cub cu=s _'e aiIou_cl nu r.he

_v,mnes 8_I =he p_ks. _.=ess r.o P_k_=8 nm se:5_e 8=eu _=e

=he a_wr #_ll sc=u=z. _:a, ps=k:L_ :!.5 =equd=ed _o be eur.2nsed

and 8e= _ _ _e s_ee_ m=l p_ka so u cn be'htd:le= _:ou v_v.

81ouS r_e _ms: s_le o_ the =v---,es. The _=_ur_Se= u_Le= =he 8=r.tde _=e

zo_em fo= =er_ll and c_ne_=_l uses.
|

_C1"m=_u_ .
-

2he ?hue _;ZR_s_l_ Deve3.opmen= 1= shov_ In Yllp_e _.

Cu==en=l_v umte= 4es_4p_ a=a =ha s==et=s and l_=ks _I u=_£=_es s_==om_cl-

fo= occ=pm_-y t= =he SP=_=K _f 1982. This fl=s: "_as_._ _.s L=:ended =o

se=ve as =he l_=o=ype m=d s=anda=d _o: =he So_r.h ILas_.de_:_. A=ea.



• _ _ " (_I_'P_u_.l_
O_mum_almol vd_,_,o_w_.m_



All of :he us:5o: so:tee a:4 pa=k e1_e_cs a=e tncl-_ed _= _ des_Sn.

a:e a_ _e, • u_:: c=osa-cmm sc:ee:, • cu_-4e-sAc, s :s:_o:

a_L -4_c paY, :he _ds 8a4 _e e=c_s_ of • us:_o: euc-vesc

pa=ksTscm.

_s mc_o :Tpes of :=ee8, S=mmd cove: _ sb_ubbe=r, l_c_=s

f_.z=u:es, s:ada=d d_ fo: elmeac8 rJssc cepuc cbmselves r_=ouSb-

c=l=e=_ fo= d_=abied pe=sou: access a=d uc_.= 7 8=a a_l be._._ f:_ed co

_=m=s & un_o=: m_ c_ns_scenc Lev_ of qua11_'_of oh, _bllc slmc_J

=bc_c =he Sou_ _._de_. A_eax, Th_s. _ be pub.?._hed _x _xe

fores of ol_x slmce 8_ded_mms ad _ be mv_._.u_, L_xJu._?,

Des£1_x _¢le.3._es

_e _._u 8=t _:e_e_ Co :t_=_:ct :he sC:ttC nip a=d Cht spe:_._l.

sin: • p_ectdema: fro: _=u_e deveJ_mmm:, me=re co embsz_e _b. VL_*

o£ P=OlPa=_, _ p_cec: =_e _._veS_=.5 o_ ucb of _ successf_.

b:r_lLde=s. '_., _e_ cosp.l_a _, _,,_o_=:Lou p_r_ed Co "..be

deve._peu_s =epzcL_._ =be p.x_e2.s and v_, =hereto=e, help co ass_.s=

:he b_I_t=4, des_S_s=lo_ , and des_;_ =evleg l_ocesses. The Lad t_.

8_bdt_".ded _ 12 1=d£_ pa:ce_s. This su_L_.s_on was :nde.-=sium

=_pu and a_-chtCec=u:a_ e=l_ess_o_a.

en _ m
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•QuL1.,'L_com:_.l.,s au:e :L__au:t co a.ssu_ some anm.mCo_ -,','_C'ymui, ,

mo=e :bn_'rr.amc, co umu:a r.bac _ cme bu,'L14:L_,dmd._cu r.ha came

u_ess • Sl:_ d_sc: :Is puzTosa_7 des_:ed. _ese a:e ces=ra_:s

same :_:l, r.ha I;ut4_ sw;sosc _dun:e _ltv'_tua.7. _cec:unl

o_n:esst.o_ _ poss_l.e a:ui des_:ah_a, such as ou :he :ppe: ffJ=o=s sad

:oo_r.=ps.

p_aJ.s ,_e dam_.Sna4co p_r'-.de u _ commur.._

c??u u pou_l_l.e. _ _:clude kcmmscomm, lmw-c'.se slsbs, m.'l,d-

=:Lie s_.sbs, h_4_h_a sl.w_s, amd _.m: r_s.

Dam_.s_SunmL_-_,

_a _ spaces o_ ¢be SC:NCa _ pa:ks ace cha mpha:_.s o! the

• clLu_.Sn_mck.a=ul the _ocu 0£ .the nmrdewe.lolmmm:. The butldtnSs a=e

r_, _. 'J2z, sc=ee: la?om=, r._ z.md._, oh, des_._z of r.h, m:bl:_=

rpaces s=d r.bes, Su._e.l._,s m:e oc=huc_a=,d co pt_r_h _,, oh, end.

Znscmui o_ • "p=o.lec=" c_e o£ dmv_o_ac, the _ue ZZ a=a _ pu=l_naI._,

sub_.ded L=co ssmll pa.-ce.7.s. _l._h,_ush the South ll_s_leuct_ A:u J,,s

be bu_.l.= t_ s=ases T_,=a::y_em_e=s, _.= t.I s___ poss_b_a co achieve r.hs

bm&_.=s o." • La=Se-sca.l.e _ Avo_.d._.=S,=.l._c_e._'_v, the 1_l.ant=cn.---_.:.-.:-_.-

d._._s_: apart spacas, mm_v lm_:s.l.s, dA.__ tn:_.d_$ _Y'PU, _ r.he

poCa_:lz.1.._o: • la=St mmbe= o_ deve.l.opm:sco c=uce va_-tec_yand crmn_x_. _.-

c_m qua._c_.u necusa=7 _o: c=:Uct_8 the. a=c£ca_mc aad :zctmu_4 _n: I/.v'lnS

•-, Bey To=k C£c'7., " '"7"



2.0 r_C_ I)ESCR_PT_ON

2.1. S_.ce Sound8_

_s8 _ue ZZ ltas_.denc:L_ D_c cozp_.ses the fou.T blocks

Rsc:o= ?a.-'k, oue of Cbe Soucb P_es_denc:Lz3.a_cu's ms:_o= open

spaces. The bZocks m _.ocsged :Just: 8ouch of IDOl)_ and

Co_n:c:La.1. Cem:_'s soache_osc S:Lce, and ue bounded by /,l_m_

St:z'm_ oa cl_ notch, guc Zh,mms Sc_c on the south, che F.spl.anade

oQ _ _c_, msd Wes'c SC:z'mtcol C,hm ea,,sC..

2.2 .Ps_el.'L_.o=

F.sr.b _ b,u been sub_'r_.ded, :1,==o_m o1:no_'e pa.--ce.ls, u

shams :f.u 7:14. 6. _ s:Lca s:Lze, co..c.-ols a_ du:r.._

fcr_ ea_ pa=ce.7.ITs slso_ _._ 7.0, ?,_-oir:.,- a=d, _,u.:Ld.-_,',u

)8._lL.

--8-





3.0 S_'TE COIq_I"I"1:O_TS

So=e: So I_.1. _ be =moved _ "3PC W.r.bou= pe=-_,,s_u L'=ou

_, aud Lf =o bl ,:_moved _ a pazeel buc =e_.l.u Lu 31_,

sbk._ be p,Lacld bT oh8 deve.l.op_ as d:L_ec=ed bY _.

a) _,enenl so£I Ccmd£=_.ous

Coas==m=t:_ma:_ l=O:_ec:e4 sec=l--ea:s mxte: m:Ls:_:S

End 1West: f_.l.l, depv.hs a.-t d_ be.Lov.

k1.8o see _ em:_r.l.ed Bulk.bead a=d Suppo_-c Sys=m

_'_4;m:e 7). Thee Ls at=l_'Oz:b_=e.l.760 fee= of _1.1,

ove_7"l:q _ bed=oe.k surface. T_Ls f£1.1, Is fo_utd

bY end _,_,. J,,_-,spa_. f_-_s =be Sold _-ade Cen=e= cou-

s==oc:_os v£,,h_,, v..hea=es _ed bY "..hec_

shee= p_e c=_e=dans. T,, ,_e=a.1. a=us, _e e=:Ls:_.W;

soL'l: o=pm:_ --:_ b:_ been :_ttsC=Llm:ed l_ce=s117,

n,s_lr.:Lus _._ l.We_ of bu=:_edo=Sa.u._ uce=_.a.l.,

/: _8 _ 20 feet: :o &O feel: :btcY.. gun Co :he

wh.1.chbaum been p=ed_c_L, =o_T8 _ be cnuscz_::ed

eLf.be= ou =hue pIar.f_s o= ern p£.l.e_upp_-ced e_dles as

w_1 have :n be :t_r_..em_ _mtl_.dua._, u :n :he t=:e=ded

ram, :be'p_'Ol:Osed :o_s:=uec_.nu a=d _be a'lzc_.=S s_b-

su_ace c=_lLt_=n_ a: :ba_ Locs:_o_. _ butldt=$s

-9-
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be cmmsm:m=mecl,oa io.=d_=_.u s_x_:ect by p_._ co

bedeck..

b) ;_.tr._ead mmct1_.l:LerL=_;?_P._O== Co_.:_s Xln=q P._.1J,'-,cte

poured+_ squ.:e _ _ Jx.t._tes a lO0-txmmmt1.1.ve

10_.

2_n._.sbSrac_eeJ,evac_,ousa_:r,_ es_,auad,e a_ 7.5 lea:.

em_e=_ _ se:_:8 _Lr.._es ac r.he 1_ _e

le_..

2he subject m:_ _ brmmdedcm chit -_s= shnce _r _e

IU,_=.- _ _ _ce: _ Ls ac e.l.mc:Lmz 0.0. Toe

_msc. Appzuz:[=aC8obaez55d _mc8: :LeveLs_ shmm mz.=he

cl_ _C.1 a=e due cc ='ls:tns and _a._L=z8 o_ r.he c_tes

f.z cha Eud_,

ltumn=uc, slabs _ ch,t _.1_ a=ea can betc_nsc:_cced ac any

e.l.m=_ _ cles:t._ud co c_:_sc k'ydxoscac:L.c p'cessu:e

(s:f,da p_usu_a and =pJ.l_C) and uace: pm_ec=zc_.nu.

- 10 -
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3.2 sc=ncs

A sysc_ o_ s_,'_ac_ s_ucs _.s 1;_'o_sed co se:_l a.U. r.he

ot _.sr._.lzS s_m_.s eu= o_ r.Jzes_.l:e. _'::_ v_r.hs h_e

5_ s_ co cs--W l_'ndeczai pedes_La= s_

+

shmm _ :L_r.t_:rlz, at:us paL:zr.s, and scz_sc

z__,-_rl lx_r.s. _'1'1__ e.au:Lscs of _ _ of

s_eer.s; I) s_e=es, ad 2) ser_.e s_ur.s.

Saur.h F,nct AT_e cons_sr.s o_ I00 _c _ _.r,_ • 60-

eaclz rJ.d,_. ?ades_-ta= a_--eu r.ansd._: of • 13-font s:Ldem._

ms Ohmmu_cmad• 27-fno: _ c=ee-l:L_d s_tew._ _m =he

_ooc cm-m_ :osd_m_r coucz_ 8-_ooc pa:lccus _mes o_
.°.

esr.h a_te. SLdmm.l._ ue 1.5 _esc _'_te ss_ s_te.

ItacCo: F_....ce _s • Zoo_ road _r/,Ch_ a vLde pub1_.c a:ea. The

:mw_y _s 2_ _m_c vLde _ 2O-_oo: s_d_ sddaceuc cn

Che l_ZCel _es.

1;esC Thames SC_C becvmm West S_:em: _ Sour.h Z:sd A_emua

caus_.scs o_ 100 _uc ItOg _ t 50-_noc _-_m7 :r_ch_7

dt_..ded b_, a 10-_onc _r/.de canoe= s=:_.p, Y.lXl:c-_noc p_ck:Lus

_nes s_-e _c_uied n= each s_.de. S_.cteu_l_s8:e 1_ _eec

_r_cle on each s_L'e a_ the sczeec. Wast n_ Snuck End Avezme,

gem: Thames SC_eec consists o_ a _2-f_ooc _ _.ch a 38-_onC
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cvo-v_ roadvzy con_8 8-foot p&_Ic_S Lanes on each s_le.

The sc_Hc ends £n an 8G-foot cu:_around _[.ch pmrm_cs U-cut'ns.

SLd_ on e.'Lch_ #:ida _m 12 fuc _.dl.

b) T_ucec_ SCreec Couscrucc_.ou

Scmch Zcd AT_e _ be cozpleced _cc_ L_beccy Scout co

St:zuc uncle: pc_ couscrzc:c._n contracts as

clam norchecu 30 fuc of Llbany Scout coadmLT, _:om _;esc SC:aeC

co oh, _,.

_cc:Lau o£ sc:ucs foc Phase Z_Z_IenCLs3. Dmva3_olmmc

inc3.ndu: com__ of the south 24 fMc and s_lua3.k cr_

Street. South _ Avenne co ,.he snuch s:Lde of

WeaC Thamu Sr._e_, r.he ltec=o: P_ace ],oop, m_ • gorl:'l,ou of

guc T_mnea _ gesc Street co the _a.

c) Tr,_c

Access _ 1_uc Scout co the Iteccoc ?,Lsce aces £s 2:_m

South Znd A,_asi. _ L_.beccT'Sc.:sm: snd West TmunesSc:uc.

These a=e a3.3.cwo.-_7 sc':mscs. It_cor ?Lsce t.1 • oue.-_7

counczc-c_clm_, l_op.

Access Co r.he _,_oc'_cT of _ lobb:tu i_,l.d be

_r._ FJ._.e ._exs s_e _ psxk.L_ 8cc:L_s _nz3.d be

fzom a3.bany SC_:eec and _;esc Thames SC_c.

d) Pa3:k_

The Nee Ym:k ¢£CT Depar_en_: of Tz_nsl:r_ccac_.ou t.s deve£op_u$

• pa_kLu_ plan foc ch_ schemes _/.ch£n ILaccaz_ Pa:k ¢£c?. "

- ].2-





Z= _ assuned r.ha= o___ pa_k_.n8 _ b, penn.tcl:ed

on =I=, s_ee=8. _he :r_e:_ ka.d ?lms sh_vs =ha lne.ar._n

of n=eee: pazk_uS.

Ped_ ac=es8 a_-os8 Wes= S_=eal: _ be p=m_ed b7

c=ouua2_ 8= ,.he ua:_ar _u=e_ec=_ns and ac le_or Sc_ee=.

addtt'_on, _._ t_, erpe_=ed chsc • pedu=r_u br_l_e _ be

c:oas_e=ec[ an L:Lbe==7 $_:_ee_ as pa_ _g ..he _:L_ e_.

Wl_f.n :he ln_rJec= a:ea, czossvalks vt_b, Io_a_:ed _s shosm

ou ehe T.n=et:-h:Rnad Plzn.

_hs m=:ee:.5 ha_t been Sraded co pe=_: _:s: 51ao: bu_4._.=4

eldvm:tm_s r.o be see t: an eXevat:t_n :a_e o5 +10.0 t:n

+12.0. The e.3,eva:tcma_.o_S:he vesce:n Ind.khead and

_a _.s sa_ a: +8.$ and e.l.eva:_ms s.3.ou_ =ha us:ern

o_ the W_ 7 sarr_e-_ad p=oposed a= eleva=tmas +9 _:n

+11.$. I_Ce.-l: roa_ 7 s_2.uCla_s p:toc co ges:_a? cou.sc=-_c=t_u

_.,,._.4e dt=ecc cn:mec:tmw :n ,=:Ls=t_8 West S_:eec.

"1"he_:adlnl; o5 ai.1. s,.':escs 1.5 shorn nu the d:_ Su:_ace

_.a_ac_.oas CF_m:e D _. S_':ee= _rrades are shnvn 1:7 c:nccm: ].tries

sa_ :he e.l.eva=:Lo_ a= _._=e=Sec=_._sau_i s:=te= ends a=* "n_c,_d.



_£:.h_ ue.h pa:es.l., basaza-cS ca: be e.nas:z'_e=ed be.I.ov _e

£:t.:sc _.,mc sl.sv_:,_.:m Co any du:l.Te4, tI.ewC_::, as d*,,c:_ed

uade: St=e CoudtC_Lmm.

3.3 § ees '

- a) O?i= Space C_c_=:

t.

_e _ _ rpm:e sFscm in r.he :uid._c_._. _ _,.s

been eclpm_ed u • sequ=ce ot t=ce:co_ced a_scu. :c is

_ co :*:aSz_.ze ud acc--:u=, _e sl=ecL_, s_.S_U_.:m::e of

tad_v_uaJ, ptac_ c:uc,d by the _ in ocdar co dmrLl_p

m_zsa d_v, zsicy. Th,sa rp,c_l. Iz_c,s _e2.ud, ltaccnc

1slat. and the c_r_k pro:ks ac the mz4 o_ _esc _e.s

aa4 _bm_r Sc:ee_ sad _c_c _la_.a. 1"hes,cn_ is Co pro-

_.d, elements of co_ctnutc? co c=uce • Hue o_ zn_.c_ _oc

r.he _ s'..c_. _.v,:s_"7 _ be CruCed r.h:cmShr.h,

:Lzq_. The lrpacu ChaC _ pz_e euAc'y_ be the

vzcaz_-mzC mrplanads, Sc,zch _ Avmne and the sc=eecs.

Y.ach.w'_._.lhave cous_.sce=c_uc=a,c _ rheA=: cn_tSunclou,

Becauseof Its u=lque Incaclouac r.be=Ive='s edse, Its

_b_._: na_ and ir_ eoum_c_ou _._h nch.r _a_nr np_

_acu, che ,._nade _ lm r.he _sc _rr.anc and

/



(:;roundFloorPlan



Innenxlvelyused el_tnc of the open sp&=e 8?s=e=. 1:=v£_

be used bY :es£de=_s, _=lu_s aud v_5_=o=s bach as • pl_e

be a_d • place co c_,,,Lce _h_u_. The esplanade

£=r._ude • _ level us=8=s_te p_uenade a=d _u uppe_

Irrel sr'Z.r.._b,blaar.,Tatlsmsd z'o_mof la,,_te shade C=ees. The c_ees

_e bor_ _ _ and p_=ecVts,_ _==u =he

The Esplaq_. e _ be r_ond co _1 bu= me-Sexy, poLl_e,

_d m£u=enx_e n_.les, _ _ bt e.-m_£ued co _ha

Imml. The esplanade :Luc-_"_ac'acur.heC_KtlClmu_lel_enns 0£

ov.h_ Nu To:k Clc7 esplanades, _.lud_.uS S_k3.:m He_.Sh_

and Carl _ ?a=k, and £s p£auned co ac_....._dm:R as uany.

u:ees znd shrubs and as uar..h S':ound cove: u poss£ble CF_. 12).

2) Rec_=_:, l'lace

B_:cm: ?la_:e, as • foca_ as=era: and _nm_o'o,fo= the S-uch.

End _s_denrd_. ares, has • u_que po=_ _n conr_-_mce

-- anbLance and sp_ _ac=e= co £=s e_=_e ue£_bn:-

hood. ZC is =_r_:8£ved Co be a snalZ bu= ve=dan¢ _ee_

pa=k w'J.r.h• enab:t.uac_u of foraal a=d £=._orm.1. p_-c_s,

• _lSma_, fmmca._, sc:_pc_e a=d s_._c:U_ a:eu _ ohm

•mme= of the _=ad_Loual e_;hcM=-..h and u:_u_ar_-_e=_=T
- ._

Iaudou squat, Bos=ou's Luu_bu_ Squat and lh_T_=cau's

Gnme_cT _a:k. Zu c_uc.--asC co r._e Espiauade and or.he: open

• p_, Ibz:Coc Flaca _ be _ l.c_k:L_ a=d cnucempLzcive

:In ckscacCm:, lteccoc ?lace, slopt:s dram co the civic, _r_

have • small ov_n:1ook pack above the esplaaxde, v£ch rmaps

mzd s_.=s co==ec:t=8 cn £C. P,eccoc Place _ _ucecc a .

- 15 -



Esplanade

!1ieesidan¢_i13eveiol:rner_ _tter?, _ at?' -19_J?vla,ge_"Plan ,_!!! ! I t



Se=_c._,:l,:aS+,',_!ul=ce on :l.cs kig_h--d_:l.c7 _k_ I_'v"A.-om,e:_Co

:3) S:::eec End ..Pa_ks

._a.I1,. _.=_o=m_.pa=k.s a= c_ em_ o_ r.he s==ee=:i leadt=4 =o

m_a r£ve= _ South End Av--_,_av_ uem_e sm:ucs and

mrpXA_e _ a coum1.=nou pazk iAke se_. _'aese_epea

spaces _ be IndAvldua_AydeveAop_ co 1_-ovlde_e_em:

ezpe_es _ co_ • va_e_y o_ plat _ passive

cec=es=_n eplX_r.les. Wi_h ChLt_ eAeTaClau,a1_Ce_.7

Clh:ee _ee: abovQ the esplanade, the s:=eeC ends _ ave:-

look :he esplA=ade. _mr.Ay _:,pi._ cups dram co the esplauade

u'All puneAde access _m: :he handicapped and _a= memgenAT

and uatace=an_e v_es.

•

4I Laudscaoe aZeas

Tlte epen space plAu 2o= Bacce:T Pa=k C£my's cesiden=tal deveJ.np-

nMm=in=ludes _u8 dedlca:atd landscape ax_ltS era lndAvidual

dmre._lmea= pa.-:eAs, The landscape m:eas, vh.tch shm:Ad

Be czeaced i_ a mane: s/:Ala= co :Mat publAc opera spaces,

vA_ l:m-uvide • visual, e_:e:.si_u o_ the public i_ea: spaces

and a_ se=ve co s_::een aud sepa=z=e public _:_s p_Iva=a

spaces. T.u_c==aI. pl.,amt=Ss --e:_ S=ass, .It=oread,_ve=s, :=us

and _s_a,_s -- v'/.7.1 enhance cbe qua,_C7 o,e :f,nd:_v:[.du._deve.2.op-

macs vhA1e co_c:L_ _u¢,b co =he ove=aAl eavlms_e=_al

mne_cy o£ B,zccecT _Pa=k¢_c'y.

- 16 -



T.tndscapt ttsestncs _L_O_ WeSt S_:eeC _ bt deve._pei

as • focua_ m_lam7 :"_'S the enct:e :LenSch of the S_uchl

lLes£deur.taZ Lees, cons£sct:4 of • doubt, coy of c=ees and

paved _ s/mtla= co the essc s/de o_ South End Average,

sad v111 _e cousc=ucced and ualu:a_ed by the deve_pe=.

b) Open space Co_:_ue_

3.)?svenmcs•

& comb£uac_m of unto pzvecs and monol_eh_c paveumcs _s

]4]m].7... K_:_ unde_ ccms_.denc.'[_ _.n_l.ud, Sz'm.'Lc,,

pt-scssC cmscz_cm 4rod asphalt pave_s, and b_"oou f4,.,.f,,h couczece.

2I _suc_.u_

Open Space F£zu csl.l.s _oc pZanc_.uS_ al.l. m;tos: sc:_cs,

upZauade, and al.1. pu_c open spaces. Zn $1mm:a_, cl_ sc_cs

and ,sp.l.a_t, v2.1J,c_ca_, paccarued pLsnc_.uS Z_ups _aA..1.,

It4ccor Place and ohm sc:eec end pa=ks _ couca_ more

vsz_zl c=ea_enc. V_ c=ee spac_4_s _ be develaped

for so=tee, _e, and pa_ks. Spec£es have bee: cecm_en_e_

on :he basts of shade, s_, _ce: and _at_cemmca needs;

and pol.l.uc_.ou cn_,e_-a_e; _d ava_1.ab_1.£c7 and cnsc.
e

"- ].7 -



3) Pbps_.c_ :'troches.and Turn_h_n_s

__.+ such u b,mchu. _. _ founr_s.

__, l_Shr_, k_osl_, Cttephp.ue and _uh =ecepcacl_

hs_ _un £ue.tuded _.u e.Se du_.ln, ks ,ms ns_ and d_4._s

fmP _ns£ -qur_.ls --- s£da_k cs_as, our.dnor ca_as,

ou:cdoor+M_i_.7s, mrs naomi -- occ_. _e _ _.,.,,,:,.dw

the _._c7 co scco_odzce rhea.

• - 8dd_on co notwLt.eous_d_a_ous of eosC-aff_r_venus,

and _t, _ _ d_ab_, vhen __nll and

d__ _ f_:n:zcu co cous:klec _ pz.--c_-_z_ mtcure

of hccs_ _ ¢_.p _ tr.s loea_u in tosnn: _:_ccsn

_l_.p :_ Ca:as o_ _d_c1=7 and _ c::tsctm: of a s_-_,n z

sense of pLsce v_+_- oh, C_.cT and :_.

2_ ue .o£ mcec"_Ls, f_-baso dac,_L_., zud fo_s _ cmmou

u.u_$e of _ m_/zom,_mcs, 8bou._ he_.p co pco_.ou_the

I_l_e mzl _c7 of these _ucu_l_nss. _,. chece a:e

_L_ _.mmr.s W_Lch8_e associated ,__cl: _. ¢_.c-_of su

Yo_k _n _ and a:L_h_ Lomn: _hmha_.an or l_sc=ac'yPack

pa_cUl_l_, vm_,.]_ can snd shou.l.d be used, l:IP-used o_

_llP._Id vhlm appt_pt'_iCt. These/_C._.Udll ¢11_"=_£_. pll_k _ur_eh *

LuSs such u the C=ad_c:Lou_ t=ou and wood bmsch and Ltlhc_nS

f:L_'a_a, Ohm_ctllvock and b::ackacs c_.._ on bctdSe and-

Cuane2. 'din:k, SOm_Of Ohm:a=a:kab_.s details and ocuamemcs

of oh, office P.ov_s. and ch, £.-_n ca_.t=Ss of the pa:ks."

- ].8 -
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A d-,',ee u_ban _o_'w,-,',c suet,, as l_cc_?' ?zzk C:LcT',rich

"A,C8excauive open, space s_cm of plazas, packs. _pl.anades

act bou.1,.ava.-ds, :is :f.ucom_ece v£'e_uc chose _.meucs cbac

apm_r, of _ pc_e and b_ucT':" publ.tc f_ and

scu3.pcuce. _ publ.:f:c op4m spaces as mtZZ as man7' p_vace.

Slpmew o_ Bacc_T h,.-k C:LcT'n_td such ambe,L._:f.slmqm,c and affoz'd

ampl.e oppoc_m_ foc :;.ca :LucI.us:f.ou. '/:he open spaces

- 19 -



3.4 _,c_.c_u

Tht deve_pQ:: is :espons_.ble fo:: c_.=8 -_,, co uc_Lctes p::avlded _:z the sc:Ncs

; s__ (ccnmecr._ms _ be prmr_ sc _ L_ues) mad co

suppo:'c such c.t.o-Lu co each pm:=eI f_-m: the edse of Ohmrellev'LnZ

p_sC_o_-m :L_ • man_e_ appzlvtcl b_

a) waceT STsc,:

Tork Clc,), Rcm: _ be zmJtLzbie co _ pm:ce3.s u.1,._,4,,

:he 1Lector Plzce developunc a_-e.t fo_ bocl: pocab].e and f_..--e..

L"J4r_c:izSqsa. 2he &zc._:-J.c,j. _ czu.se a complete rj'sce: o!

m,._.ns, v=.l._m, mad Wctt'sncs t:o be _,,-czlled.

acc_cance of dedtcac:_n: b_,

the. C:LC'y,the mc,R v_,.. ch_ be m..t.u_ and ee_r'/.,'ed _..

the Depa:cnenc of _zcm: ]Lu_:cu _ sc.:ucs and pub1._

m. See _ e=c:Lc3.ed_Tzcer Y-_-es (?_.14). I 20-_:_

_ bee= _ca3.1ed _,, L_e_c'y Scott and Souch End Ave=ua

• _ :LDCo?.hi ezLsC:Lu4Kc._C2'_ _ gesc St:nee stud =t

1201nch ualn has been tnsca._ed t= Albm=y Sc=uc a=d a_.crnSthe
e_

e=rpLsnad_t co lLeccoc P_.a_. These cvo 1._u _ be e=ccended

•-, shou_ on d_8 _c:Lc2,ad._ac,=_ L._es. The 20-:Lnch

be excmded sJ_=8"Souck End 1_mu_ _ A1b4my Sc=uc

Co gesc "Dzanu SC=teC. ZC _ Cu=mand cn=tnua use a._.o_

1;esc Thames co • =mr ca_ 1=zoo ",.he_cm: _.t_e m,_,,c_.n8 in 1;esc

Sr._-aeC. The 12-tnc._ l_,,e v'_ be extended a._.cms:he es'pl_zde

and cmmecced co uv 12-_ch _ co be J.uSr.zllecl _ the south

l=op of ILeccoc PLscs and t:= West Thames"So=eat co • counecclo=

vtch the 20-1=ch ml_. • 12-inch L_:se _ be L=_sca_ed

a._n8 r_esc So=met and ccranecced co each so=eat Llne co cou_Lece

' '" " - 20-
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the sarv'_ce Loop. H.vdrancs _ be Spaced a.3.ouS a._ sc=eecs

m=d &=eas as =equ._ed.

The ma/=s _ be located about: fou: Seec belov pade. Se=vtce

CspJ _ h _:.5_ and :zp_td cri_pos_t:e _ pscctl 1:o pc:-

vtde =tstdemc:L_ and 8caudp£pe serv_e as needed,. Deca.i._o_

cha caps and cmmec_ co them a:e sub:lace co the :m_.ev

and mpp:mml o£ the Auchore.cy and the Deps=l=en= 0£ _8:e_-

lbtsouz'ces.

b) Sm_r.a_ Starers

Satcary stump _cmn a11 pa:cmls viCh_ the Raccm: P_tce

_Gopuen: _ _ be r..-_spo=c_ _ p_es co e::tsc_._

smm_. 2338_Uzchoz_C7v-_11.,cause • cmq=ie=e 8FaCu o_ plpes,

nmLb=les and =elpa,_'cocs :o be i.._Ll.d m=dupon _:ep=anc.

of dedlcaclau b_, cha C1c7, r.he sTsce= _ rhea be :8tn_

and. N=5,/r.ed bY the l)epz=clnC o:_ E=v'_oummr._ P'cocecc:t.ou

:f_ pub1:t.c sc_tecs and uc_1_c7 _ a=us. _

smm=s bare _ been tnscal_ed. Ths a:LsCtn$ sysce=

tnclndes • smm= alms$ Souck Znd Ammue fl:o= Ltbe=cT So=Re

co the soar.h ILecco: .P'la_ loop, =m--_.-ease _l.oug ILec=or ?_r.8

and Chert south _sh • 4.q-_ooc eau_mc ac oh. euc end *o_

?a=ct.1. B co _tsc TtunnesS:=uc msd cou=:_$ ac=osa H,_K:L._

St:='eec co a ccm=ecclmz £_co the mclsc_._ 78.-t=zc.b_.cm:cepco:

sege= _ West: Sc_eec. A stunt= t= LISan.v "Sc=eec _-=m ease of

chit curn-&=ound co South End Aveuue is planned co be Instated

t:= ohm Su_e: o_ _.981.

- 2]. -
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S_.u_.er.he o=-J._L_J_,seve=s se:_._8 r.he &=ea eas= of West So=u=

-an,..--akcmn,b:l,,u_Lsmm_ (co_.ec-._8 bo=l: ssz:_.=,_'y_cl s=o_ vs=e:

flmm), am _ sTs=M h_s been :Lns_.3.ed Co p=o=ecC the

• ve8 f==n bsr.k_ and f].oodtzz8.. _ s_rs=m cauisr.s of •

sam: Lzzr.he _b.q-foo: use_m: ac r.he euC eud of ?zcce._ B

chat _;esc 2hmnes SC=eec smm: co -,.he no=oh l_op of ILm:co: ?Lmc8

m _.C c:ouneccs co • 96-t_.h _ ezc_ _msc anJ.ou8It_:coc

FLJ:e co am our.f_ arc Che Sudsou It:Lve_bu3.kh8_, knoche:

omc_3.ov _ extends f:o= the 78-_.uch _.ucerc_pcor _c:oss

SC=_ec June notch of _t,_bam7 So:est. Zc.

_mclz _ • 2.q-_ooc essumzc ale _ munc end. of Pa=ce_. D co

the notch _ of Iteccoc P_aLcatutse:e ic Jo_.us the 96-:Lncb

ouc:fan._ Hmn=.

• po=c:t.cn_of cht a:Lsc:L_ sam: aryscm _ be abandoned.

•n,_. L_Jze execs _.u ?a=ce3. ,L. Zc _ be abandoned f==m £c_s

preseuc end _:s hz_el _ Co the um=ho_., t:: Chat south Zoop of

lLec=o: _.a_e.

& naar save: Ltn, v_ be i_scalled in the notch 2oo1= of Raccoc

?Lsce _ cl_ end of cl_ :Loop co South End &vemse. ,4mochs=:

suez _ be /nsca._ed a.3.ou4 the souch s_.de o_ gesc Thanms

Sc=uc _ the cu_-_.-ound co chit e=:_ctnS sen= :_usc vest

of _ SC=eeC. S4e d=zu-J:n.S emClC.3.eclSanlr.z_, Seve=s

_"-z. _).

e

sere3: Lines a=e _.oczced so ch&c _ pz=ceLs can counec:

_co the= m: c=nveu.temc mmh=_.es. Decz.t_ o_ the counecc_._us
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m:e sub:3ec==o r.he :ev_.ev a:d :pp:om_. of the A,,r.bo_.C7

cha Deps:c:enc of YzzVl:ou:e_ca2 ?=ocecclo_.

Zam:: e.Lmmclmw o! the L_.ne hzvl be_ sac :_ctmt3.y hl_

becann o_ r.be ue4 co suppo_c cl:_ Lines ou c=zd2es or scout-

can1 pLzr.2oc:s. BecansQ of _h_,, _.c v_11 uoc be posstb_.e t_o

m mz? deep buemmcs 1=Ti_'zvtc7 _cm., _lbe=ebumeacs

an lycoposed belov che a2mctou o_ the sc:ucs, £z _

be necusa_j' co pump the smmss _co che saves: Ltns.

c) Storm gzce: DczLasSe

Scoz_ V&CIL__:':l _ s:Lcss, 8r_Cs_ _ a:eas w2,eh._ r.he

i_:Co: ?Lace DemLLopmmzc_ be co12ecced TLa • sTscR of

caccl: butas .,rod,p:LlpeSand ouclecced tuco the Kudsou ICLT_=

CtZZOu_ cnzc_zL_s p3.zc:ed in the b_ sC:ucczcs. "/:he Auchoc'.c7 _._

eaue & cawpZece d:ataaEe STSCm Co be lnsca_ed and upou

acceptance of dedtcactc_ b7 cbe C1c7, =.C_ be mttnc_f=ed

and sac_,::ed by Chs Dq_-=_nc o_ Y.=_.=cmmmsc_. ?=ocec-..._.ou

8c:ucs msd euenenc z.-'_u.

az_ctnK-sTscm _nc3.udes • semn: _ Souch _ &_mue _=om

LL_=_-_, Sc=eec co the uo_ch ltm:cm: ?:Lace 3.oopvhe=s _.c ccranecCs

co s 5_-tnCh smm: r-_,,$ _l:mS It_ccoc Place and ouclecc_s

co cbe =_.vm:. _noch_r= ez_ctn$ sm_e: bes_-- ._usc vtsc o!

_a=l_=wl So=tee zad _ zlcmS Che Raccm: PLzce south Loop

co Sc_s=hEnd Avenue vhe=e 1c :Jc_-- Oh8 S_-_.nr._ sere=. A sevec

:Lzz_bms_, SC':eeC, z'-'_'_', S L_om mtd-b_Lock vest co r,.be esp_azzade

m 2_-,



mul them :u:._ sa_ch v'.ck_ : ].O-focc usemm: &: :_e vase

end of Pa=ct._s Z a=d .T:o _ot:_ c_ 54-_.=:h seuer t= ltJc:o:

r:.m=s, _, p:oTosed fro: ¢=u=:_:r.:Lm_ _,, _ s_e:: of 1981.

• _ of r.b, e:_..s_._ me= s_,scm _ be abe.
.t

5._,._,._ ,=:Lscs _,, 1_8_e.1.L. :: _ bet tbandou_ _,:cm _,=z

p:esas: ,rid tsL ?z=c_ • co the usnbo,l., _.= _ mc_.h

&mm sc:_ smau: _ _ be _.=.s:a.l.lod,.3.0=4 the ua_r.h

smm= _ ILsccm:?lace _ • mm seven: LL_e _ Souzh F.mt

Cazch baa:L_ and azn/=olu s=e 1_c::8d and _ be _.sca._ad

alouS the sm_ 1._es u req_f.=e4 for cou=ecr.:Lousand co d::._

chs sc=eecz m:_ paved _:m. _ _ m:_ lar.m=ed so cl_: a._

ca: cmmscc :l._co c,be: ,,c any co=v'm_ac :mzhoI,.

DeCL'f.ls of Oh, cou=scc.,'£o=s z:e sub:l• c: Co _ ce_D' nd spp'cm,_

of chit _cbo='J.c? a=d r.,he D_a,z'c=a_c of _c,z2. P'c'ocec=tm_.

J_LLpa_:e3.s _ f=ouc c= publ:f.c :'_.rrbc-.of-m_ ('R..O.g.).

g£ch_ chase LO._.s, =be &nr.hot".=T_ cause t:o be :Luc,_.,_ed

wt='Zaus ur.l_=? race=s, tnc.tud._.nl L_eC.=T2C,:ectaphoue, and

Su dtsc:c_, uc.'f.,= Ws=,-,-,.
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I

o

StormDrains

"g" ....,.. . ,. _,_.'m Coo_,.5:tm_,,umm_.mm



u_.II.be r.ha :esponstbi._.mF of eac_ deve_pe= :o bmAu8

L0:_ro _ h£s p_:tec:.
• .+

.. o."

ALT.eZ:msS_ss _ can u:t._:_ 8Ts_m £u r.VaeLO._. :o r_t

• :d__ l:=:eAs _ be :adl _n 8_--: a_zvmdma_ _ r.he

:espec_Ve eupp£rAuS ,_rT c:,,pazqV'S :,_a_'menms.

o

_1:_e f_ _.3.2 _).
..

:he dsve$op_ ,,'.IAbe _q._-em u: coum:= _ 3 :o 5 of _ese

£eede=s depe_MLul, O_ _..,he_ of h.ts lzA'o:Jea_s. The deveAopm:

"SlULY.T.m:r.emdL_e £uds_L-,s _ 1:he t:=un_crm_ vu.?.=s lo_=e_
.. ., •

"'° °/ "';, "

e

_he dev_e_: ,vAXAp:c.rAde• :_nduA_ _a_mea__es _u :e_e-

phm_ _upsW nanhole8 Zoo.steal _.u ",.heLO.g.r.o _.heb-'_d'h,$._

emmm*

_e avuAlab=.3.tm_ve_ Sas se:v_e _, ao= Suann:eed. _=e ava_-

abtlAc_, of suc_ se=v-'_e _ be dm:e_ed a: _ o_ pa__e].

dsve_op_l:. .



•_o IziMia6
o

Tele1=hon_, P_l:OSed System -.-

P_ H_ o_ _ P_ko_..'_m_ _._ _I
__ _.=.==" ,, ,,,





_c_f._ _oc _ sar_c_ --me bQ uda by P.,_ devC.ope_ Co

+o • + ° ."

_ Co omm'd:Lual:ev,_.._C7,. Iand.sr.._e. and. b"<_+'tr"t p_'olra
• o

_ulmm_cs o_ P._ talc8 p;bm,, _ce_L 3,o_. for se_-v'_e po:l,,ucs
.

_,'r,z,T,.T._ co :l.ud._"r'+.du_.Imu'cC.s an. ou_ on the dnsr'..np
• . . . .- .

•shovt=l. __, 'J:e.Ieptmmem2ctr,u. P_,cmosed'S_cms(7_. 17-19_).

3.$ F.zsmeucs r, _cect Ann

-o

cm.151_ ZO-.
. . *+ .

• .. "o

_,,uczt.--. _)+son+.
. +.

- _ C'_. zf_te Iocsced _msc o_ guc Scz_tc

7cL,'_t ]_ I) _..r,_,__ seine:euem_:

- 2,5_c. rJ.detlocsced vest of 1_esc SCctec
_P

lrcopec_ L_.ue

Pzcc_ Z l.J _ mmm:-eu_c

• - I0 ft. ,e'_e Zoctced euc of murc p_'pe_"y

_zcceL 7 I.) Boue

?uce_ ; L) Ncme

1's---eLl.s. L) xoue

?a.-.=,_t1; t) .front

?s_:e.1.,,T L) Ez:_mL=I seu_:euen_mc

-. 10 /_c. _.d,e Locace_imu_co_ vuc pccrpe.-=7"L:Lue







o

• !

•Lat_L._e Ar_s

-.

• . : , .



P_-....3. r. I) mme.

Pu'ce,J.T.. L) Ham,

•__ut dL_l._=e_ _ r.h. s_:ess_, b_tde=s. _e J_ulscspe

o_ _c_us co be deJ_Lveo-'sdco r.h. sue_ess£*uJ,b:Ldde:_. _:he ssx-v_8

m=**c f?'4. 22) :In 17.o_ 718.v_,'. tm used for _ _ F.c_"_t

Js.-u_ s x) x,mmJa_ ,,.-._

_ .-
,+

_ D l) Landsmtp. L.-._.

--2_I f=. u:l,de, _,oe.mcedmmc o_ _ So=sac pruqp_.--_

..

h:-._ r.. I) L,Jndse..xp.
-- 1_ fT.. wide lo_csd eas_ o£ yes: In:c_pe_L'y'_xze

_ _.-. 2) 2:I ,I_. se=v'J,e_ sc=**c 8:ss locacml vuc o_ oh.

_ mmcpt_peccy _

_zccmd.e., L) =.5 _h:. se=v'J.c, m:ztm: ,:.a locac,d, wc o_ ch, vase

_'_.c._. I L) S,ma

_szc,l Z _.) 2.5 _c. mwv_, sc:_c a=sa IocaCad south o_ r.h,

q_

- 1.0._'=. _ Iocsv.ad,as:: o£ _ _

2_ _ m_c aria Zocacmi tncl_ chs _ bounded

f_'aa _ cou:_mcx:lou co pa_cs 2.q fuc mtsc ou r.lxe

hutch _ Ltns mad 22 _a_c south mz Ch, ,uc p==pe=c7
_. m_ r.h8 pa_8 co r2m _,=,ce'csacc:_u a_ ch.
e==e_s=.oasof the se=v'.ct sc=_c _ _es of

"2.7-





2a_-c:e2K 1:) T.._Is_.zpe Zumeac

-- I;0"f=_ v£cls Zo_ced. euc of wuc p_-ope_--_

3.6

• " " . .

• o

,b.T.,d, :r.__o , T.=ad4:f.c:f.mLlw oh, zw_.=_2.,_:,n ,=uf.¢.'[..-.=_- -

=_.=,m.Lf_o'ed.,id"1_, s=_ul_U'and r'_,ma.l,lm, c,t_._ Im_3. o_

the _ z:L'_e elrpZiwx_ hxx beau.du:Llpu_ u _ emz_._7
.... o

z:a_Se _ _ fza_ _ co fou= _,-cmz= re=d,r.he=eb7, p=crrJ_e'

o_ 8G fee_ 8c evecy _ of zL_zumc. Also, che" chanSe of

_ l__ _!_ _. e_pI_de _ l_u b_ k_pc co z _ of

ch:ee £eec ca _ Chic sa_ pc:sou=e2 _ ksve 8dequ_c_ vtsu_

cxm=_: _.Ch a=b, lem_ of r._ u_:u_a.

/2Z of r._ :zapa an4 _czL Chma_es of elevzc_m ch:oushouc the

yc_:facc hzve bee_ /nco:po:zced u aesthetic fucucu o_ r._e dulsn,

of_:: _tnctn_ pa_c:Lcula_ 8hzpes and p_t:_:ac_a _atc_ chazac=srtzt

- 28 -





8p_ p_tces. AC lh_cCecT PLace, Raccoc ?_aca m_ Notch Cove,

cheu access z_zces lzee bmm co ca_y _Lzsce_-zctd _co oche_

e3._cs suck u £_, cnn_.l.ooks,"sCL'Ln and ca._"czc_. Zz:

co _ Qc_.cy._ a_-seuc_., r.l_a rams _
o.

cau_e m_ce_mc, m_ bousekeep_4Cpenoun_ u _ collect

cnsk a_n_. the ,sVLzuade_ Ncv_t clue L'LSlzcs,_ co pc_'_ mad

the _" _pa_.n _ _ & m_._ eav'/.zoumen.C.

f_-zces _ u c_ephou,s _ _ boz_ m[ _Td_mcs_e

c_bouc oh..acC_ _qd,scr_zu _ _n4 ._2.m_.

The uu2knz7 pmremucs _ be u2Jcced and decz_ed

eue o£ _ mad d._.sb3._ penou t n_vens_.

-. 29 ,.-



_a _ox

Veh:Lc:u.L_ _ _ the l_:_u,, _ Ru:£dea_.a.l. D,ns3.o p-

' • . •

_=:L_ m=V£_' _ee,. _ bu=e_ Sour,h _=d h.v_ue _._.r.he

s=w_qurL4m_L_s_mcs.
,o . • . .

._.. . .

s) Park_ . . "

•..T_.t_ =iT_ _ _._e _ _ _ _..

=b__ _ _d_space=doesno: _=Md via= _ by =ou:Lus.

J=,emse_ the._e _ 1_..10 co SO_te=. & dz:np_'_lane
_.=Ir.ec:_=_[,a,:l has be_ _,.ucluded_ r.he _ cies:L_._o:
_--...-ce== cm_veu.t_m=e.•

• °

P

_r: sba._d _ p_ss/ble.

(:) Sat_ azus c=' pazk:Luse_-a_:ss _ be a.12ond

L26' o_ _ pub_Lr, esp.l_.uade.

(Z) _o _ cuv.s _ be a22ovad _r£_k_ 5(3 £emC o_ • mayo: "

sc_c Lu_:s.-sac_m.

(3) So sa=v_e/pm:k.-t=_ _uc=T zceas should be mote chau _0

__ mm .,





(4) ll:tZdtnss shouZdb* s.r_.ce4 by of_-sccesc Zoad._s

d_cT_ m poss/bZe or :_=_:ed.by zou.4_.

(53 lk. cab curs m_epmnzLccs4¢m.ll_c_c _Zace.

(6) so cab cues_=:c=ude_c= ct_ ==l,-ds-sacs=
.

. . Sccm_ oc West _ Sc=_:o

m:O_t =oa =It =,..=e_ _c r.l_c 4m,,Zolmac. _ ,=szc,

ct=c _e _.zscoca[ offsc=m.:. Such =oomsi_.L be d_ecc17

•snd:coaN_enr.lT'a_css_, co •cucb cuc oc, _ lSlock718,

cl_ Nc_.ce aCrmu:.
e e

• 4.2 7edesc'c'._ C:L-c=Lzc:f.ou

•,_snc_ b7 z:t.4,.8..t.d_, uc.,_es, m:__., ;.o_ of

Zobb.'Lm_"cosm _ msZ._m_ key pLscu,

Lobb:f.maa,re focused mm'T _cmu '_'[,¢zlaz C:'_:_Lc. ZC Ls :[=,cm:sdtd

C_: mssT _ be o=. ]lacco_ l_.a_, m_ or.be: sc oh. ,kl,bs=y Sc=..c

a=.7.-de..s._ _ ,_:_s_-, _ oh, _p.Ls:_,. (_.S- 2S) L.-c:sdu

v/dm_ r..bes_.d_ y_'cr_* _m.sr.b,_p'roceccto= and sccu# co

- 3I -





_=:m_. t.ev.._. _ Use. PP_4pm_.25)

&5_-'1ec7 o4[ 2mmimmui4.s _ fo: =he _ _.oo:, "zeca._ a_L

no= v_.ch:_50 feec o:ItR,eP."P.__ _n,at _ 4[2o0:of

H._t Ls =o be _:f.'ud.T _ _.z _:a.-'_.ce:. _.ofess:f.ouL1.

=ed.'t,P.C.o:_"'_.u _ Im'_m _ Imm=d,G.ooc mp_-mum_, tm_'_=_.L_7

_-c:I,5,+.CT_L. mms'L'[22m_ecm _ s=:eec.5 mini_. Tad no= _c_.._ed,

fcrc _.2_:r.n_ _.s t:o be 4m,,1o_,4 as /.lm4Sczp,4_ rLm_'.,fo= II*_T

lmu:l.Te ou=doa: _:_l,'v'_.:Lu.
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$.0 m

ii.

mphuf.se r,he _ af ]few_'8 ==s: sum=--s,':]. :u_m=,_I

•,=..=..=:lw. _ r._ =...t _ =.._.==_ _ =?..

s..=
nine _ detve._m,m: _ 8m_'ns[ bT _ _c n,,=Sm:.

ff_s= _ =ha= u87 be bu:Ll,=:LsL_.m:e,lbT parr._ _.n 7.0, _'_,n ud

_"._ _ =="lu# _ ,_a shs11be deenmi _; chose

smm =hamUG squue fro= b_ 1_ _ _ sc[ua_ re,= ff_o: uea
.o

admJ_.be _ muw'TNd===aL=n_L=al;=,hoU 900 m[a.w=anf_ n: m_, b_

fN: floor s=sa sha_ b, dUud r.]=u.-bed_-n_ ua1=s.,

$°3 Comwa_
e

r,_m=adeq_a:a _ Slm=W_'rJ=a m:=w= a=d Is=I= sTs=m, =hm.s

sz,e .m._=. sl_8_e :s_=.:_-ma== a=d w c='.'s=aSs=eq=,_m,m=.=
,I

=a r.hnsm_,, =ha _ LT,O sm:._.=4.

o,



• 5.4 Sm:_,et_A_

I. . .

_._Llq_ sel_:a_a _1_nz_ mi _.a_q[ __,,._- r.o :he
t

lm.T._.. _ _ an r.b, =o,,1:_:_,_ r_s]. for 1,:eve--:aS

anT eu _ _ d_aam[a[ emhe_s._e m_ e_

_TT-'v"._ ptses (2t.g. ZT-2S _ has r.ha scm-ee6m2_. a:_A_L-_un

_ r_ Sem:_Tad;me,. ]tae_o_Tr.,u:e. m_Lr.he _,.

• 2he _s.1;Xa,,..,.vA.[ea __o r.hem::sems a_L. at: r.h. sm'c:bm, a3.3.sv._,:_v,, _ mi =ochre:cb,qes _m/o,z r.b. =,A1.r.ha: _..

S:m,nd._ -_' en,:z_u _f r.]zm _AdA_,s ant us,:
..

]u_ _T varA,dl £n euh ease, cm, _,f a kind. 2'aeye_-

• u_,rc: be_zse r._8_m_e.h__r.h, k_[A_' mu.
• . * . " • .. .

i.... _.• _..:" _: ..'-'. _ .• , * . e

_y, the Xmnn:_2oe_ an _*-._ ,rAmb• _ base m_a_

II_Itt_ tJltll _ ILTt _. rtl_ _ltl| lilt _tlllll, a_

Lbeve _ szmm_ G.ae_ the _ In _Aa_.vL_.y s'Au_, v':.r.b_:_--

n,dt_t:e _ bencLc:o_msof rrmm _o :_, r.h, w..1,A,of r.he



u • • I II II • e °
|

Zi

o. .

II

• (
• I ,I

" _ ,= 0r-I

o •

o

• .e •

,,,..=,. -. co=_..t,:,.u,,.,o=.,.



_.__ C_mr.b:ks__mc_m





m

1..-
11.-.



msc oppoccuntc7 foc _:d.t_dua._ ezl=ustou --. u.s_oc
t

":ecuses. b81_ and xc_ck.s -- t,s on ch. zppe: F1oOCSocoo!

cap8. _ _ _. _ _m_es mm_ noc be Si_7

race: ram14 be • .rZlp_.f:L¢_ _ _ IscceW ?s.-k C:L_'8

:lIql, and s_ce.l.7 _:IJc_-rf.CIIL_ cm.rc_mc8kyl:I.u

o_ cmmcHm_ccm.

//save the b88_ IKIco 80 b _ Ieve_ am: t_or most pa.cceZ: In Phase

ZZ, che:e sdiould be, ms _,,_I_ buLld_np, s:ch_,cczc_ chanSes

mzd fesc'a_ chac Iphulze cbsc 6G cn 80' b,._4r_, otz one:s,

both the 6(1 ca 8OJ"be._.Zhzznd cht 110 ca 13.5' h_L_Cbc"sbnuld be cte._zed.

_ m lee __ '[_ _m r_._, o_e: 60 r.n 80"

m.=ic _ have _ :.equ_ed _.n these _.d_u_, _ oh.

gem: _ St:=eec, mzl _l.bmsy SCCNC, COm:f.ur..a:t._

• _,_ _ _ sha1_ _ sinew.. '_Je uIiLS

_e ._......._._ _-, 7_._e 30 .

The Ja:cbo_cy t.s couce:ned rich mtdtnS cou_tccs becalm

8d_acen: butId_Is m=d__.nS the crmc'csscs b,c-,me=.

_=dl_clua3. a.-chtceccu=_ saluctaus, ghe=e ChAthL_l_Cs

o£ _L_IS _m_s, OhmZovet_ _4_,, I hmlshc L1 _ b.e crmc_,n:.ze_..'

fo= 30 feet" L._co che ad_ac_mc p'ropL-'_, he._pt.nI co e=.s'uce • lave._.
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o •

Required
Street Wall

, __ _ _ parka_.'_9:__._" _, ,_ .-
t



o_ c_.m_r _ a: r.h, sahe =_n, Ll_.ov_ s leSa_ v_.udOu::_

b, thcorpa:aced _._r.he btShe=,81I. _ _ m_

_ _ rTplr.aI17 oc==: be:vee_ saps:ace l_S:'cel.s

v'r.'..h_ o.*_ h_tlr_s. 1'hue 30-_:© =::_ 8::e s_

Y_4_=e 31.

•To u:La.'La:Lmr=he mm=:as=.s bemueen :vo sm=e iron:el:', r,_e

lxmndsw shs=exiW.r_ uor.he= 4eve3_e:. L.-e.h_e==,=_. feaz=:es.

8u_ u _ r._: ,ut7 _sUe_-zce :he _:a=S, 8:e 4:L.sc:mz_le,_

a= knmda_ 11nu tin= e:_a:ased elsm,he:e. _ a:=kL:ecu=zI

cm_e:u 8:: r.he bo=x_"y lines be:ve_ pm.-ce._such as r.h, sr.omt

hue, sad =he ¢bn:Lc8o_ ua=e:_.s_o sad _nlo=s, pa_t:ula:ly

msr.he _ /_J:m:-..,cmz=:lJ=uc,:: bay _ adJa_en: scz_c=u=es

5.5 _dL=: He_;h=s

he_.Sh:co=_is _3:e used r.o _ =he bu_l.d_p _ _v

r.hehe_.Shcso_.s_:ee= _ r.= :h, r_pes.o_ spaces r_e_ _=nnc.

The =axL=_ bLUShesare _--_:a:ed _z Y:S=re :31.
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o

Maximum Building Helghtz

-_. :..... _,_.:. ¢om,,.r_,_,,,.,,_,m



b. e_ aeA_= aa_ae

S _--55

8

_, IOG-JO._

_4 IJ.0-13S

20 180'

400
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'_mz's _u:_ con,f:f,ud _ oh. J,szc.Csecc:_n o_ oh. espLnade

mindI,eccoc ?Zscs msd co the souche:'n pattens of llZock $,

Chs Com_ am u chit Cu,,-_.- of hc_mz-j," "

7Lmm. Tlsmm sz_ cha msc prom_mc and v'/.s:_Le _r.zc_:_,s

:Uz_. ZZ.

'else cum__:f, au of elm Cm h.'L;h-r/,s, lm:t2d_p zc oh. mmc.c:z

ed_. o_ 1sector l'Lsce a_.t :..Lzcal :Us o:4e: r_ ;:t,Te _ mpbu_

co _ mm:::UsSof cl_ e_,Lmad, sad the pak. kch _L2d:taSs

an _ co cha _ce MM _ and _ .ecl_ck

tc cl_ sam ms_3.e co heJ,p dnmc_¢ the #me of • Sscmmy cn

elm _cez'. _ t:mmr on, K2,ock $ Ls Co be du_f4pmd ou the az:f,s

c_ _ mraae and _ Ln:Gueuc. the. des:f4pz c_:zcc_ of t_Ca:_L

Cmmn Co the smsClz.

_,zl2mrc _ _ dm.4_sacmr.h.sicTl,_,ue and shou.l.d,

_oce, Izmnt _ cr_ cop8 msdzl_pec _ocs _.ousc:bousZy

du_pzed co c_esc, • spec_J._,and _.e:esc_ns d_ecc.. Tb,

ba3.kAesdJ_ be pmz'c.q_z/JzJ.7_ _d an :L_porcauc pa:"C of

Cha _'a appeannce. They _xn_]L, r,he_o:e, be :Ln.cmgczced.

_zco _the dmr/._ of che e_ec_ c:mcmmc. 2he ase of the

mczr_s, LS m_d decorzc_ve seT/., of r._ _ va_s shou/_

be _:Lde:ed, fo: the _. Z:z _Id£c_.nu. ca_":sc.s and

am:backs sczp_.nS zp co cbs _ 8_e pce._e_ed. 011 the

fo3.1_sg l_$U ace en_.es of bow cb_" p_bZeu has be*,,

success_c-_7 hammed _z the pa_c.

•. .- 38 -







Sd.sr_zt

&) S_:za$_ _s co" bl k41:c co in zbso_._ce :lnd_. _lo sd.irccs _:l co

be prod*con4 case fZ_ns else f_a_e of oh, b_.

b) S4rJ_ slops c:m on1? lazve sd4u _ el: a:r.sd, and noc ou

c) lio sct4u fo= _ "priSeS _ _.lomui 8_:zce chat _ on.T.7

Ion: ohm _ of the canazca.

Ltsho.d=z

%h, k:_ v'.:.?, case co h, p:vv_ed-,.be necesss_ "_,Sl_c:t:S fo: sc=ucs

and pz:ks: 2he pcesac _ _j Co us, chs c?_ o_ _ fmmd In liem _cl:

r._c,7 tracks. Add_.cdm_l. :l_t4hcdaZ _ uric eu_ns_, ezcepc cn bJ4hld.Skc

mad d.%iuud_ct :he _ euczsace. Such Ltzhctnl mac be com-

pz_ v_.ch the sc:eec mzl t::k ld4hcdzq.

Ezt_cs

Zszscld_.o_ co r.hs caqtz_maar.: nf Che zmz._S, un cz_usc vlar.s ace a_,m-s_

cm sa_r m:=mu: m: _mm: m,LI, m: _z the s,-udu.

la._co_ m eucouzqed co czlr4 _"_nmca,Se of cl_ W,mm and v_c_.-

f_uc e,cc:L_. _.n _ chsc ch_y _c dcnzi._c, cl_ ac_c mcT._,

chsy._, d:Lscou_s4_! belaw the 6cb sco=?. Such bsicm_es sl_ _c be :Less

b. _ by che crc_= _ of the _. _ +_ ad+m_--

ohm _ ms:L: slut._ be SO'ZSLszed. lh_..o_u a=e ez_uded f_'_ C._e
ac,s c.s.lcu._c.q.m_.

Pro:lecctm a_t co mime the ClOT's B-_?_ S C=de. Ca_olpd.ss Ic r.he

emc'ca_ct azt Co be cm.._c.:Lv.e.3.?'=odesc a=4 _bC_LS:l.'v_, mud

c,s_va_ cmsolp:Lua=t p:efe=Ted.



_,s=e=',s18 _ colo=s a:=e :o be =sad co ,,,".-,',_,-+'_$ d.,'L.EEe=e:.cu

L_::: _[:2acem: m=doI:1_8t.=e _. • :gc-s:o_'7 ¢=ou_ bss, tJ

8:cme bum _.s co b. des/4ned _ :espec: _.o =he sc:le of pedesz:-L.s_

L_=qS_* _:. Or.he: :.hmz s=c:,, r.he pre_e=:_ uc'e:_._

the base _ bz_.k. _be p_q_ez:e4 co_o=s. 8:s _mc=sl m_

_ r_mes _ ouie: :o eu_.7 blend _:z _rl:h uch or.ha:.

Ca_ _ (uum.1 _ Slus) bu.'_d.'Lnp _ _Jc_m=sSt4. AZJ.-'

• slqu co:o=s and :s:m-la.ls s=e de8_ _o_ d_=a=:£'vaimzToses

viz,_ people v_.1_, such u lobb7 enu:_:_, u veJ.3,u cm r.b, :oof

=o98 vhe:t r.he7 c:m be en:lo?_ t:ms • d._csnca.

T.nc=msn:zi Heac_n|.. and Coo: _,,g_s._._u

specta._ &c-..en::L_ :o any ous l_,_?d4_S, _sc::'_ buc._.n8

_:4 c:o11_S :z_._ shm:i4 be 4es_4:ze_ :o b],e:_ _zco _ e_:_

vL32., so am 1= u_=._e =he._ _pes==n=e,

.T.md.sc_.d. Roo_#

2h. lan48ca_.nS of =oo_cops _ p_zk_, :z=zt2, a=d c_me=c_s.3.

us.s _j :equ_e_. _ _ p=o_r_e • 1_sss_.v,o_c_oa: space _oc

use t_7 r.bs cu_m=s u _ u • p].,ammc v'.sv _u =pt===a_c v'.ndm_s

sbcTv,t. Sam COaZ_ZpL.Clmz o_ r_ue :oo_:o!=8 u7 bs uecessa_ vbe=e

sega.-s=m pa==tla sbm: e4ch o=he=. The u_:_o_ c='.=a=l_ Eo_ _=esrlev_zS
e

=he deum_._=amo_ r.hese =oo_s t.I =he ex=e_= o_ pla_r.:L=8 m_d :he _bt._=7

o_ r.he p_.a=: _s=e=-la3,-"_:o_v_ _ p=urpe=.
o _l_ o



_c_ e_e _.sced ou _e vw_ side of _e Av_e_ aud cm-._e so='..h

ea_ s_.du nl L_nck 5. F_e 32 sacs :•quA:act di:meas_ and col._

,rper-_4_s.

_A4_C .t a.--.sdl _ he. _ _ "..Me_edlJz sxade ol r._a= pa.'.Acu._A:

block a= r.he cm:_ ],Aue.

?a.-,:e_ 2:oac:Lq cm the _, aze __ _ _e In: Qd

• I_'m_e base stud cap. _he cop el *.he _ is •_ eI,era'.Aua 16'-6".

Zu _ _, mYP_7 a_ the p:o1_ _.Lneand i_ is buA_.=en r.he

l_'Iva:,l_'e1_'_'y,rA:_- r.he_,q_ed IG-toe_ dedAca:sd laudscape a:ea.

X_:c_. and mqr £u csrr.aAn sim_am£ous, be _ r_ be £ucorpe_-a_ed

£u :ha _ et r.he buAlAt_ _alA. Tha ,mJA £s cuu:_uous end

_ r.be _.mgv.b et robe m_ Xm_L_._ 2be _ :Is ¢uz'A',mcA7

beLu_ e_ee:ed sad des_4ned. The Xocsc_Lm:s.der.at_, _as_s,

mzd spec._:Lc.ac_ms _ be p_'ov-Adedr.o -..hemu:ce_sfu3, bAdde:_. (7il. 33)

.Fences

A_ Im:u a.--, _ be e_ :b, sen _ u _ In_ eu _e _a

e_L/o_ r._smul.7 Iomad _, New Ye:k CArnyp_k_.

el r.he __::t:_a si_:e. Spec:L_ieac:£ezw ff_,: _:he le_:e vi_ be

_,v_Isd r.o r_ze.su_usl_u_. bidders.
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Th_ sec_ of r_, j_Ld_ descz_es deu_.CTo _, zs,, eugene,

d_c:Lo_, and acceu coucz_.s _oc each pa_=e_. _ _e L_ Ibtst.denc._Lzl

- 8zu, _ 8ddtc:k_ Co chose found else, _ ctsa, Zu._.deJ._u.

s._dmat.U_s,sc=mtc c=ees, scz_t: 11_ul, ,c=., located 81ouS oh, f=mzcqes

o:f the pa_ce,I,s ace eke zsmpmzs_._.cT' of clut deve3.ope_. *" I__17

nen_.m_i, .h_. Ls _so cu, _o= *._ _ of cb, mJ.U._ r.b, mrp_sd,.

_he scsndz_ sad dea_jn ,rpec_:t_ac1.o_ f== chu, e3.mencs _ be Frav_ed
co r.he success_'3:l b:Lddm.

t

- _mr_83. A -

Av_ C_cs): 18,000 ms.. ft,

_fszLuan _ ktsa:. " 109,000 sq. _r..

Pmt.L A _s ¢m r.he vescm_ 8_e of l_ock $, and bounded 1=73gesc

2haines 8cz_I, ScmchEnd A_mse, lbtcCo_ ?Lozs, sad cm else euc,

?ace]. I. Zcs zppco=f_tc, d:Lumzs_u_ an u shmm _-, FI.S. 6.

So em,m_cs azl _.

Use and A_:us

_e _ _.ooz auzy be fc_c cu_imzct_ o_ profe8_ off:L=s usa,

•zc_c _ on, cluJ sour.h s_de, be_ f=om • pot_sc 50 fuc euc

of che veac_ L'[ne, Chez_ :r.s an szcsde of m:Lu:Lasm1,2-fooc c_
q

davch and, 20' he:L_c vJ.C.krecs.'L3, and _ use beh:tnd.

ELsatse=e. c_s:Ldenc:L_ us. :is _'mJ_ed.

S_vv'_s and p8_tc_$ access co ?m:ce3. A :is _ • cub =zc cr_ eke

8ouch s:Lde Chaz m_ be_ 3_ fuc euc of _ m_sce=_ p=ape_

L:Lne. 0u.-_;e .sbove-_ade pm:tc_4 sc=uc_ ua? t_.so be_

on ch_. LL:ze, v_.C_ -_-_,-,_ 3.,q.-fo_c sacback f'rom the nc=_h pcopercy

s=d :3_5fuc f::om the s©ur,b p_'opevc_ L_,ns. ?edes_ •



access :[.s1=?• ].obbT on _ uorr.hvss= cor_s= o_ =he p&==,2,

by the _cads co =be rer.ai2 _ _re.L_ space. _'hese

•usa and a_eu _c=o].s a.=e sho_ _'_ F_.S. 3_..

Bu._

end 1=7 chs :squ._-enemc o_ s_esL.uJJ._ ot _: co_nc._en: v_.=h

m=**.b, ,m_, a_ ms© _ 1._,s. • _m.-s=o=y s=ou bss, _J

- 43 -



- ?ar=e.t 3 -

A:_ (_p:oz:L_=e) : 37,000 sq. _1:.

Fioa= _'_: 5160,000 sq. f1:.

Locsct.cm_ Euemmc &_.Ded£cxt:l.c_

h.Tcs;. I 1.s _ r.b, ,as::s_ s_.d_ o_ 32ac.k $, -,,,* _ by ;'*st

2:]umu St:=_l:, 1;Z_I: St:z_, Rm:t:_ _IaA:e, and on t,r.s wst:e=,_ s:Lde

by 7m,.1. L. Zr.s spp_'_:L_t:s df:iams'J.mm_ u sham on 714_. 6.

• s_mw_a_, ,ssm _ _ foz m ,z:Ls_.=S sem_ usmm::,.

UH _ _:wS

_le I_ouzsd _ xer7 b, _s,d _or pz'o_us:Lmax_of_:Leu as _ ,-,

_-mcLdemc[aJ.;hnve_v, an v.be eu_ _ _ r.be mmr,b p_-ape_-_j,

V._ • po:Ln_50 fern: NuCh of r.he s='.hez'_ p_'ope_'7 Z._Jze,

d_pr_: s_ 20 '° lud4h_ _o: mra._ _ _ _s.. D.se_.:s,

z_s__ u_ ix ptesc::-Zbe_.

Se=_-_s ud _ sccsss _o h.-r.s3. _ Zs b_ • cz_ c_ r_

• po:L_c 3,5 fee_: _ of _ wr._ edSe of r.he :'J,Sbr.-.of,.v_

c_ _,_:eW _ ,==ended. _Uzcm--_=, _b_ p_:_,,[

8t_zr, t=z_ mr]' be Zocxl:ed _,, m _ be__,,,,.h,: cm r.be minT. p'_'_pe:"_'?'
e

L,'l,,_u_._cbsek try .,_: 1.u© _ fNs: f_'cm _v,,,euoz"r.,bp:'op*:'_7' ,2.'L_. _ SO

fee_: _ r.he scnzr._ ptolp_'_ l_.tu_, mu[ heralded cm r.he w:: b?, • l_e _c

leuc 50 fN= m_ o_ r.be _msc,_ eum_m= 1._,. Pec_es_-_._
e

access Ls b7 • _obb7 _ _.ec:r._ Place, mad by' r.be a.vude r.o

r,be r,er.a_ mzd ecmm_ space. _ese aas_enc, da_ca:::Lou, use: amd

8¢c=ess eazz_-oLs _e _bmm cm I'_II.34,



mu.l._

De_3.olnumc osz ?z._Ll. I :Is $o_l.-_ad b7 z 60 co 80 _ooc he_.Sbc _,_c_c._.osz,

ezceVc ax sec _occb bLl.ov, and cl_ :equ._ .amine o_ sc_t_c _ o_ dmm.l.Ol_

t

w_"_ eCllO mwc be co_zzc:Ldemc_Lclz clze mwce_-n edSl o_ ohm esac

end 0£ the Isz'olpe_cT. • csm.-sccr_ xcaue bus 4, c_Lred on a.IJ. sc:uc

mad _ x_-r._. • _ m_r :::_e mz _ acmcha:Ldac_ _ paz'elL,

v_b cl_ e,mc_r: po_szc o_ _ v_.dch era 1kwc '/banes Sc_q_c co_._::Ldaac

_.clz clw e_mcmrL_e o_ l_ccz:._ 7Lm:e ezcauded, u xbmas_ T_._. 35.

-- 45 -,.







HIoe.k 6

- h_=L1. C -

J_'ss (sppcox:l._r.e)= 12,500 sq. _1:.

Ksm:f.lmn_ l.-u- 105,13t30sti. _..

t,oP.zm:la=

Pine3,. c :l,,scm,r.,_+=a'rr.bmc _ o.* Block 6. ud bom:zdacIL

• b?,,+_ Scm'uc. Scm_ ]bsd.J,.'mmme.and cm r.be e.u'r, and scmzch

W' h=ct,,1,. D. _ _ce. _ a,_ u slumu ms F:I.I.6,

So eaamem=a an +eq'u.'L-_.

• i

+se md J_,_:sss

Ire'mind,C,,oo= m be _ +to: It_'o+ess::Lona,1ot_:L_:es u

u =w_l_. _+, :'u:l.,:lenc:L_ use :l,a In'u<=_l.

Se=vJr.sscr.sss co ]Pz:_3. C +_.by • cm_ cmccmr._ aotr.h s_de,

wy belPLa35 4_c wc of r,_ wscs=_ pcop_rj, 3_1_. U:p

sbove..SWadecm-e_e _ muJc be secba_ _ 1we um feec

_ _ mid 3.5 fN= _ the mc p=o3pe_'y L'l,,ua_o ?edmw.

l_=m /.s b7 • labby on Sour.h Znd Avemm. These ue

madau:cu8 cm=c_o.1,.sa.z'I'sb,mm 4.', I".4. 36.

Bull_
m ."

Dm_._nmac on h.-c_ C :f.s SamcMd 1_, • 60 Co 80 fooc I_'f.ShC _'q_czc:t.ou
qP

sun= muLno=_ pTope.-'_ L'L=u. • um-susW scorn8base _.s =eq_-e4 ou

8t:_= uu.l.ls, 8s sho_ _,, 711u_ :37.



llock 6

-.Pa:=L1. O -

_z:f.mm _ d,-'_: 263,000 aq. ft.

h=c_ D :f,s cm the wcm_ and souc._ 8:f.du o_ lLl.ock 6, and

bounded by geac St::_c, llacco': F/,sce, LLbaW Sc_c, South lbsd

Avenue._ _, _J aor_Mwe_N:_ by ?me.7. ¢, :ca alq_'e_Mmce

an as _ ea rlS. 4. An eumeac 2.5_ee_,,me _:m

el: wc _ _ :t.s _ to:' an mcLsc:tq 8ave= wmac,

an4 • d_ Zmsdscape 8.-sa • _ z_._ed 4,, cl_ we _ocactmz.

Use and Access

2ha IWmmd_xrc nay be _0: l=O_ess:Lou.1, o_'_':Lc,u u val.1, u

_s_ use. l[Lsm,he_. ,ce.s_tmc:[_ u, _J p'c_ed.

and _ access co Pm,.l, 0 :is by • cab cuc :f= an

asa oh,so m_ bq:L: ac cbe murc ln_,zrc7 _ ms'_1_uy Sc_c

ms,/ :_ a..lmzS_ Sc:_c co vS,,.h._- 9@ :_c ot r._ ,--,c pcope=c'r
0"

Lhsa. Jay cm.-s:Lcs_m_Wsde lsL-k:LusrC=.CC:_ _ _ aC lmsc •

35 _ooc seclw.k _._ South lrad A_mne, 19 _uc _:omLlbm_
• P •

Sc=_c, 3.5 _eec f=os ]tat=a= _ m_L23 _eec C'=asthe mmce=z

Im=Vez_r _. hdu_"_._ access _s by • _obb7_ bc:=o: Flats.

2base mmammc, ded._,caC:L_,usa. and accsss couc,:oIs s._e abram :_ _:_,4-36.

Bsd,.k
o

_v_,Ol_.c on ?s..-cs,1.D :LsSom,=z_ b? • 60 co 80 _c_c he.'f4hcl.'_,ca-

clau _o: much0_. ohmpsccel, ,rod the :equ._:_e=c (=_ sc=eec_a._.s

ca_=c_le=c mLcbmurcand sou=hpcope=cy11=es..A c_m-sc_'_ scnue

bum _.s:squt=ed o=zall sc=emc_ (T.tgm:e 37).
"@
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- Ts--m_ Z -

]rlo_ ,J_la'.. I1_7,00a el. L_...,

',

• •

_ _az1_. &.. _,, _ .,,..,.4.,,_20 fern: emm:of t:bt win:
o

_ • _ _.m_cs_ _ 4., 'r..b.m _. anda 7..5_'cmr..

_ _ _ ,m_,_ _ _. _ on _ ?'IS.
Q.

• " o

• e

_8 by oh8 _ cm, cl_ euce_ r/dm o£ ch_ p:opec_. On-a:Lco

zTxm_Szzde_ _ ms= _sec back acl,u_ 3.1_,,c

._edem:=lm_a_.u8 _ _ • _bl_. _ LUcre7Sc_ec. _hex use-

4,d_, _ and8eeeu emu=o.l.v_ sheeu:[.u]_4- 38.

1/0 1= I.t.1 _oo:, _ _r.._m_ m_L r.b. :..q_.:mm: oil sc=**: -

.T.:f..u_,• _ s=oue base :Is ln:e_e:=ed o1=_ s_:_: _m.l.._,

u _ f._ Y_41m_s39. "- •



- ?a=ce.1. F-

O

Ks:cLmm F1oo= J=u'.. 26,000 sq. f=..

_szl:e.T.F _.s r.tz8uo:=h u.l._c_ of Bloc3r.7/8, m_ boundecl_7'

St:=e_ m_ h=ctI: r, G, a4 Zo Z=s _'mc_=e dtnems_.mLs8._

u. Ihmm _.a l'_.S. 6. 1_oeume_:8 _:e :equt=e4, bu= • L5 foo:

oe_bacT. _ r.be uozo.Ja lot 3.*ae _s :equtzz4.

Dse m_ 1:=es8 •

las_en=ta._ ue _.8 p=_e_, and _b:mms=cme" o= _Qv house developmm:

ln:_e=:ed. Se=qrLce :Ls b_r :he 8e:-rlce :ojd ol :he sou_.b, s_de,

8mz:Lr_=:t._ p_a:p t: :ht _z: o£ r.he _. _edes_LJ_

8ccus _s _ _ S_-ee_ 2bese use and sccess c:mc:ols

- 50 -



4mmmmmmimmmemmm

fzpp:oztuzce) : L5,2.50 sq. ft.

Floo:: _-ss: 90,000 sq. ft.

.

_zccsZ G is co the _ euce:n cor_: of lLl_ck 718, and bounded

b0, _ Sc=_c, Smacband Aveaue, on cba souclz 1_ ?_rca3. 11,

ms4 m _a_ vw: _ ?a.-csl F. Z_ zpprm=f=Ace d.*=m_kms m:e u

shamsco n4;. 6.. • dedicated Se:v_.ee sc:eec a:u of 2.5 re,= z_,,_4-_

su: f_-co cl_ ws: properc.T Z_e sJ :,q-_-ed. fo: seW.c, co c_

• )ra:csIa S:, SIoek 718.

g'st ,,,xt Access.

Zz _ arts _.ucludlns Cha ft_c 100 re,: vuc of cl_ wce=z

lm_Pm'7 _[:ae co oh, notch s_de of r.he pa_:eJ., I_'o_d

:ec:_ _s pez:ELcced. Oz _ suce=u pco_ ]J._, che::e

t.s a: zc=ade o£ _ 12-_.oo: clu= depth mad20' to0:

fo: :ecatZ mt_ usa. ][lsm_m, _d-,,cf.sl

use _.s p=w_.

Se.-_ce and l_szk:f_S a_.cesx Co ?re:eel G _LsbT r.he ss.-v_e =osd

co _ vuCe=n, edSe of the p'L'_pe."VT. &_7 co.-s:LCe Lbo've.-_ad,

. pm:kL3sS fs_L_L_l.u ms= b, Nc 1_c_ zc 1me can fee: f_ the unr_a
e. ,

pzope=_ _ az_ 50 £ee: f_costhe us: l_'optcc7 _. ?edw-

c=Imz _.cess fJ 1Q"• lobby f=_. &.l.bm_ 8c=_c. 2h,.se ded.'l.c_t.c.'Lco,

use, a_L acceu couc=01s a=e sbmm co lr_4. 38.

Dmre,_mm= on. ?a:ce.3. G :Ls Sm,'erned b_r a 60cc 80 fooc he_bc

_'_-'_r.ac_ru.. s.ud oh, cequL=e_e_c of sc=eec va_s of deve._.opunc

sterne bass Ls'=equl=ed o'z _ sc:eec va_s, as shovu t=



- Pa=_=el K *

A:u_ (a_:e): 12,000 sq. ft.

_: A:,-,: l_T,000 sq. f::

T_cac:L._

K S.s_ "..hesour.hmc,=_ co=ns: of :S].octr.7/8, aad bounded

Sour._ _ &minus, li_=:m: l'lAu=s, Paz.cLl. ; o_ r.ht uo:-..h, and

hz:tI Z _ _ me. _cs sppt_:t_c e dJaens_ou s:t u sho_

on_134;. 5. So eume=:s sze =eq__-_.
• "o

_se and Access

On r.he _ _, Ir_Ofes_ offices as yell as :es_en=La_

use f.s. _, ez:epC r.tuu: lot: _e tuctr_ proper w !_-e. CSe:t

sluG.l; be sa 8:_uie of u/aSnun _-fooc c.3.ear d_pr_ and 20' tut:f,,Sht

£o: :sr.t/_, _ sad IoSby use. Elseuhers, res_ear._sl

use S.s p,cu=d,bed,

SerrLce sn4 ps:k_ll access co hz_eJ. K _s by r_e sez_ee sc_ec

8b_:_u¢ :he norr_e:z ues=e_ con,: o£ :he prope.-_. J_r .ou-s_.ce

abqve-s::sds p_tld:_ s::uc:u_s mwc se= Sack &c Zwc 35 feet _h:on :he

mmc.h, lS'_'ope,_",j,_ and..50 f_c _cm _ e_wC p'rop_ _,,e.

?edes_. _:c.us d,s _ • :Lobby"d_-ou.3,ec-.o=_lact, ad..'la,r.,e=.c

_o Sou,r..br,,ud-A'ven._. m_3Ltry _ _.-'c,_te co r.he _c, sd.1.

_ese use a_L accus e_c=oIs "8=e sh_ _z 2_S. 38.

D4r_c c.z h_zeeJ, li Ls IFrve_aed by • 110 co 135 fooc be_.|hc _Cao

t::f,,ms.,and. che'ruqu_.-_umc of scceec vtl_s co_ctde=c v_.ch r.he essc mad

smsch lrcope.--cy ILmm. _ C3m-sco=_ scone bast _s rtqutce_ on

s==eac m_.s, u shmra _,, 1_1S. 39.

- $2 -



- 1Sac:t1 Z -

(alrpt'm=L_r.s) : 16,500 sq; f=.

h==ei Z _.s _ sou=b u_Ib:l.oc.k of B:Loe._7/8. rout bounded 1:7

lt4Jc=o:_Jtcsb a4 Ps=ctls .I', r, end K. 2_ 8Fp=mcLul:e d:bnm_

8:rams _ 8s shm_ ou. 1_4;. 6. • deKL_u=ed se_-'_ct s_":aec" a_u of 23' :_"_'Z
."

..0-.

Useend_==m

2he _ _'loor art be used. fo= p=ofess_ of_:f.ces as _ .t

_ Pm=kLllKa4::ess t:o Pszc81 X :L4 Lrz_t :he se_'sr_ce;_ee:

OIL_ uo_'r.h 8:Lde of P.he pz_pe_--)'. O_t-_J_t:eabmm-K=&de p_,_e

m=u_=_-es nmr_ set: tss_ 8= leu= 35 fee_: f=ou r.he sou=h prope=_ 1J=e.

Fedes:='.a_ access /s I_7s lobb_ L_-oulee=o= 71sc8. 1"_eseded_.c_=_.o_,

18o msd 8cc6_8 co_:=ola a:e shov_ o_ _LS. 38.

DevtI4Tue:: on _.,s='ca.1.T,,.:Ls &,o,ve=zzed_ • 110 :o 135 foo: hetsh: _=a- •

_,,. and =he _1: o_ s::tet: ualla eo_:r._e_: u_._.hr.ha sou:b

1._a. _ um-sr_=_ sr_ue bua _ :eq_--_ on :ha s_ee:

- 53 -P



- Parcel .T -

x,,u (app=oz:L_=e): 17,000 sq. £C.

Tlon_- kcm= 21_,OOOsq. £=.
i

Loe..a=_.om, E._,me== r,.Dedlca=!ou

•h=:eI J t.s _ _ce:'_ cot's= of 3.took 7/8, mid bou=ded

=bin kpIa:z_e. ]tac:oc ?Lace,. h=ce.1. Z mz £=s notch, and.

?s.==_ Z c_ _ ass=. :l;cs al_p:oz:taace d:Lsau£ou a=e u shown

o_ I_.S. 6. _ ,uqmm: cksc ££:sc z_ms 10 feec euc _=om chs muse

p_q_e=_ L_ze £s :eqztnd for u_Ai_.es. • de_. csc_d laads_ap, a=ea

£s Xoca=ed ou the su_ace _ _ aeae l_car.iou. • see.oud dedAcar.e4

e.-ss /m J_o= • sexv£_ s==u= _,, che uorr.heaa= e.oraa_, as duc.-ibe_

_.: 3.$, k.s_ca sad Dedicated Lcu.s, and £s _ of _ se=v_e sc=eec

alock 718. "

Use rout *,.=ram

my be fro: Fco£_ e_Z_.c,s u w.Lt u :es_euc_; ,Lswh,:s,

zu:Ld,nc:LLL use S.spcuc='2bed.

Secr_, m_ l_.:]dnS access _ f'co=, cl_ s_.-v'/,ce sc-_,c sbucc'_

on sad _ncZud._aZ _, norchusc co=_:. A_r on-s£ca sb_m-S':_,

• pa.cr_,,t mssc see bark ac lauc 3S fe, c Z_'omoh, _mch pcoperc_ L't.u, aid

/'_c f_-mz cl_ Rsc _ _ hdesc='Lm scc_s Ls b7

• 20bby _ laccar _Lscs. '_sue uummc, d_, ,ss, _md scc_s.

couc=oIs a=_ sho,m _n 7_. 38.
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co'/nc:Lde vlCk CI_ _c m_ soucb p_ope=_ L'r.nw om:epc _c •
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south Fcope_7" Z._i.ueosL the muJc 8:f.de O_ the VccrpeccT, act.56 _**c

emit of clut vase p=opeccT _ o_ cl_ 8oucls s:td, o_- Cl_ pro_,
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]Zock 9

- PL_L1.. E --

J.-U Capp=m_aaCa)" 7.2,.500 sq. _1:.

72oo= Xcu: Z_7,000 ;q. _:.

e.

Loear.£o_ a=d l_d_ca_.or.

.h.ccsL g _.s the Imsce.-'z prance.7,flz IL1.ock9, and boz_d,zL by the •

espZamds. I,_.co: ?Ls,_e,, ;esC Thanes SCztsC. and cm, :L_,8euc

Ya:csZ L. Zc: appcoz:Lmace _ s=m u "shorn on ?:t,Z. 6.
• o

A Can-tooc d_ced aru r,,,--_,*f easc fz,o_ the mute p_l_e_v 1A.ue

:is _ _c lsndscWJzzS.

Use and Access.

On the Sound J_ao:, pro_us_oual o_:es as _ u res£cteuctL1.

use £8 a11amtd. _e, :es/denclal. use t.s p:uc:'.bed.
O

Se:'_.cs and. sccass co hzce.L g £s by • c-_b cuc on, gesc _ Scz'tsc
" ".',t •

my be located £: ,m s_-'u h'm cha ,,,,-c prropez'cT _,-e co •

po_c_l,24, f'eec use of che mLsc p='ope=W 1.'tns. _ ou-s:t,ce

abowe.S_de pa=k._nS8c=uccu=es mssc 8ec back a= lease 1:0 _eec f:oa

the 8ou=h lm=pe--c7 l_se, 10 fuc _comthe vest p=ope.-cT 1.tne, and

3.q f_eec _ the _ lr=ope_'7 IA._. P_des_sa st.=us _- by •

• Zobby £':mz ib_.coc F/.sce. _lzue- de_cac:f.ou, use and sccess couc:olJ

-56 -



Su.12

OeveJ.alme=: c: h==oI E _s I_ve_ed _ : 60 _ 80 foo_ !_._:

:1.f.__ s:ut r.ba. =_Lt_m= r.bACst-=u: _ of deve_lxum:

co_:_._d, u'lr.h sour.b_ yes: sn4 norr_ Ir:Ope:::r _es. ezcepc r.ha:

a r_mu: _7 :_se _._ sa U_t be_nm:z 30 fee: yes: of r.hs us=

pt_er_ Zinc, sncL 30 fee= no:o..h of :he sc_r.b, p_ ZLa8.

A s=:u= ua2_ Ls _ be=we_ _ poLn_s: 56 tee: us= ot
• Q

r.h8 yes: ptope:_ _ cnz r.h, notch s_ci, of _ p'_opez"=?, mad_

46 fee= s_r._ d r._ _ prope::y _ oa r.he _ms_ s_l, of

r.he pn=pe.-_. _/T4. _) • :uo-sr.o:y s=oua bus is

c: sli stz_tt ualls, u sknm _,, F_4. _1.
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•- Pa=ctl.L .-

kcu (apprm=Luact): 26.00a sq. _=.

FIoo= kvea: I1,I,000 sq. ft.

Lout:_.cm.

hzc_ L _ oz cbe uscecu s_de of ltZock 9, _ bounded by

Zecco'c FL_:s, Sour.h F,_ Lm, Wes= Th_ SCout, m_ on the

Vesc bY _zcce3. L ZCs z1_pcoz_._ce d_uens_n_ 8ze as shmm m_

6. So esNmmCs "8_e _.

Use sasd_Icceu

OILOhmScoun_ _.ooc, p=ofess£ou8.3, off:Lc_ u vL_ u ru£demc:Ls_

use _ pec_Cclt, ezcepC ClsaCCht euCecn pcope_. L_u sk8_

I;:L_ Im ,m LTmUie. ]2 fooC n:Lu.'[mn ¢iu= depth and 20' -_,,_,---

h_Zhco f_ =scLt.1. mad _ _. _ smz_ _ • po_c 50'souch

of the nocck IrcopeccT L_.ne. Osscht so_ck 8_.de, _ca_ usa u_

=an 100 fee= mc _ cl_ euc ptope_7 L_ss. E2se_,_,
m_

=u_emC_L use £s pcucc_.b_.

Se_'5_e .m_ p_k_nS access _- b7 • c==b cuc 2ocac_t t= the

belnmeu the vuc ivcoper_ L_.U8and 35 fuc vesc of r.h.

euc _pecc_ _ &sy on-e£c, sbov,-S=sde p_'_.uZ sc=uccu:_

unto: sac back ac. :LealC tO fuc _ che south prul_x_ 1._e,

$0 f_c fz_ the ease p_opeccy line, _ 35 fuc f=ou'che notch

1FL'operCyl,.'Lu_, l_ed,u_ accsss :is by • lobby _-ou lit coo= PLsct.

These use /rid"access couc_o_ a:t sho'dU 4,, F:I.8. _.0.
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Dmm.l.olnum=on h_:t.l. L :Is 8o_.=ned b7 " 60 =o 80 _oot: h*:LSb=

_ c_'q'_,-'l_t:a,Cv'/.Ch._o_C.h, e.uc, and 8ouc.b p=ope_c'_ _.

/_ Cuo-aCoc7 8coue bum :Is _ on. Cht scout w,T't_., u abram

:L=F_. _I.,
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8.0 L'qERGTr,,,E_'.TR,Otqt_qT_A.qD'eKESA..'YD_P..4_ED

8.I Ene=snr'snd.t:he __-,,c.
,.

o=4e=" Co cousm'e e:u_ST' snd ueeC r.he. cequ:L_eMncs of the

lbzr/_mencsI T.apUc Sczcmemc, clut follo,d_ U-,values. ms.l.-

calsce_ _ sr._=d_e v lr.b lrL'SF_CCsec=f.m: Z /+02.1. szt =s-
J

qa_ld _o: _, :oo_s, mad Sire.

_t:m

0.1I Scu/h=/sq f:

0.07 m

I_;Jnhesce4 Y/aocs 0.08 "

O-mZLusCv_m:_ 0.68 "

Cs._e=) o.ss "

Fc_ms mLT.t be S_.Wm.col_"_j_s_1,.s_ fzr.lmie:

10 2acb=po=sc:fau. of pus_ve rTscm _ usz'Ln_e use of so_

fo: he.so sad ,-,_=sl 1.14h: (e.I, oc'lencsc'_ has:

m:o=zSe sysCens, s_ 8hsdes o= scz_m.s, eC=.)

7, /d,spcabtZ/.c7 of an _ c_lmnloS:, (acc:l.'n _scm).
P

3. _ of prolx,sed huc=t_, coo:L_al, ecru., Wscms

wZChsyscm cbos_ by hcc_-y h:k C£Cy anc_c_.c7 fo:

3szzazy" _a=k C_.t'y u & _boZe,

&. To r,.he azCm,l: IX_SStble, 811 ene.--_ corusum'pC:f.ouLS CO be

l=m,=_ed "CkccmSb:t.ad:f:v'_uL1.Can,saC =eel's.



8.2 The D:LssbZed

i..4'r.t'_,_ m_c meec tede.:a.l.._t.d.:e=zucs u pcomuli;Zced '(,,

SCsnda_ Sp_r.sc:f.ons _or _k.'Luz l_ld:Ln4;s mad

leoV3.e.. AISb'Z(A117.1. - I980)



9.0 ,U_"__ _

_atse desr'_ S_.d_ d_ s_.uamc._sChA=ue,tt rJae_:en_ and qu_._W

ucab.11shem_ r._e zgTg 3_ucez _18= for _tc,t=T h=k C£cT, _

mc_ Z=rl=onaar.al T.:_c: SCscm,m= fo: l_cc,_ Psu:kC._.Cy.Dmmlopm:s

,=t --',,¢_tSed co mttk des_.ipz,z_e._mce. and _ _.uc._ude_e o_

uses suck as l_c_,,_, cQcs_ msd c_ma=c_. The:e ice _ sp_.1.

:equ_m, mcs o_ aps_m_mc c'yl_, dlsc=-Llnsc,lau sad lahore:, tin: the zm:_$

msd ctuma rucLd_ sec _ on cooa s=d apsrmmsc s_zu.

.

SeIscr.toa of dm,e_pezs sha.U, be dram in sccot48:=e v£ch r.ha _ccery

hck C£W' lu£denc'Lal l_a, se ZZ Zequssc foc Developamc _'coposal.
,i

lsT"_r ca, cammeucemm: of cousczucc_,,un, the deveZopec zm,sc obca:L=•

cacc.'U_.sc_.ou f=o_ lraccsw _8='k.C_.c'yk_cl=_c,¥ chat its proposed, devLl,op- .

• •

a_._. p_:m C_h,'tb:L_1"of e.hs B,equuc f_= Deval,opa_c lh:oposal).

Z,uar_e_ Co m.su=e chic daval.opmm_ :t.s:Lucompltm_e _ :Luc,-,,eand.

v'£ChCh.t 1.979 t_a.sCecFl,au lt.eporc snd these des:f.Xnms:tdeI£nes, s=d .

coustscmc _ r.h../bzr'..-em_ca.1. Z_.u=c SCscmauc,'"" r.hi_ncandmo! Us:de=-

scand.'L_ becuun, the C£cy lind,S_t,ce o:_ J_mt 6, 3.980. ze.-,c'L_cac:f,uu _

c:on,CL_ of: -

I. _ of De"v,e._pe:"s s_ecc:t._ of J_ch,,'LceccCa) amcl,,e_.,_e,e,:'s.

2.., 11,erL,eu"_ o,pln'O'v_ of 'r.he d,mr¢_1_'s Kh-,-,c:l.c p,,_.,an_fo:' each

tn:_.nZ o: _ac_ ch=our,h • des:t_ ce,r_.ev.pcoc-ss v_ch. such _s_ca_e

• L'zc_ cou,.sulc,msE.5a8 :f.cms?, cequ:L=_, ks pa='c of the cev'/,e_ a=d zppcuva.1.

pcOcws, the deve.l.ope= vLl.l, be"cequ:L.cedco sul:,u.£Cthe fnl.lov'LuZ :f._o==z-

C:f.mz:



a. S£c8 TAaa - Indicating bu.tl.dt_ sad fac_l._.,.7locacio_s, uc_.u'y

Xocac/rms, an4 basl: de_i=Aci_u of r.he deveAol_e_: of ha_

sad seth: s::,as.
O

h. _:: _ - ::,p_al and a_p_.aO, rAoo:s and a:y s_ac_,t.1.

8.1:88.8..

:. EIevamAc_s,W, S, E, & W.

e. 0_ SpecL_tcamtmzs.

S. _As__m o_ a_a:m,ar.aCs=u4_s, eu-bed=oea,e::.)

• _ _-c_sed me=_ _.oun_--r/_ des:f.lrufeac,_es.

_. _ 0£ s::ar_=_r.s, which slu_l, mot be chs_ du--'_S r.he

3. _ and a_ o_ r.hed.eveZope:'s pc_flad.ua_ (_)u:[4_ Develo=ae_:)
0

s:4 eur.IAaa spec.tLt_c.iaas0

&, _ sad apl;_'evaAo_ r._e 4eveln_e:'s final cnu:=ac: pl.a.us s_

sTec_.a:loas _cr=each bu£1din$ 6: _ac_£=y.

The de,_tops:, m: :ece_Lpc of _CA _-".Cce= a_pcava_ of these final

Cone=ace pla_," £s cespoutb_.e fro: obcaAnAnSall cesula: appcovaAs

f=om che lkzildlnss De_scc:--c and "anyoche= c£c7 asencies, as vould

be the case v'AChant r,chec deveAopmenc in New Took City.
m_



5. Zmr/,av and. appcova.1, of chs_u co the f_sJ. ,concncc _ and

izcszt.nr xscecLs_s s_.._.cLc_J_tss d_-_Z co_scracc_.m:o

6. _ and al_-mm,t of sswpJ.u of msc_s foc _CLC_C su_acu.

_ cmr/_m s_ sul_Lss_Ls. _:: • pco_C and c_QJ.y ma:m_.

1_ '-_ ms._csfls _z4-a_.dpm_-soan_ co nbsa_re cousccucc_u mar.hods

ssUt csch_'_oSY.



EXHIBIT "H"

BATTERY PARK CITY

Phase II Residential Development
LIBERTY VIEW ASSOCIATES L.P.'s

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

Delaware ("Tenant"), its agents, successors and assigns,

comply with their obligations to prevent discrimination on

account of race, color, creed, sex or national origin in the

rental, sale or other disposition of Tenant's residential and

commercial units and related facilities (collectively, "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.
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I. Definitions. As used in this Program, the

following terms shall have the following respective meanings:

Building: As defined in the Lease.

Lease: The Agreement of Lease, of even date here-

with, between BPCA and Tenant, as amended and supplemented

from time to time.

Minority or Minorities: (a) Black persons having

origins in any of the Black African racial groups not of

Hispanic origin;

(b) Hispanic persons of Mexican, Puerto Rican,

Cuban, Central or South American culture or origin, regard-

less of race;

(c) Asian or Pacific Island persons having origins

in any of thz original peoples of the Far East, Southeast

Asia, the Indian subcontinent or the Pacific Islands; and

(d) AmericanIndian or Alaskan native persons having

origins in any of the original peoples of North America and

maintaining identifiable tribal affiliations through member-

ships and participation in tribal associations or community

identification.

2. Submission of Affirmative Fair Housing Market

ing Plan. Tenant shall submit to BPCA an affirmative fair

housing marketing plan (the "Plan") at least one hundred twenty

(120) days prior to undertaking any marketing activity. For

the purposes of this Program "marketing activity" shall in-

clude any advertising and/or the solicitation of applications

H-2



for the Units. No marketing activity shall take place until

BPCA shall have approved in writing the Plan. The Plan shall

specify all actions which Tenant proposes to take to attract

Minorities who might not otherwise apply for the Units in the

Building. The Plan shall include, inter alia, provisions

for: (a) publicizing the availability of the Units to Minori-

ties in Minority media and other Minority outlets; (b) main-

raining 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 equal opportunity logo, slogan, or

statement approved by BPCA; (f) prominently posting signs

displaying the logo, slogans and statements referred to in

(d) and (e) above at each of 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 of

the training to be given to Tenant's rental and/or sales

staff; (b) evidence of non-disciminatory hiring and recruit-

ing policies for staff engaged in the rental or sale of the

Units; (c) a description of Tenant's selection and screening

procedures for prospective renters or buyers; and (d) copies

of Tenant's lease or sale agreements for the Units.
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In addition, the Plan shall include information

concerning the number of Units available, the rental or sale

range of the Units, the financial eligibility and other se-

lection criteria to be employed by Tenant in the rental or

sale of the Units, the anticipated occupancy results for

Minorities and non-minorities and Tenant's commitment to make

such changes to the Plan as may be reasonably required by

BPCA to achieve the purposes thereof. In the event BPCA

requires Tenant to make changes to the Plan, such changes

shall not cause Tenant to incur more than ten thousand dol-

lars ($I0,000) 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-Marketinq 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. Reportinq Requirements. Following the commence-

ment of marketing activities and until eighty percent (80_)

of the Units are rented or sold, Tenant shall submit, on a

monthly basis, to BPCA: (a) one copy or script of all adver-
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rising regarding the Units, including newspaper, radio and

television advertising and a photograph or copy of all rental

or sale signs at the Building and each rental or sale office

of Tenant; (b) one copy of all brochures and other printed

material used in connection with the rental or sale of the

Units; (c) evidence of outreach efforts to community groups

and organizations; (d) any other evidence of affirmative

outreach to Minorities with respect to the Units; (e) evi-

dence of instructions to employees with respect to Tenant's

policy of non-discrimination in the rental or sale of the

Units; (f) data by race and sex on the composition of Ten-

ant's rental or sales staff; (g) one copy of each application

list and waiting list of prospective renters or buyers; (h)

onu copy Of each sign-in list maintained at the Building and

each rental or sales office of Tenant for prospective renters

or buyers who are shown the Units; (i) any other information

which documents Tenant's efforts to comply with the Plan; (j)

a list of any Minority applicants who have been rejected and

the bases for their rejection; and (k) any other documents,

records and information relating to the marketing of the

Units which BPCA may reasonably request (except that Tenant

need not provide proprietary marketing studies and informa-

tion utilized solely by Tenant in setting sale prices or rent

levels for the Units).
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Thereafter, whenever Tenant revises, amends, changes

or corrects any document, record or information previously

provided to BPCA, Tenant shall provide a copy of such revised,

amended, changed or corrected version to BPCA.

5. Recordkeeping. Tenant Shall maintain records

which show the racial, ethnic and gender characteristics of

all applicants for, and occupants of, the Units. The date

of each application shall be recorded and applications shall

be retained for a period of 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 occupant_,

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, surname, speech pattern and other iden-

tifying characteristics of the applicants and occupants.

Such observations shall be subject to and shall respect the

applicants' and occupants' rights of privacy. Tenant and its
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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 Tenant's sales and marketing activities. BPCA

shall determine, in its discretion, when and whether it wishes

to commence, discontinue or renew monitoring Tenant's 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 available to BPCA to secure the specific

performance by Tenant of its obligations hereunder; (b) de-

claring Tenant ineligible to participate in any other aspect

of, or work on, Battery Park City or any other BPCA project

(except for completion of the Building and the exercise of its
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rights under £he Lease); (c) requiring Tenant to take remedial

action such as holding some or all of the Units off the market

until Tenant is in compliance; (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.

I0. 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

H-8



defense to any claim by BPCA under the Lease, whether for de-

fault, rental, damages or otherwise.

II. 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 communication shall be deemed given three
i

(3) days after the date of mailing or when so delivered:

If to BPCA, to:

Battery Park City Authority
40 West Street - Gate 3
New York, New York 10006

Att'n: Vice President for
Affirmative Action

If to Tenant, to:

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 II.
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12. Separability. If any provision of this Program

shall for any reason be held unenforceable or invalid, neither

the enforceability nor the validity of any other provision of

this Program shall be affected thereby.

13. Governing Law. This Progrlm 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:
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SCHEDULE 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 (Sta_e in number of units

the racial/e_hnic mix anticipated as a result of the

Plan)

[ ] White [ ] 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 "0" when necessary.) The ap-

proximations required throughout this report should be

judged from person_,l appearance, suzu:a_ze, speech pattern
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and/or other identifying characteristics.

A_. RENTALS OR SALES FOR REPORTING PERIOD

RENTALS SALES
WHITE ....................
BLACK ....................
AMERICAN INDIAN OR

ALASKAN NATIVE .........
HISPANIC .................
ASIAN OR PACIFIC

ISLANDERS ..............
TOTAL ....................

B. TOTAL NUMBER OF UNITS CURRENTLY OCCUPIED INCLUSIVE
OF TOTALS INDICATED IN ITEM 4.A. ABOVE

RENTALS SALES

WHITE ....................
BLACK ................ ....
AMERICAN INDIAN OR

ALASKAN NATIVE .........
HISPANIC .................
ASIAN OR PACIFIC

ISLANDERS ..............
TOTAL ....................

C. ESTIMATED PERCENTAGE RACIAL/ETHNIC MIX OF VISITORS
TO RENTAL OR SALES OFFICE FOR REPORTING PERIOD

WHITE ....................
BLACK ....................
AMERICAN INDIAN OR

ALASKAN NATIVE .........
HISPANIC .................
ASIAN OR PACIFIC

ISLANDERS
TOTAL .................... 100yo

5. IDENTIFICATION OF NEW MINORITY TENANTS OR OWNERS DURING

REPORTING PERIOD (continue on a separate page if necessary)

NAMES APARTMENT NUMBERS
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6. COMMERCIAL UNITS (if any)

A. PROJECT

NUMBER OF UNITS

RENTAL OR SALE RANGE OF UNITS

From$ To $

B. RENTAL OR SALE ACTIVITIES (Entries must be made
for all items and columns. Use "0" when neces-

sary)

I. RENTALS OR SALES FOR REPORTING PERIOD

RENTALS SALES

WHITE .....................
BLACK ...... :..............
AMERICAN INDIAN OR

ALASKAN NATIVE. .........
HISPANIC ..................
ASIAN OR PACIFIC

ISLANDERS ...............
TOTAL .....................

2. TOTAL NUMBER OF UNITS CURRENTLY OCCUPIED
INCLUSIVE OF TOTALS INDICATED IN ITEM B.I.
ABOVE.

RENTALS SALES

WHITE .....................
BLACK .....................
AMERICAN INDIAN OR

ALASKAN NAT IVE ..........
HISPANIC ..................
ASIAN OR PACIFIC

ISLANDERS ...............
TOTAL .....................

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
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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

agree as follows:

i. 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 L

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.
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2. Landlord 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 If, 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 harmoniously with each other and with the other

contractors and 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 relationship.

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 Tenant's

sole cost and expense, to display Tenant's marketing signs

(including, without limitation, signs identifying Tenant

as the developer of the 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 the fence maintained along West Street (or adjacent

to West Street, if there shall be no such fence). Such sign,

and the location thereof, shall be subject to the approval of

Landlord, which shall not unreasonably be withheld or delayed,

but such sign shall 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 in Phase II that

are Situated to the north of Rector Park (except for Site D)

and as to which construction has not been com_nenced by the

tenants thereof by the later of (i) July I, 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 parcels with grass and bushes. There-

after, until commencement of construction on each such par-

cel, Landlord shall maintain (A) all such 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, ice, rubbish, obstructions and encumbrances. Upon

commencement of construction with respect to any such parcel,
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Landlord shall cause such temporary sidewalks to be main-

tained in the aforesaid manner (except for such temporary

alterations thereto as may be permitted by applicable New

York City 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 the aforesaid obligations with respect to

Parcel C of Phase If, including, without limitation, the

failure in a timely manner (to be judged in light of the

planting seasons) to undertake the planting required in con-

nection with the aforesaid landscaping (it being agreed that

Landlord cannot quarantee the fruits thereof) shall entitle

Tenant to seek equitable relief and, if Parcel C has not been

made subject to a lease, to engage in Self-Help in accordance

with Section 26.04(b) of the Lease and to receive the offset

against Base Rent and Civic Facilities Payment provided for

in Section 26.04(c) of the Lease.

b. If the tenant of any parcel in Phase II that is

situated to the north of Rector Park shall commence construc-

tion thereon and thereafter shall fail 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 parcel 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 clear said parcels of debris (and shall keep

parcels so cleared) by the later of (a) Enclosure of Building

or (b) July I, 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 I, 1981, Olympia & York Battery Park Company

is obligated to Landlord to construct a pedestrian overpass

which crosses West Street to the south of Liberty Street and

connects to the sidewalk, and substantially to complete same

by March 31, 1985 (subject to extensions of said date as

provided in said agreement). Landlord represents and war-
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rants that, upon completion and subject to force ma3eure 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 certain 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 Street (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

labelled "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 ("Storage Area

Fence"), except along that portion of the perimeter line

which m_rks 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
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sole cost and expense, remove 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. Tenant

acknowledges that pursuant to the City Agreement the Depart-

ment of Ports and Terminals reserves the right to charge

developers of buildings within Battery Park City for use of

Marginal Street or other areas, and any such charges shall be

the responsibility of Tenant and not of Landlord.

I0. Capitalized terms usea 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, HVl-4, E2-E4, PI-P4, and

include all items except wall treatments for Marginal

Street and Albany Street and design of pool structure.
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	December 18, 1997             Agreement of Lease between BPCA and BPC Associates, LP

	25. Site 20B - The Hallmark - 455 North End Avenue
	August 24, 1999                 Agreement of Lease between BPCA and AH Battery Park Owner LLC

	26. Site 21A - Tribeca Point - 41 River Terrace
	November 20, 1997             Agreement of Lease between BPCA and  Tribeca Landing LLC

	27. Site 22 - Tribeca Bridge Tower - 450 North End Avenue
	May 25, 2000                     Agreement of Lease between BPCA and Tribeca North End LLC


	II. PUBLIC AMENITY LEASES
	1.   Site 14 - The Holocaust Museum - 36 Battery Place
	A. August 16, 1994             Agreement of Lease between BPCA and A Living Memorial to the Holocaust: Museum of Jewish Heritage
	B. July 11, 1995                 First Amendment to Lease between BPCA and A Living Memorial to the Holocaust: Museum of Jewish Heritage
	C. March 25, 2002              Second Amendment to Lease between BPCA and A Living Memorial to the Holocaust Museum of Jewish Heritage

	2.   Site 21B - Stuyvesant High School - 345 Chamber Street
	A. November 2, 1987           Agreement of Financing and Construction between BPCA and The City of New York and the Board of Education of the City of New York
	B. November 2, 1987           Agreement of Lease between BPCA and Board of Education of the City of New York
	C. August 1, 1991               Tribeca Bridge Agreement between Battery Park City Authority and the City of New York and The Board of Education of the City School District of the City of New York.
	D. August 1, 1991               Letter Agreement among BPCA City of New York and Board of Education of the City of New York
	E. November 12, 1992         Revocable Consent Agreement
	F. May 21, 1996                 Letter Agreement amending Tribeca Bridge Agreement
	G. September 29, 1998       Form of Second Amendment of Bridge Agreement

	3.   Site 22 - PS/IS 89 - 201 Warren Street
	A. October 1, 1996             Agreement of Lease among BPCA and New  York City Educational Construction Fund and the City of New York
	B. October 1, 1996             Agreement of Lease between New York City Educational Construction Fund, sublandlord and The City of New York, Acting by and through the Board of Education of the City of New York, as subtenant.
	C. October 1, 1996             Development Agreement (Site 22 Battery Park City), Battery Park City Authority and New York City Educational Construction Fund and the Board of Education of the City School District of the City of New York and The City of New York.

	4.   Little West Street
	June 30, 1991                     Agreement of Lease between The City of New York, landlord, and BPCA


	III. NON-WFC COMMERCIAL LEASES
	1.   Site 15 - NYMEX - 1 North End Avenue
	A. May 18, 1995                 Agreement of Lease between BPCA and New York Mercantile Exchange, tenant
	B. November 20, 2002         Subordination, Non-Disturbance & Attornment Agreement between BPCA, NYMEX and the Board of Trade.

	2.   Site 25 - Embassy Suites Hotel/Regal Cinemas - 102 North End Avenue
	A. November 18, 1998         Agreement of Lease between BPCA and BPC Site 25 Associates, as tenant
	B. November 18, 1998         Hotel Sublease between BPC Site 25 Associates, LLC, as sublandlord, and BPC Hotel, LLC, as subtenant
	C. November 18, 1998         Retail Sublease between BPC Site 25 Associates, LLC, as sublandlord, and FC Battery Park Associates, LLC, as subtenant
	D. September 28, 2000        BPC Site 25 Associates, LLC, interest under the ground lease was assigned to BPCA
	E. October 13, 2000            Site 25 was submitted to a condominium ownership by Declaration
	F. March 11, 2004               Agreement Regarding Additional Retail Space

	3.   North Cove - Watermark
	A. April 15, 1987                 Agreement of Lease between Battery Park City Authority and Watermark Associates ......TERMINATED
	B. September 16, 1991        Amendment between BPCA and Watermark Associates ......TERMINATED

	4. North Cove – NCMM
	May 26, 2005                      License Agreement between BPCA and North Cove Marina Management, Inc.






