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AGREEMENT OF LEASE made as of the day of 
October, 1984, between BATTERY PARK CITY AUTHORITY 
("Landlordn), 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 
MARINER'S COVE SITE B ASSOCIATES ("Tenant"), a New York gen- 
eral partnership having an office c/o Goodstein Construction 
Corp., 211 East 46th Street, 5th Floor, New York, New York 
10017. 

WITNESSETH: 

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

ARTICLE 1 

DEFINITIONS 

The terms defined in this Article 1 and in Art- 
icle 42 shall, for all purposes of this Lease and all sup- 
plemental agreements referring hereto, have the following 
meanings and the meanings set forth in Article 42. 

"Abatement Period" shall have the meaning provided 
in Section 3.01(f). 

"Additional Rent" shall have the meaning provided 
in Section 3.01(d). 

"Adjusted Tax Equivalent" shall have the meaning 
provided in Section 3.02(b). 



"Apartment Corporation" shall have the meaning set 
forth in the Cooperative Plan (hereinafter defined). 

"Approved Remedies" shall have the meaning pro- 
vided in Section 26.04(a) . 

"Architect" shall mean Ulrich Franzen & Associates - Elliott Bilkis Associates, or a successor who shall have 
been approved by Landlord. 

"Base Rent" shall have the meaning provided in 
Section 3.01(a). 

"Building" shall mean all the buildings (includ- 
ing footings and foundations), Equipment (hereinafter de- 
fined) and other improvements and appurtenances of every 
kind and description hereafter erected, constructed, or 
placed upon the Land (hereinafter defined) including, with- 
out limitation, Capital Improvements (hereinafter defined), 
and any and all alterations and replacements thereof, addi- 
tions thereto and substitutions therefor, excluding, how- 
ever, Landlord's Civic Facilities (hereinafter defined). 

"Business Days'' shall mean any day which is n o t a  
Saturday, Sunday or a day observed as a holiday by either 
the State of New York or the federal government. 

"Capital Improvement" shall have the meaning pro- 
vided in Section 13.01. 

"certificate of Occupancy" shall mean a certif- 
icate of occupancy issued by the Department of Buildings of 
New York City (hereinafter defined) pursuant to Section 1804 
of the New York City Charter or other similar certificate 
issued by a department or agency of New York City. 

"Civic Facilities'' shall have the meaning provided 
in Section 26.01(a). 

"Civic Facilities Budget' shall have the meaning 
provided in Section 26.05(b). 

"Civic ~acilities Drawings and Specifications" 
shall have the meaning provided in Section 26.01(a). 



"Civic Facilities Payment" shall have the meaning 
provided in Section 26.05(a). 

"Commencement Date" shall mean the date of this 
Lease. 

"Commencement of Construction" shall mean the date 
upon which on-site construction of the Building shall com- 
mence, including any excavation or pile driving but not 
including test borings, test pilings not in their permanent 
location, surveys and similar pre-construction activities. 

"Completion of Foundations" shall mean the earlier 
of (i) installation of 90% of the pile caps or (ii) com- 
mencement of concrete superstructure operations. 

"Construction Agreements" shall mean agreements 
for construction, Restoration (hereinafter defined), Capital 
Improvement, rehabilitation, alteration, repair or demoli- 
tion performed pursuant to this Lease. 

"Construction Commencement DateH shall mean 
March 31, 1985. 

"Consumer Price Index" shall mean the Consumer 
Price Index for All Urban Consumers published by the Bureau 
of Labor Statistics of the United States Department of 
Labor, New York, N.Y. - Northeastern N.J. Area, All Items 
(1967 =loo), or any successor index thereto, appropriately 
adjusted; provided that if there shall be no successor index 
and the parties shall fail to agree upon a substitute index 
within thirty (30) days, or if the parties shall fail to 
agree upon the appropriate adjustment of such successor or 
substitute index within thirty (30) days, a substitute index 
or the appropriate adjustment of such successor or sub- 
stitute index, as the case may be, shall be determined by 
arbitration pursuant to Article 36. 

"Cooperative Apartment" shall mean each apartment 
identified in the Cooperative Plan (hereinafter defined). 

"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. 



"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). 

"Deficiency" shall have the meaning provided in 
Section 24.04(c). 

"Depository' shall mean any Person who would 
qualify as an Institutional Lender (hereinafter defined) who 
is designated by Tenant (subject to the consent of Landlord 
which consent shall not be unreasonably withheld) to serve 
as Depository pursuant to this Lease, provided all funds 
held by the Depository pursuant to this Lease shall be held 
in New York City. 

"Design Guidelines" shall mean the "Design Guide- 
lines for the South Residential Area of Battery Park City", 
dated April, 1981, as the same may hereafter be amended. 

"Due Date" shall mean, with respect to an Imposi- 
tion (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. 

"Equipment" shall mean all fixtures incorporated 
in the Premises (hereinafter defined), including, without 
limitation, (i) all machinery, dynamos, boilers, heating and 
lighting equipment, pipes, pumps, tanks, motors, air condi- 
tioning compressors, pipes, conduits, fittings, ventilating 
and communications apparatus, elevators, escalators, in- 
cinerators, garbage compactors, antennas, computers, 
sensors, and (ii) laundry equipment and refrigerators, 
stoves, dishwashers and other major kitchen appliances ex- 
cept to the extent any of the foregoing shall be owned by 
Subtenants, Tenant-Stockholders, Unit Owners, concession- 
aires or contractors engaged in maintaining the same. 

"Enclosure of Building" shall mean that all 
masonry, perimeter walls and window frames with glazing have 
been substantially completed from the third floor to the top 
floor of the ~uilding, except temporary exterior elevator 
and/or hoist cut-outs and renting office access stairs and 
entrance. 



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

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

"Esplanade Budget" shall have the meaning provided 
in Section 26.05(b). 

"Event of Default" shall have the meaning provided 
in Section 24.01. 

"Expiration Date" shall have the meaning provided 
in Article 2. 

"First Appraisal Date" shall have the meaning pro- 
vided in Section 3.01(e). 

"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, instrumentality or political subdivision of any of 
the foregoing, now existing or hereafter created, having or 
exercising jurisdiction over the Premises or any portion 
thereof. 

"Impositions" shall have the meaning provided in 
Section 4.01. 

"Indemnitees" shall have the meaning provided in 
Section 19.01. 

"Initial Occupancy Date" shall have the meaning 
provided in Section 26.05(a). 

"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 
capacity), an insurance company organized and existing under 
the laws of the United States or any state thereof, a re- 
ligious, educational or eleemosynary institution, an em- 
ployee's welfare, benefit, pension or retirement fund, a 
commercial credit corporation such as General Electric 
Credit Corporation, a corporation or other entity which is 
wholly owned by any other Institutional Lender or any 



combination of Institutional Lenders; provided, that each of 
the above entities shall qualify as an Institutional Lender 
within the provisions of this Section only if it shall (a) 
be subject to (i) the jurisdiction of the courts of the 
State of New York in any actions and (ii) the supervision of 
(A) the Comptroller of the Currency 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 University of the State of New York, or the 
Comptroller of the City or (B) any federal, state or munici- 
pal agency or public benefit corporation or public authority 
advancing or insuring mortgage loans or making payments 
which, in any manner, assist in the financing, development, 
operation and maintenance of improvements, and (b) each such 
entity, or combination of such entities, shall have individ- 
ual or combined assets, as the case may be, of not less than 
Five Hundred  illi ion ($500,000,000) Dollars. 

"Involuntary Rate" shall mean the Prime Rate 
(hereinafter defined) plus 2% per annum but, in no event, in 
excess of the maximum permissible interest rate then in ef- 
fect in the State of New York. 

"Land" shall mean the land described in Exhibit 
"A" annexed to this Lease 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 exemp- 
tion or abatement from real property taxation in effect 
prior to such Commencement of Construction) times (ii) the 
tax rate applicable to comparable real property situated in 
the Borough of Manhattan in effect for the Tax Year in which 
the payment is made. Notwithstanding the foregoing, Land- 
lord and Tenant agree that the total assessed value of the 
Land in effect for the Tax Year preceding the Commencement 
of Construction, as provided in clause (i) above, is 
$1,600,000. 

"Landlord", on the date as of which this Lease is 
made, shall mean Battery Park City Authority, but thereafter 
"Landlord" shall mean only the landlord at the time in ques- 
tion under this Lease. 



"Landlord's Civic Facilities" shall have the mean- 
ing provided in Section 26.01(c). 

"Landlord's Construction Obligations" shall have 
the meaning provided in Section 26.04(a). 

"Landlord's Project Manager" shall have the mean- 
ing provided in Section 11.02(e). 

"Lease" shall mean this Agreement of Lease and all 
amendments, modifications and supplements thereof. 

"Lease Year" shall mean the twelve-month period 
beginning on the Commencement Date and each succeeding 
twelve-month period during the Term. 

"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", as the same may be hereafter 
amended. 

"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. 

"Master Lease" shall mean the Restated Amended 
Agreement of Lease, made as of June 10, 1980, between BPC 
Development Corporation, as landlord, and Battery Park City 
Authority, as tenant, a Memorandum of which was recorded on 
June 11, 1980 in the Office of the City Register, New York 
County in Reel 527 at page 163, as amended by First Amend- 
ment to Restated Amended Lease dated as of June 15, 1983 and 
recorded on June 20, 1983 in said Register's Office in Reel 
696 at page 424, and Second Amendment to Restated Amended 
Lease dated June 15, 1983 and recorded on June 20, 1983 in 
said Register's Office in Reel 696 at page 432, and as the 
same may be hereafter amended. 

"~ortgage" shall mean any mortgage, deed of trust 
or deed to secure debt which constitutes a lien on Tenant's 
interest in this Lease and the leasehold estate created 
hereby, provided such mortgage is held by (i) an Institu- 
tional Lender or (ii) a Person formerly constituting Tenant, 



or such Person's assignee, if such mortgage is made to such 
Person in connection with an assignment by it of its inter- 
est in this Lease. The term "Mortgage" shall not include a 
Unit Mortgage or Recognized Unit Mortgage (each as herein- 
after defined). 

"Mortgagee" shall mean the holder of a Mortgage. 
The term "Mortgagee" shall not include a Unit Mortgagee or 
Recognized Unit Mortgagee (each as hereinafter defined). 

"New York City" shall mean The City of New York, a 
municipal corporation of the State of New York. 

 on-disturbance and Attornment Agreement" shall 
have the meaning provided in Section 10.09. 

"operating Costs" shall have the meaning provided 
in Section 26.05(a). 

"Parcels' shall have the meaning set forth in 
Section 11.09. 

"Payment Period" shall have the meaning provided 
in Section 26.05(b). 

"Payments in Lieu of Taxes" and "PILOT" shall have 
the meaning provided in Section 3.02. 

"Person" shall mean and include an individual, 
corporation, partnership, joint venture, estate, trust, un- 
incorporated association, any Federal, State, County or 
municipal government or any bureau, department or agency 
thereof. 

"Phase 11" shall mean the Phase I1 Development of 
the Project Area, as such Phase I1 is delineated in the 
Design Guidelines. 

"Plans and specificationsn shall mean the plans 
and specifications referred to in Section ll.OZ(c). 

"Preliminary Plans and Specifications" shall mean 
the preliminary plans and outline specifications for the 
construction of the ~uilding referred to in Section 
11.02(b). 

"Premises" shall mean the Land and Building. 

"Prime Rate" shall mean, at any time or from time 
to time, the annual interest rate announced as the prime 
rate or base rate by Citibank, N.A. or its successors. 



"Project Area'' shall mean the premises demised to 
Landlord pursuant to the Master Lease. 

"Qualifying Sublease" shall have the meaning 
provided in Section 10.09. 

"Reappraisal Date'' shall have the meaning provided 
in Section 3.01(e). 

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

"Rector Park Budget" shall have the meaning pro- 
vided in Section 26.05(b). 

"Release Date" shall have the meaning provided in 
Section 3.08(b). 

"Rent Control Sanction" shall have the meaning 
provided in Section 3.08(d). 

"Rent ~nsurance" shall have the meaning provided 
in Section 7.0l(a)(iv). 

"Rent Officer" shall have the meaning provided in 
Section 3.08(c). 

"Rent Program" shall have the meaning provided in 
Section 3.08(c). 

"Rent Regulations" shall have the meaning provided 
in Section 3.08(a). 

"Rental" shall have the meaning provided in Sec- 
tion 3.07. 

"Requirements" shall have the meaning provided in 
Section 14.01. 

"Residential Esplanade" shall have the meaning 
provided in Section 26.05(b). 

"Residential Parks" shall have the meaning pro- 
vided in Section 26.05(b). 

"Residential TCO" shall have the meaning provided 
in Section 3.02(b). 



"Restoration" shall have the meaning provided in 
Section 8.01. 

"Restoration Funds" shall have the meaning pro- 
vided in Section 8.02(a). 

"Restore' shall have the meaning provided in Sec- 
tion 8.01. 

"Scheduled Completion Date" shall have the meaning 
provided in Section 11.04. 

"Scheduled Completion Date For Foundations" shall 
mean eight (8) months from the Construction Commencement 
Date. 

"schematics' shall mean the schematic drawings 
identified in Exhibit "E" annexed hereto and made a part 
hereof, and initialled by Landlord and Tenant, as such draw- 
ings may hereafter be amended or supplemented. 

"Section 421-a" shall have the meaning provided in 
Section 3.08(a). 

"self-Help" shall have the meaning provided in 
Section 26.04(b). 

"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, and as the same may be 
hereafter amended. 

"site J" shall mean that portion of the Project 
Area designated in the Design Guidelines as "Site J". 

"Site J Lease" shall mean the Agreement of Lease 
bearing even date herewith made by and between Battery Park 
City Authority, as landlord and Mariner's Cove Site J 
Associates, as tenant, covering that portion of the Project 
Area designated as "Site J", and all amendments, modifica- 
tions and supplements thereof. 

"Site K" shall mean that portion of the Project 
Area designated in the Design Guidelines as "Site K'. 

"Site K Lease" shall mean the Agreement of Lease 
bearing eve" date herewith made by and between Battery Park 



City Authority, as landlord and Mariner's Cove Site K 
Associates, as tenant, covering that portion of the Project 
Area designated as "Site K", and all amendments, modifica- 
tions and supplements thereof. 

"Stabilization ~ssociation" shall have the meaning 
provided in Section 3.08(b). 

"Subleases" shall have the meaning provided in 
Section 10.04. 

"Substantial Completion of the Building" or 
"Substantially Complete(d)" shall have the meaning provided 
in Section 11.04. 

"Substitute Rent Date" shall have the meaning pro- 
vided in Section 3.08(e). 

"Subtenants' shall have the meaning provided in 
Section 10.04. 

"Supplemental Rent" shall have the meaning pro- 
vided in Section 3.01(b) hereof. 

"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 compar- 
able real property situated in the Borough of Manhattan for 
such Tax Year, provided that for the ten (10) Tax Years com- 
mencing with the Tax Year next succeeding the Tax Year in 
which the Residential TCO is issued, the total assessed 
value of the Premises for purposes of this calculation shall 
be reduced by $1,600,000 (without regard to any exemption or 
abatement from real property taxation in effect prior to 
such Commencement of Construction). As used herein, the 
term "total assessed value of the Premises" shall mean 
either the actual or the transitional assessed value of the 
Premises, in accordance with the then prevailing practice of 
the New York City Deprtment of Finance or successor agency 
for the levying of real property taxes on comparable real 
property. 

"Tax Year" shall mean each tax fiscal year of the 
City of New York. 

"Taxes" shall have the meaning provided in Section 
4.03(a). 



"Tenant" shall mean Mariner's Cove Site B 
Associates and, if Mariner's cove site B Associates 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 such assignee or 
transferee, including, without limitaton, Unit Owners. 

"Tenant's Civic ~acilities" shall have the meaning 
provided in Section 26.01(b). 

"Tenant-Stockholder" shall mean any Person acquir- 
ing shares in the Apartment Corporation and the proprietary 
lease appurtenant thereto pursuant to the Cooperative Plan. 

"Term" shall mean the term of this Lease as set 
forth in Article 2 hereof. 

"Title ~atters' shall have the meaning provided in 
Article 2. 

"Transaction Payments" shall have the meaning pro- 
vided in Section 3.05. 

"Transfer" shall have the meaning provided in Sec- 
tion 10.01. 

"Unavoidable Delays" shall mean (i) with respect 
to Tenant, delays incurred by Tenant due to strikes, lock- 
outs, work stoppages due to labor jurisdictional disputes, 
acts of God, inability to obtain labor or materials due to 
governmental restrictions (other than any governmental re- 
strictions which Tenant is bound to observe pursuant to the 
terms of this Lease), enemy action, civil commotion, fire, 
casualty or other similar causes beyond the control of Ten- 
ant, unusual subsurface conditions, Landlord's failure to 
complete the Civic Facilities in accordance with Section 
26.02, a work stoppage or slow-down requested by Landlord in 
order not to unreasonably interfere with the work of other 
developers within the Project Area, which for purposes of 
this Section shall include the construction activities of 
Landlord under this Lease or the wrongful failure of Land- 
lord (as determined by arbitration pursuant to this Lease) 
to grant any consent or approval to Tenant (but not includ- 
ing Tenant's insolvency or financial condition), and (ii) 
with respect to Landlord, delays incurred by Landlord due to 
strikes, lockouts, work stoppages due to labor jurisdic- 



tional disputes, acts of God, inability to obtain labor or 
materials due to governmental restrictions (other than any 
governmental restrictions which Landlord is bound to observe 
pursuant to the terms of this Lease), enemy action, civil 
commotion, fire, casualty or other similar causes beyond the 
control of Landlord (but not including Landlord's insolvency 
or financial condition); in each case provided 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. Notwithstanding anything herein contained to 
the contrary, any delays incurred by Tenant as a result of 
unusual subsurface conditions shall not, in the aggregate, 
exceed one hundred and eighty (180) days. 

"UDC" shall mean New York State Urban Development 
Corporation, a corporate governmental agency of the State of 
New York constituting a political subdivision and public 
benefit corporation, its successors and assigns. 

"Zoning Lot Declaration" shall mean that certain 
Declaration of Zoning Lot and Development Restrictions dated 
July 9, 1982 and recorded in the Office of the Register of 
the City of New York, New York County in Reel 648 at page 
276. 

ARTICLE 2 

PREMISES AND TERM OF LEASE 

Landlord does hereby demise and sublease to Ten- 
ant, 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 to those matters af- 
fecting 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 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"). 



ARTICLE 3 

RENT 

Section 3.01. 

(a) For the period beginning on the Commencement 
Date and continuing thereafter throughout the T e n ,  Tenant 
shall pay to Landlord, without notice or demand, the annual 
sums set forth or referred to below (collectively, the "Base 
Rent") : 

(i) Except as otherwise provided in Section 
3.01(h), for the period commencing on the Com- 
mencement Date up to and including March 31, 1987, 
$200,000 per ,annum. 

(ii) Except as otherwise provided in Section 
3.01(h), commencing on April 1, 1987 and for each 
Lease Year (or portion thereof) listed on Schedule 
1 hereto, up to but not including the First Ap- 
praisal Date, the annual rate set forth on column 
I on Schedule 1 opposite such Lease Year (or por- 
tion thereof) . 

(iiil For the Lease Year commencing on the 
First Appraisal Date and continuing for a period 
of fifteen (15) Lease Years thereafter, an amount 
per annum equal to the greater of: 

(x) 6% of the fair market value of the Land, 
determined and redetermined from time to time 
as hereinafter provided, considered as unen- 
cumbered by this Lease and the Master Lease, 
and as unimproved except for the Civic Facil- 
ities and other site improvements made by 
Landlord; or 

~otwithstanding anything herein contained to the 
contrary, the Base Rent payable for the period 
commencing on the First Appraisal Date and contin- 
uing for a period of fifteen (15) Lease Years 
thereafter shall not exceed $2,012,500. 

(iv) For the Lease Year commencing on the ex- 
piration of the fifteenth (15th) Lease Year after 
the First Appraisal Date and for each Lease Year 
thereafter to the end of the T e n ,  an amount per 
annum equal to the greater of: 

(x) 6% of the fair market value of the Land, 
determined and redetermined from time to time 



as hereinafter provided, considered as unen- 
cumbered by this Lease and the Master Lease, 
and as unimproved except for the Civic Facil- 
ities and other site improvements made by 
Landlord; or 

(y) 109% of the Base Rent payable immediately 
prior to such Reappraisal Date. 

(b) Except as otherwise provided in Section 
3.01(h), in addition to the amount to be paid pursuant to 
Section 3.01(a) hereof, Tenant shall pay to Landlord, sup- 
plemental rent (the "Supplemental Rent") in the manner pro- 
vided in Section 3.01(c) hereof as follows: 

( i )  For the period commencing on the Com- 
mencement Date up to and including March 31, 1987, 
an amount per annum equal to the difference be- 
tween $955,000 and PILOT for such period; and 

(ii) For each Lease Year commencing on 
April 1, 1987, an amount equal to the difference 
between the amount shown on column I1 on Sched- 
ule 1 for such Lease Year and PILOT for such Lease 
Year. 

(c) Base Rent and Supplemental Rent shall be pay- 
able in equal monthly installments in advance commencing on 
the Commencement Date and on the first day of each calendar 
month thereafter during the Term. Base Rent and Supple- 
mental 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 and 
Supplemental Rent due for any period of less than a full 
Lease Year, and any installment of Base Rent and Supple- 
mental Rent due for any period of less than a full month, 
shall be appropriately apportioned. 

(d) Tenant shall also pay to Landlord, without 
notice or demand all other amounts, which Tenant herein as- 
sumes or agrees to pay, including without limitation PILOT, 
Civic Facilities Payment and Transaction Payments (collec- 
tively, the "Additional Rent"). 

(e) For the purposes of calculating Base Rent 
pursuant to Section 3.0l(a)(iii) and (iv), the fair market 
value of the Land shall be determined as of the first day of 
the calendar month next succeeding the twenty-fifth anniver- 
sary of the date on which a temporary certificate of occu- 
pancy shall. be issued for any dwelling unit in the Building 
and as of each subsequent fifteenth anniversary thereafter 



(such twenty-fifth amniversary being referred. to herein as 
the "First Appraisal Date", and each subsequent fifteenth 
anniversary being referred to herein as a "Reappraisal 
Date"). Such determination of fair market value shall be by 
appraisal in the manner provided in Section 3.09 hereof, un- 
less at least twelve months before the First Appraisal Date 
or each Reappraisal Date, as the case may be, Landlord and 
Tenant shall have agreed upon such fair market value. 

(f) Notwithstanding anything herein contained to 
the contrary, if Landlord fails substantially to complete 
construction or installation of Landlord's Civic Facilities 
as provided in Section 26.02, Tenant's obligation to pay 
Base Rent shall be abated, in the amount hereinafter set 
forth, for the period of time between the date Landlord is 
obligated substantially to complete such construction or in- 
stallation as provided in Section 26.02 and the date such 
construction or installation is substantially completed (the 
"Abatement Period"). The amount of Base Rent abated by Ten- 
ant shall be in an amount equal to the product derived by 
multiplying the Base Rent which would have been payable for 
the Abatement Period by three (3). 

(g) In the event Completion of Foundations shall 
not have occurred by the Scheduled Completion Date For Foun- 
dations, as such date may be extended by reason of Unavoid- 
able Delays, Tenant shall pay from time to time to Landlord, 
within five (5) days after demand, an amount equal to $1,300 
for each day between the Scheduled Completion Date For Foun- 
dations, as such date may be extended by reason of Unavoid- 
able Delays, and the date Completion of Foundations shall 
occur, provided, however, if the number of days shall exceed 
sixty (60) days, such amount shall increase to $1,600 for 
each day between the sixty-first (61st) day and the one hun- 
dred and twentieth (120th) day and if the number of days 
shall exceed one hundred and twenty (120) days, such amount 
shall be further increased to $1,900 for each day thereafter 
until the date Completion of Foundations shall occur. Such 
amounts shall constitute Rental hereunder. Provided Tenant 
shall have Substantially Completed the Building on or before 
the Scheduled Completion Date, as such date may be extended 
by reason of Unavoidable Delays, Tenant shall receive a 
credit against the next installment(s) of Base Rent and Sup- 
plemental Rent equal to the amount paid by Tenant to Land- 
lord pursuant to this Section 3.01(9). In the event Tenant 
shall not have substantially Completed the Building on or 
before the Scheduled Completion Date, as such date may be 
extended by reason of Unavoidable Delays, Tenant shall not 
be entitled to receive the credit set forth in the preceding 
sentence. 

( h )  If there shall be a Substitute Rent Date, from 
and after the Substitute Rent Date up to but not including 
the First ~ppraisal Date (i) the Base Rent payable by Tenant 



shall be at the annual rate set forth on Column 1 on Sched- 
ule 2 opposite such Lease Year (or portion thereof) and (ii) 
the Supplemental Rent payable by Tenant shall, for each 
Lease Year, be in an amount equal to the difference between 
the amount shown on Column I1 on Schedule 2 for such Lease 
Year and PILOT for such Lease Year. 

Section 3.02. 

(a) For each Tax Year (or portion thereof) during 
the Term, Tenant shall pay to Landlord, without notice or 
demand, an annual sum (each such sum being hereinafter re- 
ferred to as a "Payment in Lieu of Taxes" or *PILOT1') equal 
to the Adjusted Tax Equivalent for such Tax Year, payable in 
equal quarterly installments during such Tax Year, in ad- 
vance on the first day of each such quarterly period. PILOT 
due for any period of less than a full Tax Year, and any in- 
stallment of PILOT due for less than a quarterly period, 
shall be appropriately apportioned. 

(b) For the purposes of this Section 3.02, the 
Adjusted Tax Equivalent shall be, (i) for each Tax Year or 
portion thereof within the period commencing on the first 
day of the month following the Commencement Date (unless the 
Commencement Date shall be the first day of a month in which 
case such period shall commence on the Commencement Date) 
and ending on the last day of the Tax Year in which a tempo- 
rary Certificate(s1 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 if less 
than a full Tax Year, as the case may be; (ii) for the suc- 
ceeding ten (10) Tax Years, subject to Tenant's compliance 
with the provisions of Section 3.08, 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 immediate- 
ly following the Tax Year in which the Residential TCO is 
issued, an amount equal to one hundred percent (100%) of the 
Tax Equivalent; (B) for the succeeding two Tax Years, an 
amount equal to eighty percent (80%) of the Tax Equivalent; 
(C) for the succeeding two Tax Years, an amount equal to 
sixty percent (60%) of the Tax Equivalent; (D) for the suc- 
ceeding 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 thereafter, an amount equal to the Tax Equivalent. 

(c) Tenant shall be entitled to the amount of ex- 
emptions 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 froin such 
taxes, provided that Tenant shall otherwise comply with all 
requirements of such law, rule, regulation or code. 

Section 3.03. Tenant shall continue to pay the 
full amount of PILOT required under Section 3.02, 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 Premises 
or any portion thereof. If any such tax reduction or other 
action or proceeding shall result in a final determination 
in Tenant's favor, (i) Tenant shall be entitled to a credit 
against future PILOT to the extent, if any, that the PILOT 
previously paid for the Tax Year for which such final deter- 
mination was made exceeds the higher of (A) the PILOT as so 
determined, or (B) the amount stated for the period which is 
coterminous with such Tax Year on column I1 on Schedule 1 
hereto, and (ii) if such final determination is made for the 
then current Tax Year, future payments of PILOT for said Tax 
Year shall be based on the PILOT as so determined. If at 
the time Tenant is entitled to receive such a credit, the 
City of New York is paying interest on refunds of taxes, 
Tenant's credit shall include interest at the rate then be- 
ing paid by the City of New York. In no event, however, 
shall Tenant be entitled to any refund of any Such excess 
from Landlord. In the event such refund relates to the 
final Lease Year of the Term, Landlord shall pay to Tenant, 
on the Expiration Date, an amount equal to any refund to 
which Tenant is entitled and for which Tenant has not there- 
tofore received a credit. 

Section 3.04. Tenant shall pay to Landlord the 
Civic Facilities Payment in accordance with the provisions 
of Section 26.05. 

section 3.05. 

(a) In the event Tenant shall submit Tenant's 
leasehold estate in the Premises to either a cooperative or 
condominium form of ownership, Tenant shall pay to Landlord, 
in the manner hereinafter provided, a payment or payments 
(the "Transaction Payments") in an amount equal to $2,150 
for each Cooperative Apartment or Unit, as the case may be 
and upon receipt of such payment Landlord shall deliver a 
certificate to such effect. 

( b )  Except as provided in Section 3.05(c), within 
ten (10) days after the closing of a Cooperative Apartment 
or Unit, as the case may be, Tenant shall pay to Landlord, 
the Transaction Payment with respect to such Cooperative 
Apartment or Unit so sold. 



(c) Notwithstan&ing anything herein contained to 
the contrary, if a Cooperative Apartment shall be trans- 
ferred to a holder of unsold shares, the Transaction Payment 
with respect to such Cooperative Apartment shall not be pay- 
able until such holder of unsold shares shall transfer the 
Cooperative Apartment to a bona fide purchaser provided Ten- 
ant shall have delivered to Landlord, concurrently with the 
transfer of the Cooperative Apartment to such holder of un- 
sold shares, security reasonably satisfactory to Landlord 
securing Tenant's obligation to pay such Transaction Pay- 
ment. 

(d) A Transaction Payment for a Cooperative Apart- 
ment or Unit shall be payable only once. 

(e) Any sale, transfer or disposition of a Coop- 
erative Apartment or Unit in violation of this Section 3.05 
shall be void. 

Section 3.06. Landlord and Tenant agree that the 
Base Rent, Supplemental Rent and Additional Rent shall be 
absolutely net to Landlord without any abatement, deduction, 
counter-claim, set-off or offset whatsoever except as speci- 
fically set forth in this Lease, so that this Lease shall 
yield, net, to Landlord, the Base Rent, Supplemental 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 as other- 
wise provided in Section 4.03(b)) which may arise or become 
due or payable during or after (but attributable to a period 
falling within) the Term. 

Section 3.07. All amounts payable by Tenant pur- 
suant to this Lease, including, without limitation, Base 
Rent, Supplemental Rent, Additional Rent, Impositions and 
Transaction Payments (collectively, "Rental"), shall consti- 
tute rent under this Lease and shall be payable in the same 
manner as Base Rent. 

Section 3.08. 

(a) until the Release Date, Tenant, on a volun- 
tary basis and as a condition precedent to receiving bene- 
fits (as set forth in Section 3.02(b) hereof) equivalent to 
benefits available under Section 421-a of the Real Property 
Tax Law ("Section 421-a"), shall enjoy such rights and ob- 
serve such requirements pertaining to the rental of dwelling 
units in the Building (including rent increases authorized 
by virtue of section 4.2 of the rules and regulations gov- 
erning the Section 421-a partial tax exemption program and 
all other rent increases permitted by applicable laws or 
regulations), as would be available or applicable to the 
owner of the Building pursuant to the Emergency Tenant Pro- 
tection Act of 1974, Title YY of Chapter 51 of the Adminis- 



trative Code of the City of New York, and the Code of the 
Real Estate Industry Stabilization Association of New York 
City, Inc., as well as regulations promulgated pursuant 
thereto, all as heretofore and hereafter amended (collec- 
tively, the "Rent Regulations"), had the construction of the 
Building commenced on the Construction Commencement Date and 
had the Building received partial tax exemption under Sec- 
tion 421-a and consequently been subject to rent stabiliza- 
tion under applicable law and regulation. 

(b) Tenant shall apply for membership in, and/or 
submit itself to the jurisdiction of, the real estate indus- 
try stabilization association registered with the New York 
City Department of Housing Preservation and Development, 
pursuant to Section 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 appropriate State or City 
housing agency having jurisdiction over rent stabilized 
buildings (the "Stabilization Association"). Upon joining 
or submitting to the jurisdiction of the Stabilization Asso- 
ciation, 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 suc- 
cessor association or agency, until such date (the "Release 
Date") as the owner of the Building would no longer be re- 
quired to so comply and to remain such a member and/or sub- 
ject to such jurisdiction, had construction of the Building 
commenced on the Construction Commencement Date and received 
partial tax exemption under Section 421-a and consequently 
had been subject to rent stabilization under applicable laws 
and regulation or until the twenty-seventh (27th) anniver- 
sary of the Commencement Date, whichever date is sooner. 

(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 tempo- 
rary 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 com- 
ply with all of the requirements of the Rent Regulations ap- 
plicable to a member thereof who had submitted to the juris- 
diction of such Stabilization Association, and in such case 
a Person (the "Rent Officer") appointed by Landlord shall 
administer a program (the "Rent Program*) of rent regula- 
tions which shall be the same as the Rent Regulations. The 
authority of the Rent Officer shall be limited to implement- 
ing and administering the Rent Program. In such event, Ten- 
ant 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 Associa- 
tion, such fees to constitute Rental hereunder. Tenant in 
no manner waives, limits or otherwise compromises its right 
to resort to any and all facets of the judicial system for 
the resolution of disputes pertaining to the Rent Program or 
the administration thereof. 



(d) Noncompliance by Tenant uith 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 Association, had 
the Building received partial tax exemption under Section 
421-a and had the owner failed to comply with the Rent Regu- 
lations or the Rent Program, as the case may be. In the 
event Tenant fails to remain a member in good standing, or 
subject to the jurisdiction, of the applicable rent regula- 
tory regime, because its membership or participation in, or 
registration with, the Stabilization Association has termi- 
nated or been revoked prior to the Release Date, Tenant 
shall become subject to such sanctions and penalties as are 
then applicable to owners of buildings receiving partial tax 
exemption under Section 421-a upon such termination or revo- 
cation, including, if applicable, submitting to the juris- 
diction of the agency implementing and administering the 
rent control program pursuant to Title "Y" of Chapter 51 of 
the New York City Administrative Code, as heretofore and 
hereafter amended (the "Rent Control Sanction"). In the 
event Tenant is required to comply with the Rent Program in 
accordance with the provisions of paragraph (c) of this Sec- 
tion and Tenant's membership or participation in such Rent 
Program is terminated or revoked by reason of Tenant's non- 
compliance with the Rent Program prior to the Release Date, 
Tenant shall be subject to the Rent Control Sanction (if ap- 
plicable, in accordance with the preceding sentence) as the 
same shall be administered by the Rent Officer. If the Rent 
Control Sanction becomes applicable, until the Release Date 
all increases in rents and other matters pertaining to the 
rental of residential units in the Building shall be regu- 
lated in accordance with the rent control laws and regula- 
tions by the governmental agency having jurisdiction or by 
the Rent Officer, as the case may be. Failure by Tenant to 
submit to the Rent Control Sanction where required hereun- 
der, or to comply with the rent control laws and regulations 
as administered by the governmental agency having jurisdic- 
tion, or their equivalent as administered by the Rent Offi- 
cer, shall, at Landlord's option, constitute a Default here- 
under. 

(e) As a condition precedent to receiving bene- 
fits (as set forth in Section 3.02 hereof) equivalent to 
benefits available under Section 421-a, Tenant shall comply 
with all of the requirements 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, discontinu- 
ance or diminution of tax benefits under Section 421-a had 
the Building received partial tax exemption under such Sec- 
tion (the date of such revocation, discontinuance or diminu- 
tion of tax benefits under Section 421-a had the Building 
received partial tax exemption under this Section is herein- 
after called the "Substitute Rent Date"), then the Base Rent 
and Supplemental Rent shall be payable pursuant to the pro- 



v i s i o n s  of  S e c t i o n  3 .01(h)  and  t h e  PILOT p a y a b l e  u n d e r  Sec- 
t i o n  3.02 he reo f  s h a l l  be i n c r e a s e d  t o  an amount e q u a l  t o  
t h e  r e a l  e s t a t e  t a x e s  which would be payab le  by t h e  owner of  
t h e  P remises  i n  t h e  c a s e  of  such  r e v o c a t i o n ,  d i s c o n t i n u a n c e  
o r  d i m i n u t i o n ,  were Tenant  t h e  f e e  owner t h e r e o f  and had t h e  
B u i l d i n g  r e c e i v e d  p a r t i a l  t a x  exemption unde r  S e c t i o n  
421-a. P r i o r  t o  such  payments of any such  i n c r e a s e s ,  Tenant  
s h a l l  have t h e  r i g h t  t o  c o n t e s t  or c h a l l e n g e  t h e  same i n  t h e  
same manner a s  is p rov ided  f o r  contest  o r  c h a l l e n g e  o f  t h e  
r e v o c a t i o n ,  d i s c o n t i n u a n c e  or d i m i n u t i o n  o f  p a r t i a l  t a x  ex-  
empt ion  b e n e f i t s  under  S e c t i o n  421-a and t h e  r u l e s  and regu-  
l a t i o n s  promulga ted  t h e r e u n d e r .  

( f )  Whether s u b j e c t  to  t h e  Rent R e g u l a t i o n s  or  
t h e  Rent  Program, t h e  i n i t i a l  r e n t s  p e r m i t t e d  to  be charged  
by Tenant  t o  S u b t e n a n t s  o f  d w e l l i n g  u n i t s  i n  t h e  B u i l d i n g  
s h a l l  be t h e  maximum a l l o w a b l e  rents  a s  de t e rmined  by t h e  
New York C i t y  Department o f  Housing P r e s e r v a t i o n  and Devel- 
opment o r  s u c c e s s o r  agency,  a s  i f  t h e  B u i l d i n g  had r e c e i v e d  
p a r t i a l  t a x  exempt ion  unde r  S e c t i o n  421-a and c o n s e q u e n t l y  
been s u b j e c t  t o  r e n t  s t a b i l i z a t i o n  under  a p p l i c a b l e  law and 
r e g u l a t i o n ,  p rov ided  t h a t ,  i f  p e r m i t t e d  under  a p p l i c a b l e  
law,  i n  a d d i t i o n  t o  such  a l l o w a b l e  ren t s ,  Tenant  s h a l l  be 
e n t i t l e d  t o  c h a r g e  amounts e q u a l  t o  C i v i c  F a c i l i t i e s  Pay- 
ments  a s  s e t  f o r t h  i n  p a r a g r a p h  ( g )  of  t h i s  S e c t i o n .  

( g )  No twi ths t and ing  a n y t h i n g  t o  t h e  c o n t r a r y  con- 
t a i n e d  i n  p a r a g r a p h s  ( a )  t h r o u g h  ( f )  of t h i s  S e c t i o n ,  Ten- 
a n t ,  i n  a d d i t i o n  t o  any r e n t s  p e r m i t t e d  t o  be charged  and 
c o l l e c t e d  p u r s u a n t  t o  t h e  Rent R e g u l a t i o n s  or  R e n t  Program, 
s h a l l ,  i f  p e r m i t t e d  by a p p l i c a b l e  law, be p e r m i t t e d  t o  
c h a r g e  and c o l l e c t  from a l l  S u b t e n a n t s  i n  t h e  a g g r e g a t e  an 
amount e q u a l  t o  t h e  T e n a n t ' s  C i v i c  F a c i l i t i e s  Payment. Such 
c h a r g e  s h a l l  be based on e a c h  S u b t e n a n t ' s  p r o  r a t a  s h a r e  of  
t h e  C i v i c  F a c i l i t i e s  Payment, a p p o r t i o n e d  a c c o r d i n g  t o  t h e  
s i z e  of  t h e  u n i t .  

( h )  T e n a n t ' s  o b l i g a t i o n s  under  t h i s  S e c t i o n  3.08 
s h a l l  c e a s e  upon t h e  R e l e a s e  Date .  

( i )  Each S u b l e a s e  f o r  a  d w e l l i n g  u n i t  i n  t h e  
B u i l d i n g  s h a l l  c o n t a i n  a  p r o v i s i o n  a d v i s i n g  t h e  S u b t e n a n t  
t h a t  r e n t s  f o r  t h e  u n i t  a r e  r e g u l a t e d  p u r s u a n t  t o  t h e  t e rms  
o f  t h i s  Lease ,  under  t h e  Rent R e g u l a t i o n s  o r  t h e  Rent  Pro- 
gram, a s  t h e  c a s e  may be. Upon r e q u e s t  by any S u b t e n a n t ,  
Tenant  s h a l l  make a v a i l a b l e  t o  such  Sub tenan t  a  copy of  t h e  
Rent R e g u l a t i o n s  or t h e  Rent Program. 

S e c t i o n  3.09. 

( a )  Each d e t e r m i n a t i o n  of  f a i r  marke t  v a l u e  of  
t h e  Land r e f e r r e d  t o  i n  S e c t i o n  3 . 0 l ( a ) ( i i )  s h a l l  be made i n  
acco rdance  wi th  t h e  p r o c e d u r e s  s e t  f o r t h  i n  A r t i c l e  X V I I  o f  
t h e  Master  Lease.  Landlord s h a l l  and s h a l l  c a u s e  Master  



Landlord to permit Tenant and  ena ant's representatives (in- 
cluding its Mortgagee or Mortgagees, if any) and uitnesses, 
at Tenant's own cost and expense, to participate in such 
procedures. Landlord, as tenant under the Master Lease, 
shall appoint as its appraiser under the Master Lease an ap- 
praiser designated by Tenant, and Tenant shall pay the fees 
and expenses payable by Landlord as such tenant in respect 
of the Premises 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 
Premises for any Tax Year during the Term, such assessed 
value shall be determined in accordance with the procedures 
set forth in Article XVII of the Master Lease, as now in ef- 
fect, provided that, in making such determination, the ap- 
praisers shall take into consideration the equalization 
rates then applicable to comparable properties situated in 
the Borough of Manhattan, as well as any limitations on in- 
creases in assessed value prescribed by applicable law. 
Tenant shall have the same right to participate in such pro- 
cedures, and to appoint an appraiser, as set forth in para- 
graph (a) of this Section 3.09. 

ARTICLE 4 

IMPOSITIONS 

Section 4.01. Tenant covenants and agrees to pay, 
as hereinafter provided, all of the following items (collec- 
tively, "Impositions") imposed by any Governmental Authority 
(other than New York City or any successor Governmental Au- 
thority solely in its capacity as Landlord and not as a Gov- 
ernmental Authority or Battery Park City Authority or its 
corporate successor or any subsidiary of Battery Park City 
Authority) and which are not solely applicable to the Proj- 
ect Area or properties which are exempt from the payment of 
Taxes, or to lessees of either of the foregoing: (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) license and 
permit fees, (g) service charges with respect to police pro- 
tection, fire protection, street and highway construction, 
maintenance and lighting, sanitation and water supply, if 
any, (h) fines, penalties and other similar or like govern- 
mental 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, general and special, ordinary and ex- 
traordinary, foreseen and unforeseen, of any kind and nature 
whatsoever, and any interest or costs with respect thereto, 



which at any time during the Term are, or, if the Premises 
or any part thereof or the owner thereof were not exempt 
therefrom, would be (1) assessed, levied, 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 Prem- 
ises 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 respect of 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, 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 not later than ten (10) 
days prior to the Due Date thereof; provided, however, that 
if, by law, any Imposition may at the option of the taxpayer 
be paid in installments (whether or not interest shall ac- 
crue on the unpaid balance of such Imposition), Tenant may, 
upon notice to Landlord, exercise the option to pay the same 
in such installments and shall be responsible for the pay- 
ment of such installments only, together with applicable in- 
terest, if any, provided that all such installment payments 
together with applicable interest, if any, relating to per- 
iods prior to the date definitely fixed in Article 2 hereof 
for the expiration of the Term are required to be made prior 
to the Expiration Date. 

Section 4.02. Tenant, from time to time upon re- 
quest of Landlord, shall promptly furnish to Landlord offi- 
cial receipts of the appropriate imposing authority, or 
other evidence reasonably satisfactory to Landlord, eviden- 
cing the payment thereof. 

section 4.03. 

(a) "Taxes" shall mean the real property taxes as- 
sessed 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, as the same may now or hereaf- 
ter be amended, or any statute or ordinance in lieu thereof 
in whole or in part 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 
UDC, BPC Development Corporation, any other subsidiary of 
UDC, 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 front 
the payment of Taxes, shall become Landlord hereunder, Land- 
lord shall pay the Taxes on or before the due date thereof. 
Landlord shall have the right, at its own cost and expense, 
to contest the imposition of Taxes, and pending such contest 
Landlord shall not be required to pay the Taxes being so 
contested, unless failure to pay same shall result in the 
imminent loss or forfeiture of the Premises and the termina- 
tion of Tenant's interest under this Lease or Tenant would 
by reason thereof be subject to any criminal liability. If 
Landlord shall exercise its right to contest the imposition 
of Taxes, Landlord shall promptly notify Tenant of such con- 
test, and shall deliver to Tenant copies of all applica- 
tions, protest and other documents submitted by Landlord to 
any Governmental Authority. 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 commenced a procedure to contest same, 
or shall have timely commenced a procedure to contest the 
Taxes but failure to pay the Taxes will result in the immi- 
nent loss or forfeiture of the Premises and the termination 
of Tenant's interest under this Lease or Tenant would by 
reason thereof be subject to any criminal liability, then 
Tenant may pay such unpaid taxes together with any interest 
or penalties and deduct such payment together with interest 
on such payment at the Involuntary Rate from the next in- 
stallment 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 Ten- 
ant from its obligation to pay Impositions other than Taxes 
as provided in this Article 4. 

( b )  Nothing herein contained shall require Tenant 
to pay municipal, state or federal income, inheritance, es- 
tate, succession, capital or transfer gains tax, transfer or 
gift taxes of Landlord, or any corporate franchise tax im- 
posed upon Landlord. 

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 after the date defin- 
itely fixed in Article 2 hereof for the expiration of the 
Term (whether or not such Imposition shall be assessed, lev- 
ied, 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 
such date definitely fixed for the expiration of the Term, 
so that Tenant shall pay that portion of such Imposition 
which that part of such fiscal period included in the period 
of time before such date definitely fixed for the expiration 



of the Term bears to such fiscal period, and Landlord shall 
pay the remainder thereof. 

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 dili- 
gently conducted in good faith, in which event, notwith- 
standing the provisions of Section 4.01 hereof, payment of 
such Imposition shall be postponed if, and only as long as: 

(a) neither the Premises nor any part thereof, or 
interest therein would, by reason of such postponement or 
deferment, be, in the reasonable judgment of Landlord, in 
imminent danger of being forfeited or lost, or subjected to 
any lien, encumbrance or charge, and neither Landlord nor 
Tenant would by reason thereof be subject to any civil or 
criminal liability; and 

(b) Tenant shall have deposited with either Land- 
lord or Depository, cash or other security reasonably satis- 
factory to Landlord in the amount so contested and unpaid, 
together with all interest and penalties in connection 
therewith and all charges that may or might be assessed 
against or become a charge on the Premises or any part 
thereof in such proceedings. 

Upon the termination of such proceedings, it shall be the 
obligation of Tenant to pay the amount of such Imposition or 
part thereof as finally determined in such proceedings, the 
payment of which may have been deferred during the prosecu- 
tion of such proceedings, together with any costs, fees (in- 
cluding attorney's fees and disbursements), interest, penal- 
ties or other liabilities in connection 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 of such Imposition as aforesaid, pro- 
vided, however, that Landlord or Depository, as the case may 
be, at Tenant's request or upon Tenant's failure to do so in 
a timely manner, shall disburse said moneys on deposit with 
it directly to the Governmental Authority to whom such Impo- 
sition is payable and any remaining monies, with interest, 
if any, shall be returned promptly to Tenant. If, at any 
time during the continuance of such proceedings, Landlord 
shall, in its reasonable opinion, deem insufficient the 
amount deposited as aforesaid, Tenant, upon demand, shall 
make an additional deposit of such additional sums or other 
acceptable security as Landlord reasonably may request, and 
upon failure of Tenant to do so, the amount theretofore de- 
posited may be applied by Landlord to the payment, removal 
and discharge of such Imposition and the interest and penal- 
ties in connection therewith and any costs, fees (including 
reasonable attorney's fees and disbursements) or other lia- 
bility accruing in any such proceedings, and the balance, if 



any, with any interest earned thereon, shall be returnee to 
Tenant or the deficiency, if any, shall be paid by Tenant to 
Landlord on demand. 

Section 4 .06 .  Tenant shall have the right to seek 
a reduction in the valuation of the Premises assessed for 
Taxes and to prosecute any action or proceeding in connec- 
tion therewith, provided that no such action or proceeding 
shall postpone Tenant's obligation to pay any Imposition ex- 
cept in accordance with the provisions of Section 4.05 here- 
of. Except to the extent provided in Section 3.03 hereof, 
no such action or proceeding shall affect Tenant's obliga- 
tion to pay any installment of PILOT. 

Section 4.07.  Landlord shall not be required to 
join in any proceedings referred to in Sections 4.05 or 4.06 
hereof unless the provisions of any law, rule or regulation 
at the time in effect shall require that such proceedings be 
brought by or in the name of Landlord, in which event, Land- 
lord shall join and cooperate in such proceedings 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 and Tenant shall reimburse Landlord for 
any and all costs or expenses which Landlord may reasonably 
sustain or incur in connection with any such proceedings. 
In the event Tenant institutes a proceeding 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, never- 
theless, shall, at Tenant's cost and subject to the re- 
imbursement provisions set forth hereinabove, cooperate with 
Tenant in such proceeding. If the provisions of such law, 
rule or regulation at the time in effect shall require that 
such proceedings be brought by or in the name of Master 
Landlord, Landlord shall use its best efforts to cause Mas- 
ter Landlord to join and cooperate in such proceedings or 
permit the same to be brought in the name of Master Land- 
lord, provided Master Landlord shall not be liable for the 
payment of any costs or expenses in connection with any such 
proceedings and Tenant shall reimburse Master Landlord for 
any and all costs and expenses which Master Landlord may 
reasonably sustain or incur in connection with any such pro- 
ceedings provided, however, so long as Landlord is Master 
Landlord, Landlord shall so join and cooperate in such pro- 
ceedings or permit the same to be brought in its name. 

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. 

ARTICLE 5 

DEPOSITS FOR IMPOSITIONS 

Section 5.01. 

(a) In order to assure the payment of all Imposi- 
tions Tenant, upon the written demand of Landlord at any 
time after the occurrence of an Event of Default hereunder, 
shall deposit with Depository on the first of each and every 
month during the Term, an amount equal to one-twelfth 
(1/12th) of the annual Impositions then in effect. 

(b) If, at any time, the monies so deposited by 
Tenant shall be insufficient to pay in full the next in- 
stallment of Impositions then due, Tenant shall deposit the 
amount of the insufficiency with Depository to enable Depos- 
itory to pay each installment of Impositions at least thirty 
(30) days prior to the Due Date thereof. 

(c) 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. 

(d) If, at any time, the amount of any Imposition 
is increased or Landlord receives information from the en- 
tity or entities imposing such Imposition that an Imposition 
will be increased and the monthly deposits then being made 
by Tenant under this Article would be insufficient to pay 
such Imposition thirty (30) days prior to the Due Date 
thereof, the monthly deposits shall thereupon be increased 
and Tenant shall deposit immediately with Depository suffi- 
cient monies for the payment of the increased Imposition. 
Thereafter, the monthly payments shall be adjusted so that 
Depository shall receive from Tenant sufficient monies to 
pay each Imposition at least thirty (30) days prior to the 
Due Date of such Imposition. 

(e) For the purpose of determining whether Depos- 
itory has on hand sufficient monies to pay any particular 
Imposition at least thirty (30) 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 pay- 
able. 

(f) Notwithstanding the foregoing, (i) deposited 
monies may be held by Depository in a single bank account, 
and (ii) Depository may, at Landlord's option and direction 
and if an Event of Default shall have occurred and be con- 
tinuing hereunder, use any monies deposited pursuant to Art- 
icle 4 or 5 for any item for the payment of any Rental. 

(g) If this Lease shall be terminated by reason of 
any Event of Default, all deposited monies under this Art- 
icle then held by Depository shall be paid to and applied by 
Landlord in payment of any and all sums due under this Lease 
and Tenant shall promptly pay the resulting deficiency. 

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

(i) If the Event of Default which gave rise to 
Landlord having demanded that Tenant make deposits under 
this Section 5.01 shall have been cured by Tenant and for a 
period of six (6) consecutive months following such cure no 
Default for which notice shall have been given to Tenant 
shall have occurred and remain uncured, then, at any time 
after the expiration of such six (6) month period, upon the 
written demand of Tenant, provided no notice of Default 
shall have been given to Tenant and remain uncured, all 
monies deposited under this Article then held by Depository, 
with the interest, if any, accrued thereon, shall be re- 
turned to Tenant and Tenant shall not be required to make 
further deposits under this Article 5 unless and until there 
shall occur a subsequent Event of Default and Landlord shall 
make written demand upon Tenant to make deposits for Imposi- 
tions. 

(j) In the event that a Mortgagee or Recognized 
Unit Mortgagee (provided such Mortgagee or Recognized Unit 
Mortgagee be an Institutional Lender) 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. 



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 section. If appropriate, the name on the account shall 
be changed by reason of Landlord's ceasing to have any in- 
terest in the Premises. Upon notice from Landlord to Tenant 
of Landlord's transfer of said interest, Landlord shall be 
deemed to be released from all liability with respect to 
said deposits and Tenant agrees to look solely to Depository 
and/or the transferee of Landlord's interest, as the case 
may require, with respect thereto. 

ARTICLE 6 

LATE CHARGES 

In the event that any payment of Rental shall be- 
come overdue for ten (10) days beyond the due date thereof 
pursuant to this Lease (or if no such date is set forth in 
this Lease, then such due date for purposes of this Art- 
icle 6 shall be deemed to be the date upon which demand 
therefor is made), a late charge on the sums so overdue 
equal to the Involuntary Rate, for the period from the due 
date to the date of actual payment, shall become due and 
payable to Landlord as liquidated damages for the admin- 
istrative costs and expenses incurred by Landlord by reason 
of Tenant's failure to make prompt payment and the late 
charges shall be payable by Tenant, on demand. 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. 

ARTICLE 7 

INSURANCE 

Section 7.01. 

(a) Tenant at its sole cost and expense shall, at 
all times after Substantial Completion of the Building and 
thereafter throughout the Term: 



(i) keep 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 and earthquake (exclud- 
ing, at Tenant's option, from such coverage normal 
settling only) and, when and to the extent obtain- 
able from the United States government or any 
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 three ( 3 )  years, provided, however, in 
the event Tenant shall have submitted its lease- 
hold estate to condominium ownership in accordance 
with Article 42, such determination shall be made 
on an annual basis, it being agreed that no omis- 
sion on the part of Landlord to request any such 
determination shall relieve Tenant of its obliga- 
tion to 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 (provided that, in the 
event Tenant's leasehold estate in the Premises 
shall have been submitted to either a condominium 
or cooperative, Tenant shall maintain such insur- 
ance 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 cus- 
tomarily carried by prudent owners of like cooper- 
ative or condominium buildings in the Borough of 
Manhattan, but with limits of not less than Two 
Million Dollars ($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 acci- 
dent and not less than Five Hundred Thousand Dol- 
lars ($500,000) for damages to property), (B) in- 



clude the Premises and all streets, alleys and 
sidewalks adjoining or appurtenant to the Prem- 
ises, (C) be of a blanket contractual nature and 
shall contain an agreement by the insurer to in- 
demnify and hold Landlord and Master Landlord 
harmless from and against all cost, expense and/or 
liability (including, without limitation, attor- 
neys' fees and disbursements) arising out of or 
based upon any and all claims, accidents, injuries 
and damages mentioned in Article 19 and required 
to be insured against hereunder, and (D) also pro- 
vide the following protection: 

(1) completed operations; 

( 2 )  the broad form comprehensive gen- 
eral liability endorsement voiding all exclu- 
sions relating to restrictive contractual and 
employee coverage; and 

(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; 

(iv) provide and keep in force on an "Agreed 
Amount" basis rent insurance on an "All Risk of 
Physical Loss'' basis in an amount not less than 
one (1) year's current Base Rent, Supplemental 
Rent, if applicable, PILOT and Civic Facilities 
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 
approved by Landlord, which approval shall not be 
unreasonably withheld (the foregoing to be re- 
quired only if same is excluded from the insurance 
required to be provided and kept in force pursuant 
to Section 7.01(a)(i)); 

(vi) provide and keep in force boiler and 
machinery insurance in an amount as may from time 
to time be reasonably determined by Landlord but 
not less than Ten Million Dollars .($10,000,000) 
per accident on a combined basis covering direct 
property loss and loss of income and covering all 



steam, mechanical and electrical equipment, in- 
cluding without limitation, all boilers, unfired 
pressure vessels, air conditioning equipment, 
elevators, piping and wiring; 

(vii) provide and keep in force automobile 
liability insurance for all owned, non-owned, 
leased, rented and/or hired vehicles insuring 
against liability for bodily injury and death and 
for property damage in an amount as may from time 
to time be reasonably determined by Landlord but 
not less than Five Million Dollars ($5,000,000) 
combined single limit; and 

(viii) provide and keep in force such other in- 
surance in such amounts as may from time to time 
be reasonably required by Landlord against such 
other insurable hazards as at the time are com- 
monly insured against by prudent owners of like 
buildings and improvements. 

(b) ~ l l  insurance provided by Tenant as required 
by this Section 7.01 (except the insurance under Section 
l.Ol(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 inter- 
ests in the Premises. The coverage provided by Tenant as 
required by Sections 7.01(a)(i), (v) and (vi) also shall 
name each Mortgagee or Recognized Unit Mortgagee as an in- 
sured under a standard mortgagee clause. 

Section 7.02. 

(a) The loss under all policies required by any 
provision of this Lease insuring against damage to the 
Building by fire or other casualty shall be payable to De- 
pository, except that amounts of less than Two Hundred and 
Fifty Thousand Dollars ($250,000) shall be payable in trust 
directly to Tenant for application to the cost of Restora- 
tion in accordance with Article 8 hereof. Such amount shall 
be adjusted on the fifth (5th) anniversary of the Commence- 
ment Date and on each fifth (5th) anniversary of the date on 
which an adjustment is made pursuant to this Section 7.02(a) 
by adding to $250,000 an amount equal to the product of (x) 
$250,000 and (y) the percent of increase, if any, in the 
Consumer Price Index for the month in which the applicable 
anniversary date occurs over the Consumer Price Index for 
the month in which the Commencement Date occurs. Any dis- 
pute as to the calculation of such adjustment shall be de- 
termined by arbitration pursuant to Article 36. Rent Insur- 



ance shall be carried in favor of Landlord and Tenant, as 
their respective interests appear, but the proceeds thereof 
shall be paid to Depository and shall be applied to the 
Rental payable by Tenant under this Lease until completion 
of Restoration of the Building by Tenant. All insurance re- 
quired by any provision of this Lease shall be in such form 
and shall be issued by such responsible companies licensed 
and authorized to do business in the State of New York as 
are reasonably acceptable to Landlord. All policies re- 
ferred to in this Lease shall be procured, or caused to be 
procured, by Tenant, at no expense to Landlord, and for per- 
iods of not less than one (1) year. The originals of such 
policies shall be delivered to Landlord immediately upon re- 
ceipt from the insurance company or companies unless such 
originals are required to be held by any Mortgagee, in which 
event, certificates thereof shall be so delivered to Land- 
lord, together with proof satisfactory to Landlord that the 
full premiums thereon have been paid, provided, that Land- 
lord shall not, by reason 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 and certificates thereof, shall be delivered as afore- 
said at least thirty (30) days before the date of expira- 
tion, together with proof satisfactory to Landlord that the 
full premiums thereon have been paid. 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 reducing the 
amount of loss payable thereunder, provided, however, that 
premiums may be paid in annual installments. 

(b) Tenant and Landlord shall cooperate in a 
prompt manner in connection with the collection of any in- 
surance moneys that may be due in the event of loss and Ten- 
ant and Landlord shall execute and deliver such proofs of 
loss and other instruments as may be required for the pur- 
pose of obtaining the recovery of any such insurance 
moneys. Tenant shall reimburse Landlord for any and all 
reasonable costs or expenses which Landlord may sustain or 
incur in connection therewith. 

(c) Tenant shall not carry separate insurance 
(other than personal injury liability insurance) concurrent 
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 a named insured and each Mortga- 
gee or Recognized Unit Mortgagee, if applicable, as an addi- 
tional insured with loss payable as provided in this Lease. 
Tenant immediately shall notify Landlord of the carrying of 
any such separate insurance and shall cause the policies 



therefor or certificates thereof to be delivered as required 
in this Lease. 

(d) ~ l l  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 and 
Fifty Thousand Dollars ($250,000) (as such amount shall be 
increased as provided in Section 7.02(a)) shall be made with 
Landlord, Tenant, any Mortgagee named as additional insured 
or the Unit Mortgagee Representative, if applicable. In the 
event that (i) the amount offered by Tenant's insurer in ad- 
justment of a claim covered by the preceding sentence equals 
or exceeds the estimated cost of the Restoration as deter- 
mined 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 ad- 
justment of the applicable claim, Landlord shall consent to 
such adjustment. Any adjustments for claims with the insur- 
ers involving sums of less than Two Hundred and Fifty Thou- 
sand Dollars ($250,000) (as such amount shall be increased 
as provided in Section 7.02(a)) shall be made with Tenant. 
Landlord and Tenant agree to act reasonably 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. 

(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 the require- 
ments of the companies writing such policies so that at all 
times companies of good standing, reasonably satisfactory to 
Landlord, shall be willing to write and continue such insur- 
ance. 

( g )  Each policy of insurance required to be ob- 
tained by Tenant as herein provided and each certificate 
therefor issued by the insurer shall contain to the extent 
obtainable and whether or not an additional premium shall be 
payable in connection therewith (i) a provision that no act 
or omission or negligence of Tenant or any other named in- 
sured or violation of warranties, declarations 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) 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, (iii) an agreement that the coverage af- 



forded by the insurance policy shall not be affected by the 
performance of any work in or about the Building or the oc- 
cupation or use of the Premises by Tenant or any Subtenant 
for purposes more hazardous than those permitted by the 
terms of such policy, (iv) a waiver by the insurer of any 
claim for insurance premiums against Landlord or any named 
insured other than Tenant, and (v) a waiver of subrogation 
by the insurers of any right to recover the amount of any 
loss resulting from the negligence of Tenant, Landlord, 
their agents, employees or licensees. 

Section 7.03. 

(a) Tenant, on the written demand of Landlord 
after the occurrence of an Event of Default hereunder, shall 
deposit with Depository on the first day of each and every 
month duriny the Term, an amount equal to one-twelfth 
(1/12th) of the annual insurance premiums required to be 
carried by Tenant hereunder, as estimated by Landlord, un- 
less such insurance premiums are deposited with a Mortga- 
gee or Recognized Unit Mortgagee (provided such Mortgagee or 
Recognized Unit Mortgagee be an Institutional Lender). If 
at any time the insurance premiums shall be increased or 
Landlord receives information that the insurance premiums 
will be increased, and the monthly deposits being paid by 
Tenant under this Article would be insufficient to pay such 
insurance premiums thirty (30) days prior to the due date, 
the monthly deposits shall thereupon be increased and Tenant 
shall, within fifteen (15) days after Landlord's demand, 
deposit immediately with Depository sufficient monies for 
the payment of the increased insurance premiums. There- 
after, the monthly deposits shall be adjusted so that 
Depository shall receive from Tenant sufficient monies to 
pay the insurance premiums at least thirty (30) days before 
the insurance premiums become due and payable. 

(b) If the Default which gave rise to Landlord 
having demanded that Tenant make deposits under Section 
7.03(a) shall have been cured by Tenant and for a period of 
six (6) consecutive months following such cure no Default 
for which notice shall have been given to Tenant shall have 
occurred and remain uncured, then, at any time after the ex- 
piration of such six ( 6 )  month period, upon the written de- 
mand of Tenant, provided that Tenant is not then in Default 
under this Lease, all monies deposited under Section 7.03(a) 
then held by Depository, together with the interest, if any, 
accrued thereon, shall be returned to Tenant and Tenant 
shall not be required to make further deposits under Section 
7.03(a) unless and until there shall occur a subsequent 
Event of Default and Landlord shall make written demand upon 
Tenant to make deposits under Section 7.03(a). 



Section 7.04. The insurance required by this 
Lease, at the option of Tenant, may be effected by blanket 
or umbrella policies issued to Tenant covering the Premises 
and other properties owned or leased by Tenant or affiliates 
or partners in Tenant, provided that the policies otherwise 
comply with the provisions of this Lease and specifically 
allocate to the Premises the coverages required hereby, 
without possibility of reduction of coinsurance by reason 
of, or damaye to, any other premises named therein, and if 
the insurance required by this Lease shall be effected by 
any such blanket or umbrella policies, Tenant shall furnish 
to Landlord and to each Mortgagee certified copies of dupli- 
cate originals of such policies in place of the originals, 
with schedules thereto attached showing the amount of insur- 
ance afforded by such policies applicable to the Premises, 
and in addition, within thirty (30) days after the filing 
thereof with any insurance ratemaking body, copies of the 
schedule or make-up of all improvements affected by any such 
blanket or umbrella policy of 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. 

ARTICLE 8 

USE OF INSURANCE PROCEEDS 

Section 8.01. If all or any part of any of the 
Building 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, ordinary or extraordinary, foreseen or unforeseen, 
Tenant shall give to Landlord immediate notice thereof, ex- 
cept that no notice shall be required if the estimated cost 
of repairs, alterations, restorations, replacements and re- 
building (collectively, "Restorationn) shall be less than 
$10,000 (as such amount shall be increased as provided in 
Section 7.02(a)), and Tenant shall, at its sole cost and ex- 
pense, whether or not such damage or destruction shall have 



been insured, and whether or not insurance proceeds, if any, 
shall be sufficient for the purpose of such Restoration, 
with reasonable diligence.(subject to Unavoidable Delays) 
repair, alter, restore, replace and rebuild (collectively, 
"Restore") the same, as nearly as possible to the condition, 
quality and class of the Building existing immediately prior 
to such occurrence, with such changes or alterations as Ten- 
ant, with the prior consent of Landlord, which consent shall 
not be unreasonably withheld, shall elect to make, provided 
that, after the Restoration, the Building is in substantial 
conformity with the Master Development Plan, the Design 
Guidelines and, in the event such Restoration is commenced 
within ten (10) years after the date the Building has been 
Substantially Completed, the Plans and Specifications, and 
Landlord in no event shall be called upon to Restore any 
Building now or hereafter existing or any portion thereof or 
to pay any of the costs or expenses thereof. If Tenant 
shall fail or neglect to Restore with reasonable diligence 
(subject to Unavoidable Delays) the Building or the portion 
thereof so damaged or destroyed, or having so commenced such 
Restoration, shall fail to complete the same with reasonable 
diligence (subject to Unavoidable Delays) in accordance with 
the terms of this Lease, or if prior to the completion of 
any such Restoration by Tenant, this Lease shall expire or 
be terminated as a result of Tenant's Default, Landlord may, 
but shall not be required to, complete such Restoration, and 
Tenant shall pay to Landlord, on demand, all costs and ex- 
penses of such completion in excess of the insurance pro- 
ceeds (other than proceeds of Rent Insurance) received by 
Landlord on account of such damage or destruction. Each 
such Restoration shall be done in accordance with the provi- 
sions of this Lease. In any case where this Lease shall ex- 
pire 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 ex- 



ceeding the amount actually collected by Depository upon the 
loss; provided, however, that Depository, before paying such 
moneys over to Tenant, shall be entitled to reimburse itself 
and Landlord therefrom to the extent, if any, of the neces- 
sary, reasonable and proper expenses (including reasonable 
attorney's fees) paid or incurred by Depository and Landlord 
in the collection of such monies. Depository shall pay to 
Tenant, as hereinafter provided, the Restoration Funds, for 
the purpose of the Restoration to be made by Tenant to Re- 
store the Building in accordance with Section 8.01. Such 
Restoration shall be done in accordance with, and subject 
to, the provisions of Article 13, including, without limita- 
tion, the maintenance of the insurance coverage referred to 
in section 13.01(f). 

(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, approved by Landlord, which approval 
shall not be unreasonably withheld. Landlord, at its elec- 
tion and expense, may engage a licensed professional engi- 
neer 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. 

(c) Subject to the provisions of Sections 8.03, 
8.04 and, if applicable, 8.05, the Restoration Funds shall 
be paid to Tenant from time to time thereafter in install- 
ments as the Restoration progresses, upon application to be 
submitted by Tenant to Depository and Landlord showing the 
cost of labor and materials purchased and delivered to the 
Premises for incorporation in the Restoration, or incorpo- 
rated therein since the last previous application, and due 
and payable or paid by Tenant. If any vendor's, mechanic's, 
laborer's, or materialman's lien is filed against the Prem- 
ises 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 Land- 
lord, or any assets of, or funds appropriated to, Landlord, 
Tenant shall not be entitled to receive any further install- 
ment until such lien is satisfied or discharged (by bonding 
or otherwise). The preceding sentence notwithstanding, the 
existence of any such lien shall not preclude Tenant from 
receiving any further installment of Restoration funds, pro- 
vided such lien will be discharged with funds from such in- 
stallment. 



(d) Subject to the provisions of Section 8.03(a) 
(iv), the amount of any installment to be paid to Tenant 
shall be such proportion of the total Restoration Funds re- 
ceived by Depository as the cost of labor and materials 
theretofore incorporated (or delivered to the Premises to be 
incorporated or stored in off-site areas approved by Land- 
lord) by Tenant in the Restoration bears to the total esti- 
mated cost of the Restoration by Tenant, determined in ac- 
cordance with this Section 8.02, less (i) all payments 
theretofore made to Tenant out of the Restoration Funds and 
(ii) ten percent (10%) of the amount so determined until 
completion of fifty percent (50%) of the Restoration, five 
percent (5%) of the amount so determined thereafter until 
95% of completion of the Restoration and an amount equal to 
125% of any remaining punch-list items thereafter. 

(el 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- 
toration Funds held by Depository shall be paid over to Ten- 
ant. In the event that the Restoration Funds are insuffi- 
cient 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. 

(f) ~otwithstandinq 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 previ- 
ously paid to Tenant pursuant to this Section 8.02, and Ten- 
ant shall pay to Landlord, on demand, any sums in excess of 
the portion of the Restoration Funds received by Landlord 
necessary to complete the Restoration. Upon completion of 
the Restoration, Landlord shall deliver to Tenant a certifi- 
cate, in reasonable detail, setting forth the expenditures 
made by Landlord for such Restoration. 

Section 8.03. The following shall be conditions 
precedent to each payment made to Tenant as provided in Sec- 
tion 8.02 above: 

(a) there shall be submitted to Depository and 
Landlord the certificate of the aforesaid engineer or archi- 
tect approved by Landlord pursuant to Section 8.02(b) stat- 
ing (i) that the sum then requested to be withdrawn either 
has been paid by Tenant or is due and payable to contrac- 
tors, subcontractors, materialmen, engineers, architects or 
other Persons (whose names and addresses shall be stated) 
who have rendered or furnished services or materials for the 
work and giving a brief description of such services and ma- 
terials and .the principal subdivisions or categories thereof 
and the several amounts so paid or due to each of said Per- 
sons in respect thereof, and stating in reasonable detail 



the progress of the work up to the date of saia certificate; 
(ii) that no part of such expenditures has been or is being 
made the basis, in any previous or then pending requisition, 
for the withdrawal of the Restoration Funds or has been made 
out of the Restoration Funds received by Tenant; (iii) in 
the reasonable opinion of such engineer or architect, that 
the sum then requested does not exceed the value of the 
services and materials described in the certificate; and 
(iv) in the reasonable opinion of such engineer or archi- 
tect, that the balance of the Restoration Funds held by De- 
pository will be sufficient upon completion of the Restora- 
tion to pay for the same in full, and stating in reasonable 
detail an estimate of the cost of such completion; 

(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 
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 re- 
spect to the Premises or the Restoration created or permit- 
ted to be created by Tenant affecting Landlord, or the as- 
sets of, or funds appropriated to, Landlord, which had not 
been discharged of record (by bonding or otherwise), except 
such as will be discharged upon payment of the amount then 
requested to be withdrawn; and 

(c) at the time of making such payment, 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 
cost of Restoration of which equals or exceeds Two Hundred 
and Fifty Thousand Dollars ($250,000) in the aggregate, de- 
termined as provided in Section 8.02(b) (as such amount 
shall be increased as provided in Section 7.02(a)), Tenant 
shall: 

( i) furnish to Landlord at least thirty (30) 
days before the commencement of any Restoration, 
complete plans and specifications for the Restora- 
tion of the Building, prepared by a licensed pro- 
fessional engineer or registered architect whose 
qualifications shall meet with the approval of 
Landlord, which approval shall not be unreasonably 
withheld (provided, however, if such Restoration 
is being made in accordance with the original 
Plans and Specifications, Tenant shall so notify 
Landlord at least fourteen (14) days prior to com- 
mencement of such Restoration), together with the 



approval thereof and any required permits issued 
by any Governmental Authority with respect to the 
Restoration and such plans and specifications, 
and, at the request of Landlord, any other draw- 
ings, information or samples to which Landlord is 
entitled under Article 11, all of the foregoing to 
be subject to Landlord's review and approval for 
substantial conformity with the Master Development 
Plan, the Design Guidelines and, if such Restora- 
tion is commenced within ten (10) years from the 
date the Building shall have been Substantially 
Completed, the Plans and Specifications; Land- 
lord's review shall be carried out within fourteen 
(14) days of the date of the submission of the 
plans and specifications by Tenant, and if Land- 
lord shall not have notified Tenant of its deter- 
mination within said period, it shall be deemed to 
have determined that such plans and specifications 
are in substantial conformity with the require- 
ments of Section 8.01 and this Section 8.04(a)(i); 
in the event such plans and specifications and 
materials are substantially similar to the plans 
and specifications and materials approved by Land- 
lord in respect of the Building as same was con- 
stituted immediately prior to the destruction or 
damage which created the need for such Restora- 
tion, Landlord shall determine that such plans and 
specifications and materials conform to the re- 
quirements of Section 8.01 and this Section 
8.04(a)(i); all such plans and specifications and 
other materials for the Restoration shall become 
the sole and absolute property of Landlord if for 
any reason this Lease shall be terminated (Land- 
lord shall not unreasonably refuse to join in or 
otherwise cooperate in the application for any ap- 
proval required hereunder, provided such applica- 
tion is made without cost or expense to Landlord); 

(ii) furnish to Landlord at least fourteen 
(14) days before the commencement of any Restora- 
tion, a contract reasonably satisfactory to Land- 
lord in form assignable to Landlord (subject to 
any prior assignment to any Mortgagee), made with 
a reputable and responsible contractor approved by 
Landlord, which approval shall not be unreasonably 
withheld, providing for (x) the completion of the 
Restoration in accordance with said plans and spe- 
cifications, and (y) payment and performance bonds 
in forms and by sureties satisfactory to Landlord, 



naming the contractor as obligor and Landlord and 
Tenant and Mortgagee or Recognized Unit Mortgagee, 
if applicable, as obligees, each in a penal sum 
equal to the difference between the estimated cost 
of the Restoration and the amount of the insurance 
proceeds available for the Restoration or, in lieu 
thereof, such other security reasonably satisfac- 
tory to Landlord; and 

(iii) furnish to Landlord at least fourteen 
(14) days before the commencement of any Restora- 
tion, an assignment to Landlord (subject to any 
prior assignment to any Mortgagee), of the con- 
tract so furnished and the bonds, if any, provided 
thereunder, 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 re-entry upon the Premises fol- 
lowing an Event of Default prior to the complete 
performance of such contract, such assignment also 
to include the benefit of all payments made on ac- 
count of said contract including payments made 
prior to the effective date of such assignment. 

(b) ~otwithstanding that the cost of Restoration 
of any loss, damage or destruction is less than Two Hundred 
and Fifty Thousand Dollars ($250,000) (as such amount shall 
be increased as provided in Section 7.02(a)), such cost to 
be determined as provided in Section 8.02(b), to the extent 
that any portion of the Restoration involves work on the ex- 
terior of a Building or a change in the height, bulk or set- 
back of a Building from the height, bulk or setback existing 
immediately prior to the loss, damage or destruction, or in 
any other matter relating to or affected by the Master 
Development Plan, the Design Guidelines or, if such Restora- 
tion is commenced within ten (10) years from the date the 
Building shall have been Substantially Completed, the Plans 
and Specifications, then Tenant shall furnish to Landlord at 
least fifteen (15) days before the commencement of the Res- 
toration a complete set of plans and specifications for the 
Restoration of the Building involving such work or such 
change, prepared by a licensed professional engineer or reg- 
istered architect whose qualifications shall meet with the 
approval of Landlord, which approval shall not be unreason- 
ably withheld, and, at Landlord's request, such other items 
designated in clause (i) of Section 8.04(a), all of the 
foregoing to be subject to Landlord's review and approval as 
provided therein. 

(c) In the event that Tenant shall desire to 
modify the. plans and specifications which Landlord thereto- 



fore has approved pursuant to Section 8.04(a)(i) with re- 
spect to, or which will in any way affect, any aspect of the 
exterior of the Building (including windows) or which will 
affect compliance with the Design Guidelines or the Master 
Development Plan, Tenant shall submit the proposed modifica- 
tions 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 whe- 
ther or not they (i) conform to the Master Development Plan 
and the Design Guidelines and (ii) provide for design, 
finishes and materials which are comparable in quality to 
those provided for in the approved plans and specifications, 
and shall approve such proposed changes if they do so con- 
form and so provide. If Landlord determines that the pro- 
posed 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 Guide- 
lines or do not provide for design, finishes and materials 
which are comparable in quality to those provided for in the 
approved plans and specifications. Within twenty (20) Busi- 
ness Days, Tenant shall revise the plans and specifications 
so as to meet Landlord's objections and shall deliver same 
to Landlord for review. Each review by Landlord shall be 
carried out within ten (10) Business Days of the date of 
delivery of the plans and specifications, as so 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. Landlord shall not 
review portions of the approved plans and specifications 
which Landlord has previously determined to be satisfactory, 
provided same have not been changed by Tenant. 

Section 8.05. with respect to any Restoration, 
the cost of which exceeds Two Hundred and Fifty Thousand 
Dollars ($250,000) (as such amount shall be increased as 
provided in Section 7.02(a)), if the estimated cost of any 
such Restoration, determined as provided in Section 8.02(b), 
exceeds the net insurance proceeds, then, prior to the com- 
mencement of any Restoration, Tenant shall deposit with De- 
pository, as security for completion of the Restoration, a 
bond, cash or other security reasonably satisfactory to 
Landlord in the amount of such excess, to be held and ap- 
plied 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', la- 
borers' 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 here- 
under, by reason of damage to or total, substantial or par- 
tial destruction of any 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 
Tenant, notwithstanding any law or statute present or fu- 
ture, waives any and all rights to quit or surrender the 
Premises or any part thereof. Tenant expressly agrees that 
its obligations hereunder, including without limitation, the 
payment of Rental payable by Tenant hereunder, shall con- 
tinue as though the Building had not been damaged or de- 
stroyed and without abatement, suspension, diminution or re- 
duction of any kind. It is the intention of Landlord and 
Tenant that the foregoing is an "express agreement to the 
contrary" as provided in Section 227 of the Real Property 
Law of the State of New York. 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 dam- 
age or destruction or otherwise. 

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 lease- 
hold interest superior to that of the Tenant's, if after 
such taking, Tenant's rights under this Lease are not af- 
fected) for any public or quasi-public purpose by any lawful 
power or authority by the exercise of the right of condemna- 
tion or eminent domain or by agreement among Landlord, Ten- 
ant 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 Prem- 
ises 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 regulations then existing or prevailing or the Mas- 



ter Development Plan, and after performance by Tenant of all 
covenants, agreements, terms and provisions contained herein 
or by law. required to be observed or performed by Tenant, 
(i) if the Premises shall be used for rental purposes, per- 
mit the Restoration of the Building thereon so as to consti- 
tute a complete, rentable building or buildings capable of 
producing a fair and reasonable net annual income propor- 
tional 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, per- 
mit the Restoration of the Building thereon so as to consti- 
tute an economically viable cooperative or condominium, as 
the case may be, as determined conclusively by the Board of 
Managers or the Apartment Corporation. If the Premises 
shall be used for rental purposes, the average net annual 
income produced by the Building during (i) the period com- 
mencing on the date of Completion of the Building and ending 
on the last anniversary of that date which preceded the tak- 
ing, or (ii) the five (5) year period immediately preceding 
such taking, whichever is shorter, shall be deemed to con- 
stitute a fair and reasonable net annual income for the pur- 
pose of determining what is a fair and reasonable net annual 
income. If there be any dispute as to whether or not "sub- 
stantially all of the Premises'' has been taken, such dispute 
shall be resolved by arbitration with the provisions of Art- 
icle 36. 

(c) If the whole or substantially all of the Prem- 
ises shall be taken or condemned as provided in this Arti- 
cle 9, the award, awards or damages in respect thereof shall 
be apportioned as follows: (i) there shall first be paid to 
Landlord so much of the award which is for or attributable 
to the value of that part of the Land, considered as unim- 
proved and unencumbered by this Lease, and the fair market 
value of Landlord's Civic Facilities situated on the Land 
taken in any proceeding with respect to such taking; (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 such award as shall equal the unpaid principal 
indebtedness 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 re- 
versionary interest in that part of the Building taken in 
such proceeding (it being agreed between Landlord and Tenant 
that, notwithstanding anything herein contained to the con- 
trary, for a period of forty ( 4 0 )  years from the Commence- 
ment Date, the value of Landlord's reversionary interest in 
the Building shall be deemed to be zero); and (iv) subject 
to rights of any Mortgagees, Tenant shall receive the bal- 
ance of the award, if any. If there be any dispute as to 
which portion of the award is attributable to the Land and 
the Civic Facilities and which portion is attributable to 
the Building, .or as to the value of Landlord's reversionary 



interest in the ~uilding, such dispute shall be resolved by 
arbitration in accordance with the provisions of Article 36 
provided, however, that any apportionment made in accordance 
with the terms of this Lease and embodied in the decision of 
a court having jurisdiction over such taking shall be 
binding upon the parties (except to the extent such decision 
may be appealed). 

(d) Each of the parties agrees to execute any and 
all documents that may be reasonably required in order to 
facilitate collection by them of such awards. 

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 substan- 
tially all of the Premises, or a part thereof, as the case 
may be, is acquired by any lawful power or authority pursu- 
ant to the provisions of the applicable federal or New York 
State law or (ii) the date in which title to the Premises or 
the aforesaid portion thereof shall have vested in any law- 
ful power or authority pursuant to the provisions of the ap- 
plicable federal 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 Base Rent or diminution of any of 
Tenant's obligations hereunder. If as a direct result of 
such taking PILOT shall be reduced, the Supplemental Rent 
payable by Tenant hereunder shall be reduced by an amount 
equal to the amount by which PILOT shall have been so re- 
duced. If the parties are unable to agree on the amount of 
the reduction of Supplemental Rent, such dispute shall be 
resolved by arbitration in accordance with the provisions of 
Article 36. In no event shall Base Rent be reduced. Ten- 
ant, at its sole cost and expense, whether or not the award 
or awards, if any, shall be sufficient for the purpose shall 
(subject to Unavoidable Delays) proceed diligently to Re- 
store any remaining part of the Building not so taken so 
that the latter shall be complete, operable, self-contained 
architectural units in good condition and repair in con- 
formity with the Master Development Plan, the Design Guide- 
lines and, to the extent reasonably practicable, in the 
event such Restoration is commenced within ten (10) years 
from the date the Building are Substantially Completed, the 
Plans and Specifications. In the event of any taking pursu- 
ant to this Section 9.03, the entire award for or attribut- 
able to the Land, considered as unimproved and unencumbered 
by this Lease, and the fair market value of Landlord's Civic 
Facilities in any proceeding with respect to such taking, 
shall be first paid to Landlord, and the balance of the 
awara, if any, shall be paid to Depository except that if 
such balance shall be less than Two Hundred Fifty Thousand 
Dollars ($250,000) (as such amount shall be increased as 



provided in Section 7.02(a)), such balance shall be pay- 
able, in trust, to Tenant (provided that if the Master Lease 
requires payment in trust to Landlord or a Mortgagee, such 
balance shall be paid as provided therein) for application 
to the cost of Restoration of the part of the Building not 
so taken. Subject to the provisions and limitations in this 
Article 9, Depository shall make available to Tenant as much 
of that portion of the award actually received and held by 
Depository, if any, less all necessary and proper expenses 
paid or incurred by Depository, the Mortgagee most senior in 
lien or the Unit Mortgagee Representative, if applicable, 
and Landlord in the condemnation proceedings, as may be nec- 
essary to pay the cost of Restoration of the part of the 
Building remaining. Such Restoration shall be done-in ac- 
cordance with and subject to the provisions of Articles 8 
and 13. Payments to Tenant as aforesaid shall be disbursed 
in the manner and subject to the conditions set forth in 
Article 8. Any balance of the award held by Depository and 
any cash and the proceeds of any security deposited with De- 
pository pursuant to Section 9.04 remaining after completion 
of the Restoration shall be paid to Tenant. Each of the 
parties agrees to facilitate collection by them of their re- 
spective awards. If the portion of the award made available 
by Depository, as aforesaid, is insufficient for the purpose 
of paying for the Restoration, Tenant shall nevertheless be 
required to make the Restoration and pay any additional sums 
required for the ~estoration. 

Section 9.04. With respect to any Restoration re- 
quired by the terms of this Article 9, the cost of which, as 
determined in the manner set forth in Section 8.02(b), ex- 
ceeds both (i) Two Hundred and Fifty Thousand Dollars 
($250,000) (as such amount shall be increased as provided in 
Section 7.02(a)) and (ii) the net condemnation award, then, 
prior to the commencement of such Restoration, Tenant shall 
deposit with Depository a bond, cash or other security rea- 
sonably satisfactory to Landlord in the amount of such ex- 
cess, to be held and applied by Depository in accordance 
with the provisions of Section 9.03, as security for the 
completion of the Restoration, free of public improvement, 
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 Ten- 
ant 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 hereun- 
der without reduction or abatement, and Tenant shall be en- 
titled 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 from time to time to the payment of the Rental 
payable by Tenant hereunder, except that, if such taking re- 
sults in changes or alterations in the Building which would 
necessitate an expenditure to Restore such Building to their 
former condition, then, a portion of such award or payment 
as appropriate 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 such Building to its former condition, substantially in 
the same manner and subject to the same conditions as pro- 
vided in Section 9.03; 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 Tenant's 
share thereof, if paid less frequently than in monthly in- 
stallments, shall be paid to Depository and applied in ac- 
cordance with the provisions of Section 9.05(a), provided, 
however, that the amount of any award or payment allowed or 
retained for the Restoration of the Building and not previ- 
ously applied for such purpose shall remain the property of 
Landlord if this Lease shall expire prior to the Restoration 
of the Building. 

Section 9.06. In case of any governmental action, 
not resulting in the taking or condemnation of any portion 
of the Premises but creating a right to compensation there- 
for, such as the changing of the grade of any street upon 
which the Premises abut, this Lease shall continue in full 
force and effect without reduction or abatement of Rental 
and the award shall be paid to Landlord to the extent of the 
amount, if any, necessary to restore any portion of the 
Civic Facilities located on the Premises to their former 
condition and any balance remaining shall be paid to Tenant. 

Section 9.07. , 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 9.08. Landlord, Tenant and any Mortgagee 
or the Unit Mortgagee Representative, if applicable, shall 
be entitled to file a claim and otherwise participate in any 
condemnation or similar proceeding and all hearings, trials 
and appeals in respect thereof. 



Section 9.09. 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 fix- 
tures or personal property, then such claims of Tenant and 
its Subtenants, or awards or damages, shall be subordinate 
to Landlord's claims under this Article. 

ARTICLE 10 

ASSIGNMENT, SUBLETTING, MORTGAGES, ETC. 

section 10.01. 

(a) Except as otherwise specifically provided in 
this Section 10.01, until Substantial Completion of the 
Building, neither this Lease nor the interest of Tenant in 
this Lease, shall be sold, assigned, or otherwise trans- 
ferred, whether by operation of law or otherwise, nor shall 
any of the issued or outstanding capital stock of any corpo- 
ration which, directly or indirectly, is Tenant be (volun- 
tarily or involuntarily) sold, assigned, transferred, 
pledged or encumbered, whether by operation of law or other- 
wise, nor shall any voting trust or similar agreement be en- 
tered into with respect to such stock, nor any reclassifica- 
tion or modification of the terms of such stock take place, 
nor shall there be any merger or consolidation of such cor- 
poration into or with another corporation nor shall addi- 
tional 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 addi- 
tional stock (or such other securities, when exercised or 
converted into stock) will result in a change of the con- 
trolling stock ownership of such corporation as held by the 
shareholders thereof, nor shall any general partner's inter- 
est in a partnership which is Tenant be (voluntarily or in- 
voluntarily) sold, assigned or transferred (each of the 
foregoing transactions with respect to stock or other secu- 
rities of a corporation or a general partner's interest in a 
partnership being herein referred to as a "Transfer"), nor 
shall Tenant sublet the Premises as an entirety or substan- 
tially as an entirety, without the prior consent of Landlord 
in each case and the delivery to Landlord of the documents 
specified in Section 10.01(d) hereof. Notwithstanding any- 



thing to the contrary contained in this Lease, no consent of 
Landlord shall be required under this Lease with respect to 
any sale, assignment or other transfer of this Lease or any 
interest of Tenant herein (including, without limitation, a 
transfer of stock of a corporation, or a transfer of a part- 
nership, joint venture, syndicate or other group interest, 
as the case may be) among any parties owning a legal or 
equitable interest in Tenant or any partner of Tenant as of 
the date hereof (any of the foregoing being an "Individ- 
ual"), any spouses, issue, siblings and direct lineal de- 
scendants and ancestors of any Individual and any person or 
entity which would, with respect to Tenant or any Individu- 
al, be a "related person" for the purposes of Section 168(e) 
(4)(D) of the Internal Revenue Code of 1954, as amended, 
provided that at least two of the Individuals be Paul or 
Seymour Milstein, Stephen or Martin Goodstein, Frank Phelan 
or Walter Goldstein. Notwithstanding anything to the con- 
trary contained herein, "Transfer" shall not be deemed to 
include a sale, assignment or transfer by reason of the 
death or incapacity of one or more of any of the Individu- 
als, but shall be deemed to include such event occurring by 
reason of the death or incapacity of all of the Individu- 
als. Landlord agrees that it will not unreasonably withhold 
its consent to any assignment by Tenant of all or any por- 
tion of Tenant's interest in this Lease or to a Transfer 
provided that (i) at least one of the Individuals from at 
least two of the constituent partnerships of Tenant separ- 
ately mentioned above shall have and retain operating con- 
trol of the assignee or of Tenant, (ii) the letter of credit 
referred to in Section 11.13 shall remain in full force and 
effect and shall in all respects be unaffected by such as- 
signment or Transfer, (iii) no Default shall exist under 
this Lease, (iv) the proposed transaction does not violate 
the terms of Section 10.01(c) hereof, and (v) Tenant com- 
plies with the applicable provisions of Section 10.01(d) 
hereof. In the event that Landlord withholds such consent, 
Landlord shall specify to Tenant the reason therefor. 

(b) From and after Substantial Completion of the 
Building Landlord shall not withhold its consent to a Trans- 
fer, an assignment by Tenant of its interest hereunder or a 
subletting of the Premises as an entirety or substantially 
as an entirety provided Tenant shall have complied with the 
provisions of this Article 10. This provision shall not ap- 
ply to an assignment or partial assignment(s) in connection 
with a Cooperative Plan or Condominium Plan. 

( c )  In no event, whether before or after Substan- 
tial Completion of the Building, shall Tenant make a Trans- 
fer, assign this Lease or any portion of its interest here- 
under or sublet the Premises as an entirety or substantially 
as an entirety to any Person ( i )  which is (or any principal 
of which is), at the time of such transaction, either ( A )  
financially i.rresponsible, or (B) controlled by or under 



common control with Persons convicted of felonies or known 
to be engaged in criminal activities, (ii) against which (or 
against any principal of which) any action or proceeding is 
pending to enforce rights of the State of New York or any 
agency, department, public authority or public benefit cor- 
poration thereof arising out of a mortgage obligation to the 
State of New York or to any such agency, department, public 
authority or public benefit corporation, or (iii) to which 
(or to any principal of which) any notice of substantial 
monetary default which remains uncured has been given by the 
State of New York or any agency, department, public authori- 
ty or any public benefit corporation thereof arising out of 
a mortgage obligation to the State of New York or to any 
such agency, department, public authority or public benefit 
corporation. The provisions of this Section 10.01(c) shall 
not apply to any Tenant-Stockholders or Unit Owners. The 
provisions of this Section 10.01(c) shall apply to any Per- 
son (x) purchasing at least fifteen percent (15%) of the Co- 
operative Apartments or Units or (y) subletting at least 
fifteen percent (15%) of the residential apartments. 

(d) No assignment, subletting of the Premises as 
an entirety or substantially as an entirety, or Transfer 
shall become effective under this Lease unless and until 
Tenant complies with the provisions of Section 10.01(g) and, 
in addition, delivers the following documents to Landlord: 

(i) in the case of an assignment, (A) an exe- 
cuted counterpart of the instrument(s) of assign- 
ment, containing, inter alia, the name and address 
of the assignee, (B) executed instruments of as- 
sumption of Tenant's obligations under this Lease, 
from and after the date of such assignment, sub- 
ject to Section 41.08, by said assignee, effective 
as of the date of the assignment, and (C) a sworn 
certificate of the assignee or an authorized offi- 
cer or general partner thereof, setting forth (x) 
in the case of a partnership, the names and ad- 
dresses of the general partners thereof, (y) in 
the case of a privately held corporation, the 
names and addresses of all persons owning stock 
of, and all directors and officers of, the as- 
signee, and (z) in the case of a publicly held 
corporation (other than a corporation whose common 
stock is traded over the New York Stock Exchange 
or the American Stock Exchange or which is an In- 
stitutional Lender or wholly owned subsidiary of 
an Institutional Lender), the names and addresses 
of all persons owning five percent (5%) or more of 
any class of stock of, and all directors and offi- 
cers of, the assignee; 

(ii) in the case of a subletting of the Prem- 
ises as an entirety or substantially as an entire- 



ty, (A) an executed counterpart of &e sublease, 
containing, inter alia, the name and address of 
the subtenant, and (B) a sworn certificate of the 
subtenant or an authorized officer or general 
partner thereof, setting forth (x) in the case of 
a partnership, the names and addresses of the gen- 
eral partners thereof, (y) in the case of a pri- 
vately held corporation, the names and addresses 
of all persons owning stock of, and all directors 
and officers of, the sublessee, and ( 2 )  in the 
case of a publicly held corporation (other than a 
corporation whose common stock is traded over the 
New York Stock Exchange or the American Stock Ex- 
change or which is an Institutional Lender or 
wholly owned subsidiary of an Institutional Lend- 
er), the names and addresses of all persons owning 
five percent (5%) or more of any class of stock 
of, and all directors and officers of, the subles- 
see; and 

(iii) in the case of a Transfer, (A) an exe- 
cuted counterpart of each document by which such 
Transfer was accomplished, and (B) a sworn certif- 
icate of an authorized officer or general partner 
of Tenant, setting forth (x) if Tenant is a part- 
nership, the names and addresses of all persons 
becoming general partners thereof as a result of 
such Transfer, (y) if Tenant is a privately held 
corporation, the names and addresses of all per- 
sons acquiring stock of Tenant as a result of such 
Transfer, and (2) if Tenant is a publicly held 
corporation (other than a corporation whose common 
stock is traded over the New York Stock Exchange 
or the American Stock Exchange or which is an In- 
stitutional Lender or wholly owned subsidiary of 
an Institution1 Lender), the names and addresses 
of all persons acquiring five percent (5%) or more 
of any class of stock of Tenant as a result of 
such Transfer. 

(e) (i) From and after Substantial Completion of 
the Building, Landlord shall not withhold its con- 
sent to an assignment by Tenant of its interest 
in this Lease to the Apartment Corporation pursu- 
ant to a Cooperative Plan provided 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 @ffective issued by the New York 
State Department of Law and ( 2 )  such other docu- 



ments in connection therewith as may be reasonably 
requested by Landlord. 

(ii) Any assignment or partial assignment(s) 
by Tenant of its interest in this Lease pursuant 
to a Condominium Plan shall be governed by the 
provisions of Article 42 hereof. 

(£1 The foregoing requirement of prior consent by 
Landlord shall not apply to the acquisition of the Premises 
by a Mortgagee or a wholly owned subsidiary of such Mortga- 
gee, through the foreclosure of a Mortgage complying with 
the terms of Section 10.10 and Section 10.11 hereof, or 
through a deed or instrument of transfer delivered in lieu 
of such foreclosure, so long as such Mortgagee or a wholly 
owned subsidiary of such Mortgagee shall, in the instrument 
transferring to such Mortgagee or a wholly owned subsidiary 
of such Mortgagee the interest of Tenant hereunder, assume 
and agree to perform all of the terms, covenants and condi- 
tions of this Lease thereafter to be observed or performed 
by Tenant, subject to the provisions of Section 41.08 here- 
of. 

(g) At least twenty (20) days prior to the effec- 
tive date of any proposed transaction of the type specified 
in Section 10.01(d) or (e)(i), Tenant shall deliver to Land- 
lord counterparts of the applicable documents provided for 
in said Sections. No later than twenty (20) days after re- 
ceipt of said documents, Landlord shall notify Tenant whe- 
ther Landlord (i) consents to the proposed transaction, if 
required, and (ii) has determined that the form and sub- 
stance of each such document is reasonably satisfactory to 
Landlord. In the event that Landlord shall fail to respond 
within twenty (20) days after the receipt by Landlord of the 
documents required to be delivered under Section 10.01(d) or 
(e)(i), Landlord shall be deemed to have consented to the 
proposed transaction to which such documents relate. 

section 10.02. No assignment of this Lease, sub- 
letting of the Premises as an entirety or substantially as 
an entirety or Transfer shall have any validity except upon 
compliance with the provisions of this Article 10 or, with 
respect to an assignmentor partial assignment(s) pursuant 
to a Condominium Plan, Article 42. 

Section 10.03. Any consent by Landlord under Sec- 
tion 10.01 above shall apply only to the specific transac- 
tion thereby authorized and shall not relieve Tenant from 
any requirement hereunder of obtaining the prior consent of 
Landlord to any further sale or assignment of this Lease or 
Transfer or subletting of the Premises as an entirety or 
substantial.1~ as an entirety. 



Section 10.04. Tenant may, without Landlotd's 
prlor consent, but subject to the provisions of Section 
10.01(c) and this Section 10.04, enter into agreements for 
the rental of residential and non-residential space in the 
Building, or the occupancy of such space pursuant to licens- 
es or concessions for periods shorter than the remainder of 
the Term at the time of such agreements (all of such agree- 
ments being herein referred to collectively as "Subleases", 
and the occupants pursuant to Subleases as "Subtenants"). 
Each Sublease shall obligate the Subtenant pursuant thereto 
to occupy and use the premises included therein for purposes 
consistent with the Requirements and with the Master Devel- 
opment Plan. Tenant shall promptly and diligently enforce 
all of its rights as the landlord under all Subleases in ac- 
cordance with the terms thereof unless Landlord shall have 
consented to the contrary, which determination shall be made 
in Landlord's sole discretion. The term "Sublease" shall 
not include any sublease of a Cooperative Apartment or Unit 
and the term "Subtenant" shall not include the subtenant of 
any cooperative Apartment or Unit. 

Section 10.05. 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 take any and all reasonable steps necessary to prevent 
any such violation or breach. 

Section 10.06. Landlord, after an Event of De- 
fault by Tenant, may, subject to the rights of any Mortga- 
gee, collect subrent and all other sums due under Subleases, 
and apply the net amount collected to the Rental payable by 
Tenant hereunder, but no such collection shall be, or be 
deemed to be, a waiver of any agreement, term, covenant or 
condition of this Lease or the acceptance by Landlord of any 
Subtenants as Tenant hereunder, or a release of Tenant from 
performance by Tenant of its obligations under this Lease. 

Section 10.07. To secure the prompt and full pay- 
ment by Tenant of the Rental and the faithful performance by 
Tenant of all the other terms and conditions herein con- 
tained on its part to be kept and performed, Tenant hereby 
assigns, transfers and sets over unto Landlord, subject to 
any assignment of Subleases and/or rents made in connection 
with any Mortgage, all of Tenant's right, title and interest 
in and to all Subleases and hereby confers upon Landlord, 
its agents and representatives, 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 ex- 
ercise of the right of entry and qualified possession by 
Landlord shall not constitute an eviction of Tenant from the 
Premises or any portion thereof and that should said right 



of entry and possession be denied Landlord, its agent or 
representative, Landlord, in the exercise of said right, may 
use all requisite force to gain and enjoy the same without 
responsibility or liability to Tenant, its servants, employ- 
ees, guests or invitees, or'any Person whomsoever; provided, 
however, that such assignment shall become operative and ef- 
fective only if (a) an Event of Default shall occur, or (b) 
this Lease and the Term shall be cancelled or terminated 
pursuant to the terms, covenants and conditions hereof, or 
(c) there occurs repossession under a dispossess warrant or 
other re-entry or repossession by Landlord under the provi- 
sions hereof, and then only as to such of the Subleases that 
Landlord has agreed to take over and assume. 

Section 10.08. At any time and from time to time 
upon Landlord's demand, Tenant promptly shall deliver to 
Landlord a schedule of all Subleases, setting forth the 
names of all Subtenants with a photostatic copy of each of 
the Subleases provided Tenant shall not be obligated to de- 
liver a copy of the same Sublease more than once. Upon the 
reasonable request of Landlord, Tenant shall permit Landlord 
and its agents and representatives to inspect all Subleases. 

Section 10.09. All Subleases shall provide that 
(a) they are subject to this Lease and to the Master Lease, 
(b) the Subtenants will not pay rent or other sums under the 
Subleases with Tenant for more than one (1) month in ad- 
vance (excluding security and other deposits required under 
such Sublease), and (c) at Landlord's option, on the termi- 
nation of this Lease pursuant to Article 24, the Subtenants 
will attorn to, or enter into a direct Sublease on identical 
terms with, Landlord. With respect to any non-residential 
Sublease (a) made to an unrelated third party at a rental 
substantially equivalent to then prevailing market rental, 
(b) which is in accordance with all of the requirements of 
this Lease and (c) which confers no greater rights upon such 
Subtenant than are conferred upon Tenant under this Lease 
nor, except with respect to provision of basic services cus- 
tomarily provided to commercial tenants in such circum- 
stances, imposes more onerous obligations upon Landlord, as 
successor landlord under the Sublease, than are imposed on 
landlord in this Lease ("Qualifying Sublease"), at the re- 
quest of Tenant, Landlord may, in its discretion, elect to 
deliver to such Subtenant a duly executed and acknowledged 
instrument (the "Non-disturbance and Attornment Agreement") 
wherein Landlord recognizes such Subtenant as the direct 
tenant of Landlord under its Sublease upon the termination 
of this Lease pursuant to Article 24, provided that (a) at 
the time of such termination no default exists under such 
Subtenant's Sublease which at such time would permit the 
landlord thereunder to terminate the Sublease or to exercise 
any remedy for dispossession provided for therein, and (b) 
concurrently with such execution, acknowledgment and deliv- 
ery by  andl lord, such Subtenant shall deliver to Landlord 



the Non-disturbance and Attornment Agreement duly executed 
and acknowledged by such Subtenant, confirming the agreement 
of such Subtenant to attorn to Landlord and to recognize 
Landlord as such Subtenant's landlord under its sublease, 
which agreement shall provide that neither Landlord, nor 
anyone claiming by, through or under Landlord, shall be: 

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

(v) subject to any offsets or defenses that 
such Subtenant may have against any prior landlord 
(including, without limitation, the then default- 
ing landlord) , 

(w) bound by any payment that such Subtenant 
might have paid to any prior landlord (including, 
without limitation, the then defaulting landlord) 
or any other Person of (i) rent or any other 
charge payable under such Subtenant's sublease for 
more than the current month or (ii) any security 
deposit which shall not have been delivered to 
Landlord, 

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

(y) bound by any obligation to make any pay- 
ment to the Subtenant, or 

(z) bound by any Sublease or amendment there- 
to or modification thereof which reduced the basic 
rent, additional rent, supplemental rent or other 
charges payable under the Sublease (except to the 
extent equitably reflecting a reduction in the 
space covered by the Sublease), or shortens the 
term thereof, or otherwise increases the obliga- 
tions of landlord thereunder, made without the 
written consent of Landlord. 

Within fifteen (15) days after Tenant submits to Landlord a 
copy of a Sublease (which may be unexecuted but which shall, 
in all other respects be in final form), Landlord shall 
notify tenant whether same is a Qualifying Sublease. If 
Landlord shall determine that such Sublease is a Qualifying 
Sublease, then, promptly after notice to Tenant of such de- 
termination, Landlord and such Subtenant each shall duly 
execute, acknowledge and deliver to one another the Non- 
disturbance and Attornment Agreement. If Landlord shall de- 
termine that same is not a Qualifying Sublease, Landlord 
shall specify the reason for such determination. If there 
be any dispute as to whether any Sublease is a Qualifying 



Sublease, such dispute shall be resolved by arbitration in 
accordance with the provisions of Article 36. 

Section 10.10. 

(a) If Tenant shall mortgage Tenant's interest in 
this Lease, Tenant shall give Landlord prompt notice of such 
Mortgage and furnish Landlord with a complete and correct 
copy of each such Mortgage, certified as such by Tenant or 
the Mortgagee, together with the name and address of such 
Mortgagee. After receipt of the foregoing, Landlord shall 
give to such Mortgagee, at the address of such Mortgagee set 
forth in such notice, and otherwise in the manner provided 
by Article 25, a copy of each notice of Default by Tenant at 
the same time as, and whenever, any such notice of Default 
shall thereafter be given by Landlord to Tenant, and no such 
notice of Default by Landlord shall be deemed to have been 
duly given to Tenant unless and until a copy thereof shall 
have been so given to each Mortgagee. Each Mortgagee (i) 
shall thereupon have a period of ten (10) days more than 
given to Tenant in each instance in the case of a Default in 
the payment of Rental and thirty (30) days more than given 
to Tenant in each instance in the case of any other Default, 
after such notice is given to it, for remedying the Default, 
or causing the same to be remedied, or causing action to 
remedy a Default mentioned in Section 24.01(c) or (d) to be 
commenced, 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, 
cause the same to be remedied or cause action to remedy a 
Default mentioned in Section 24.01(c) or (d) to be com- 
menced. Landlord shall accept performance by a Mortgagee of 
any covenant, condition or agreement on Tenant's part to be 
performed hereunder with the same force and effect as though 
performed by Tenant. 

(b) Notwithstanding the provisions of Section 
10.10(a) hereof, no Default by Tenant shall be deemed to 
exist as long as a Mortgagee, in good faith, shall have com- . 
menced promptly either (i) to cure the Default and to prose- 
cute the same to completion, or (ii) if possession of the 
Premises is required in order to cure the Default, to insti- 
tute foreclosure proceedings and obtain possession directly 
or through a receiver, and to prosecute such proceedings 
with diligence and continuity and, upon obtaining such pos- 
session, commence promptly to cure the Default and to prose- 
cute the same to completion with diligence and continuity, 
provided, however, that the Mortgagee shall have notified 
Landlord, in writing within thirty (30) days after notice of 
such Default, its intention 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 pro- 
ceedings are pending), all of the other obligations of Ten- 
ant under this Lease, to the extent they are reasonably sus- 



ceptible of being performed by the Mortgagee, are being duly 
performed. However, at any time after the delivery of the 
aforementioned agreement, the Mortgagee may notify Landlord, 
in writing, that it has relinquished possession of the prem- 
ises or that it will not institute foreclosure proceedings 
or, if such proceedings have been commenced, that it has 
discontinued them, and in such event, the Mortgagee shall 
have no further liability under such agreement from and 
after the date it delivers such notice to Landlord (except 
for any obligations which shall have arisen 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 10.11 shall apply. Notwithstanding 
anything herein contained to the contrary, provided such 
Mortgagee shall have otherwise complied with the provisions 
of this Section 10.10, such Mortgagee shall have no obliga- 
tion to cure any Defaults which are not reasonably sus- 
ceptible to being cured by such Mortgagee. 

(c) Subject to the provisions of Section 41.08, 
except as provided in Section 10.10(b), no Mortgagee shall 
become liable under the provisions of this Lease unless and 
until such time as it becomes, and then only for as long as 
it remains, the owner of the leasehold estate created hereby 
as provided in Section 10.11. In the event that a Mortgagee 
shall become the owner of such leasehold estate, such Mort- 
gagee shall not be bound by any modification or amendment of 
this Lease made prior to its acquisition of such interest 
unless the Mortgagee shall have consented to such modifica- 
tion or amendment at the time it was made or at the time of 
such acquisition. In the event Landlord shall have col- 
lected any rents from Subtenants for periods subsequent to 
the date such Mortgagee shall have acquired Tenant's inter- 
est in this Lease, such Mortgagee shall receive a credit 
against subsequent installment(s1 of Base Rent and Supple- 
mental Rent in such amount. 

Section 10.11. 

(a) In the case of termination of this Lease by 
reason of any Default or for any other reason, Landlord 
shall give prompt notice thereof to each Mortgagee under a 
Mortgage made in compliance with the provisions of Section 
10.10, at the address of such Mortgagee set forth in the no- 
tice mentioned in Section 10.10(a) hereof, and otherwise in 
the manner provided by Article 25. Landlord, on written re- 
quest of such Mortgagee made any time within thirty (30) 
days after the giving of such notice by Landlord, shall 
promptly execute and deliver a new lease of the Premises to 
the Mortgagee, or its designee or nominee, for the remainder 
of the Term, upon all the covenants, conditions, limitations 



and agreements herein contained, provided that the Mortgagee 
(i) shall pay to Landlord, simultaneously with the delivery 
of such new lease, all unpaid Rental due under this Lease up 
to and including the date of the commencement of the term of 
such new lease and all expenses including, without limita- 
tion, reasonable attorneys' fees and disbursements and court 
costs, incurred by Landlord in connection with the Default 
by Tenant, the termination of this Lease and the preparation 
of the new lease, less the aggregate of all rents, if any, 
collected by Landlord from subtenants, and (ii) shall cure 
all Defaults existing under this Lease which are reasonably 
susceptible of being cured by the Mortgagee. 

(b) Any such new lease and the leasehold estate 
thereby created shall, subject to the same conditions con- 
tained in 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 such new lease, Landlord shall assign to the 
tenant named therein all of its right, title and interest in 
and to moneys (including insurance and condemnation pro- 
ceeds), if any, then held by or payable to Landlord or De- 
pository 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 a new lease 
under this Section 10.11, all Subleases which theretofore 
may have been assigned to Landlord shall be assigned and 
transferred, without recourse, by Landlord to the tenant 
named in such new lease. Between the date of termination of 
this Lease and the date of execution of the new lease, if a 
Mortgagee shall have requested such new lease as provided in 
paragraph (a) of this Section 10.11, Landlord shall not can- 
cel 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 Mortgagee, except for a default as per- 
mitted in the Subleases or for the purpose of permitting 
Landlord to enter into Subleases with other tenants who will 
occupy not less than the same amount of space demised by the 
cancelled Subleases at a rental rate per square foot and for 
terms not less than the rental rates per square foot and for 
at least the remainder of the unexpired terms, respectively, 
of the cancelled Subleases. 

(dl If there is more than one Mortgage, Landlord 
shall only recognize the Mortgagee whose Mortgage is senior 
in lien and which has requested a new lease of the Premises 
within the time period set forth in Section 10.11(a) as the 



Mortgagee entitled to the rights afforded by Section 10.11, 
provided that Tenant shall have given Landlord notice of 
such Mortgage in compliance with the provisions of Section 
10.10(a). 

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

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

ARTICLE 11 

CONSTRUCTION OF BUILDING 

Section 11.01. 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 unreasonably withheld, promptly commence on or 
before the Construction Commencement Date and diligently 
construct the Building in accordance with the Master Devel- 
opment Plan, the Design Guidelines, the Plans and Specifica- 
tions, and the applicable provisions of this Lease (subject 
to Unavoidable Delays). Tenant shall as soon as practicable 
obtain from New York City and all other Governmental Author- 
ities all permits, consents, certificates and approvals re- 
quired to commence construction of the Building. At the re- 
quest of Tenant, Landlord, at no cost or expense to it, 
shall within ten (10) days of Tenant's request, execute and 
deliver any documents or instruments reasonably required to 
obtain such permits, consents, certificates and approvals, 
provided such documents or instruments do not impose any li- 
ability or obligation on Landlord except as may otherwise be 
provided for in this Lease. Tenant shall not undertake Com- 
mencement of Construction unless and until (i) Tenant shall 
have obtained as aforesaid and delivered to Landlord copies 
of all necessary permits, consents, certificates and approv- 
als for such construction from all Governmental Authorities 
which are required to have been obtained prior to Cormnence- 
ment of Construction, (ii) Landlord shall have reviewed the 
Plans and specifications in the manner provided herein and 
shall have'determined that they conform to the Master Devel- 



opment Plan and the Design ~uidelines, and (iii) (a) a 
building loan Mortgage shall have been made for the finan- 
cing of the construction of ,the Building pursuant to a 
building loan commitment theretofore approved by Landlord 
with no material changes from such commitment, and (b) Ten- 
ant shall have delivered to Landlord evidence satisfactory 
to Landlord that it has the financial resources to pay all 
costs for construction of the Building in excess of Tenant's 
building loan Mortgage. Tenant shall obtain such other per- 
mits, consents, certificates and approvals as may be re- 
quired from time to time to continue and complete the con- 
struction of the Building. Tenant shall deliver to Landlord 
within five (5) Business Days after Commencement of Con- 
struction its certification setting forth the date of Com- 
mencement of Construction. In the event Landlord shall not 
have objected to such date within five (5) Business Days 
after Tenant shall have submitted its certification to Land- 
lord, such date shall be deemed to be the date of Commence- 
ment of Construction. In the event Landlord shall have de- 
livered its objection within such five (5) Business Day per- 
iod and the parties shall be unable to agree on such date, 
such dispute shall be resolved by arbitration pursuant to 
Article 36. 

Section 11.02 .' 
(a) Tenant has heretofore submitted to Landlord 

scaled schematic drawings (the "Schematics") prepared by the 
Architect, being more particularly identified in Exhibit " E n  
annexed hereto. Landlord acknowledges that it has deter- 
mined that the Schematics conform to the Master Development 
Plan and the Design Guidelines. 

(b) On or before November 1, 1984, Tenant shall 
submit to Landlord for its review, preliminary plans and 
outline specifications (the "Preliminary Plans and Specifi- 
cations") for the ~uilding, drawn at the same scale as final 
contract plans prepared by the Architect. If Landlord de- 
termines that the Preliminary Plans and Specifications con- 
form to the Master Development Plan, the Design Guidelines 
and the Schematics, Landlord shall notify Tenant to that ef- 
fect within seven ( 7 )  Business Days after Landlord's receipt 
of the Prelimi?iaryPlans and Specifications. If Landlord 
determines that the Prelrminary Plans and Specifications do 
not conform to the Master Development Plan, the Design 
Guidelines and the Schematics, Landlord shall so notify Ten- 
ant within such period, specifying those respects in which 
the Preliminary Plans and Specifications do not so conform, 
and Tenant shall revise said nonconforming portions so as to 
so conform and shall deliver same to Landlord for review 
within twenty (20) Business Days of the date of notice from 



Landlord to Tenant that the Preliminary Plans and Specifica- 
tions do not so conform. Each review by Landlord shall be 
carried out within seven (7) Business Days of the date of 
submission or the Preliminary Plans and Specifications or 
one or more portions thereof, as the case may be, by Tenant 
(and if Landlord shall not have notified Tenant of its de- 
termination, within such seven (7) Business Day period, it 
shall be deemed to have determined that the Preliminary 
Plans and Specifications do so conform). The failure of 
Landlord to timely comply with the provisions of this Sec- 
tlon and Section 11.02(c) shall extend by one Business Day 
the Construction Commencement Date for each day of Land- 
lord's delay. 

m c  kadtrdlo-rd. *hCy (14 dovs 
(c) AS soon as practicable but in no event later 

iL; ;- after Landlord shall have notified 
Tenant that Preliminary Plans and Specifications conform to 
the Master Development Plan, the Design Guidelines and the 
Schematics, Tenant shall submit to Landlord final plans and 
specifications for the Building by the Architect (such plans 
and specifications, as the same may be changed from time to 
time by Tenant, to the extent they are approved by Land- 
lord, being herein referred to as the "Plans and Specifica- 
tions"). The Plans and Specifications shall be reviewed by 
Landlord to determine whether or not they conform to the 
Master Development Plan, the Design Guidelines, the Schemat- 
ics and the Preliminary Plans and Specifications. If Land- 
lord determines that they do so conform, Landlord shall no- 
tify Tenant to that effect within seven ( 7 )  Business Days 
after Landlord's receipt of the Plans and Specifications. 
If Landlord determines that the Plans and Specifications do 
not conform to the Master Development Plan, the Design 
Guidelines, the Schematics and the Preliminary Plans and 
Specifications, Landlord shall so notify Tenant within such 
period, specifying those respects in which the Plans and 
Specifications do not so conform, and Tenant shall revise 
said nonconforming portions so as to so conform and shall 
deliver same to Landlord for review within twenty (20) Busi- 
ness Days of the date of notice from Landlord to Tenant that 
the Plans and Specifications do not so conform. Each review 
by Landlord shall be carried out within seven (7) Business 
Days of the date of submission of the Plans and Specifica- 
tions or one or more portions thereof, as the case may be, 
by Tenant (and if Landlord shall not have notified Tenant of 
its determination within such seven (7) Business Day period, 
lt shall be deemed to have determined that the Plans and 
Specifications do so conform). 

(d) In the event that Tenant shall desire to modi- 
fy the approved Plans and Specifications with respect to, or 
which will in any manner affect, any aspect of the Building, 
or which will affect compliance with the Design Guidelines 
or the Master Development Plan, Tenant shall submit the pro- 
posed modifications to Landlord. Tenant shall not be. re- 



quired to submit to Landlord proposed modifications of the 
Plans and Specificatios which affect solely the interior of 

, the Building. Landlord shall review the proposed changes to 
determine whether or not they conform to the Master Develop- 
ment Plan and the Design Guidelines. If Landlord determines 
that they do so conform, Landlord shall notify Tenant to 
that effect within seven (7) Business Days after Landlord's 
receipt of such proposed modifications. If Landlord deter- 
mines that the Plans and Specifications, as so revised, do 
not conform to the Master Development Plan and the Design 
Guidelines, Landlord shall so notify Tenant within such per- 
iod, specifying those respects in which they do not so con- 
form, and Tenant shall revise the same to so conform and 
shall resubmit them to Landlord for review within twenty 
(20) Business Days of the date of notice from Landlord to 
Tenant that they do not so conform. Each review by Landlord 
shall be carrie~ out within seven (7) Business Days of the 
date of submission of the Plans and Specifications, as so 
revised, by Tenant (and if Landlord shall not have notified 
Tenant of its determination within such seven (7) Business 
Day period, it shall be deemed to have determined that they 
do so conform) . 

(e) Notwithstanding the provisions of Section 
11.02(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 Man- 
ayer") by delivering to him or her a written statement set- 
tiny forth the proposed modification and the basis for Ten- 
ant's determination and simultaneously delivering a copy of 
said statement to Landlord's President and Chief Executive 
Officer. Landlord's Project Manager shall, in writing, be- 
fore the expiration of the third 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 11.02(d). In the event 
Landlord's Project Manager acts in accordance with (ii) 
above, Landlord, after receipt from Tenant of the proposed 
modification, shall endeavor to expedite its review thereof 
and notification to Tenant of its determination, provided 
nothing set forth in this Section 11.02(e) shall require 
Landlord to notify Tenant of Landlord's determination earli- 
er than the expiration of the seven (7) Business Day period 
set forth in Section 11.02(d) with respect to such modifica- 
tion. In the event Landlord's Project Manager shall not 
have notified Tenant of either (i) or (ii) above within the 
three ( 3 )  Business Day period set forth above, Landlord 
shall be deemed to have approved the proposed modification. 



(f) The Plans and Specifications shall comply with 
the laws, regulations and rules of New York City and all 
other requirements of Governmental Authorities, including 
but not limited to the Building Code of New York City. The 
responsibility to assure such compliance shall be Tenant's; 
Landlord's determination that the Plans and Specifications 
conform to the Master Development Plan and the Design Guide- 
lines shall not be, nor shall it be construed to be or re- 
lied upon as, a determination that the Plans and Specifica- 
tions comply with the laws, regulations and rules of such 
Governmental Authorities. In the event that there shall be 
a conflict between the Requirements and the Design Guide- 
lines, the Requirements shall prevail. 

(g) In addition to the documents referred to in 
Section 11.01 and this Section 11.02, Tenant shall, at least 
twenty (20) days prior to ordering the same for incorpora- 
tion into the Building, submit to Landlord samples of mate- 
rials to be used on the exterior (including exterior window 
frames and glazing) of the ~uilding and the same shall be 
subject to Landlord's approval for conformity to the Design 
Guidelines, the Master Development Plan and the Plans and 
Specifications. If Landlord shall have failed to object to 
any of such materials within fourteen (14) days after its 
receipt of such materials, it shall be deemed to have ap- 
proved such materials. Landlord reserves the right, at its 
expense, to maintain its field personnel at the Premises to 
observe Tenant's construction methods and techniques 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 Landlord's personnel or 
designees shall impose upon Landlord any responsibility for 
any failure by Tenant to observe applicable legal require- 
ments or safety practices in connection with such construc- 
tion, or constitute an acceptance of any work which does not 
comply in all respects with the requirements of this Lease. 

(h) Tenant acknowledges that the maximum permis- 
sible "floor area," as such term is defined in the Zoning 
Resolution of the City of New York, for the Land shall be 
540,000 square feet. 

(i) Tenant shall not construct or permit to exist 
any Building on the Land unless the Building are in compli- 
ance with the Zoning Lot Declaration, the Master Development 
Plan and the Design Guidelines. 

(j) Landlord acknowledges and agrees that in order 
to meet the construction schedule required by Landlord, Ten- 
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. 
Landlord agrees, within the limitations of sound construc- 



tion practice, to cooperate with Tenant, as reasonably re- 
quested from time to time by Tenant, in "fast tracking" the 
project. Such cooperation may include, and may only include 
(i) shortening the review periods provided for herein, (ii) 
reviewing certain aspects of the preliminary plans and out- 
line specifications and final detailed plans and specifica- 
tions prior to completion and submission to Landlord of 
every aspect thereof and (ii) permitting Tenant to begin 
construction prior to completion and approval by Landlord of 
the Plans and Specifications. 

Section 11.03. 

(a) Tenant, prior to the Commencement of Construc- 
tion on the Premises, shall provide, or cause to be pro- 
vided, 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 followiny at no cost or expense to Landlord: 

( i )  comprehensive general liability insur- 
ance, naming Tenant as named insured and, as addi- 
tional insureds, Landlord, Master Landlord, any 
general contractor or construction manager engaged 
by Tenant and each Mortgagee 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 Landlord (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 cus- 
tomarily carried by prudent owners of like build- 
ings and improvements), such insurance to include 
operations-premises liability, contractor's pro- 
tective liability on the operations of all subcon- 
tractors, completed operations (to be kept in 
force for not less than three (3) years after Sub- 
stantial Completion of the Building), broad form 
contractual liability (designating the indemnity 
provisions of the Construction Agreements), a 
broad form comprehensive general liability en- 
dorsement deleting all exclusions pertaining to 
contractual and employee coverage and, if the con- 
tractor is undertaking foundation, excavation or 
demolition work, an endorsement that such opera- 
tions 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 inju- 



ry and death and for property damage in an amount 
not less than Five Million Dollars ($5,000,000) 
combined single limit, such insurance to name Ten- 
ant as named insured and, as additional insureds, 
Landlord, Master Landlord and any general contrac- 
tor or construction manager engaged by Tenant; 

(iii) workers' compensation insurance provid- 
ing statutory New York State benefits for all per- 
sons employed in connection with the construction 
at the Premises; and 

(iv) all-risk builder's risk insurance writ- 
ten on a one hundred percent (100%) of Completed 
Value (non-reporting) basis with limits as pro- 
vided in Section 7.01(a)(i), naming, to the extent 
of their respective insurable interests in the 
Premises, Tenant as named insured, and, as addi- 
tional insureds, Landlord, Master Landlord, any 
contractor or construction manager engaged by Ten- 
ant and each Mortgagee under a standard mortgagee 
clause. In addition, such insurance ( A )  shall 
contain an acknowledgment by the insurance company 
that its rights of subrogation have been waived 
with respect to all of the insureds named in the 
policy and an endorsement stating that *permission 
is granted to complete and occupy", and (B) if any 
storage location situated off the Premises is 
used, shall include coverage for the full insur- 
able value of all materials and equipment on or 
about any such storage location intended for use 
with respect to the Premises. 

In the event the proceeds received pursuant to the 
insurance coverage required under Section 11.03(a)(iv) here- 
of shall exceed Two Hundred and Fifty Thousand Dollars 
($250,000) (as such amount shall be increased as provided in 
Section 7.02 (a)), 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 such proceeds shall be 
Two Hundred and Fifty Thousand Dollars ($250,000) (as such 
amount shall be increased as provided in Section 7.02(a)) or 
less, such proceeds shall be payable, in trust, to Tenant 
for application to the cost of completion of construction of 
the Building. 

(b) No construction shall be commenced until Ten- 
ant shall have delivered to Landlord the original policies 
of insurance or certificates thereof, as required by this 
Section 11.03 and as more fully provided in Section 7.02(a) 
hereof. 



(c) Tenant shall comply with the provisions of 
Section 7.02 hereof with respect to the policies required by 
this Section 11.03. 

(d) 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 fur- 
nish to Landlord, payment and performance bonds in forms and 
by sureties satisfactory to Landlord, naming the construc- 
tion contractor as obligor and Landlord, Tenant and Mortga- 
gee as co-obligees, each in a penal sum equal to the amount 
of the construction contract for the Building. 

Section 11.04. Tenant covenants and agrees that 
construction of the Building shall be (a) commenced and 
prosecuted with all reasonable diligence and without inter- 
ruption, subject to Unavoidable Delays, and (b) subject to 
Unavoidable Delays, Substantially Completed (as hereinafter 
defined) in a good and workmanlike manner in accordance with 
the approved Plans and Specifications, the Master Develop- 
ment Plan, and the Design Guidelines, within twenty-four 
(24) months from the Construction Commencement Date (the 
"Scheduled Completion Date"). Upon Substantial Completion 
of the Building, Tenant, at its sole cost and expense shall 
furnish Landlord with a true copy of the temporary Certifi- 
cate of Occupancy for the Building and a complete set of "as 
built" plans prepared and certified to be complete and cor- 
rect by the Architect, and a survey prepared and sealed by a 
reyistered surveyor showing the Building and all easements 
and other matters of record relating to the Premises, certi- 
fied by such surveyor to Tenant, Landlord, each Mortgagee, 
and to any title company which shall have insured or com- 
mitted to insure the Premises or any portion thereof or in- 
terest therein, and bearing the certification of such sur- 
veyor that the Building is within the property lines of the 
Land and do not encroach upon any easement or violate any 
restriction of record except as disclosed on said survey and 
previously approved by Landlord. "Substantial Completion of 
the Building" or "Substantially Completed" shall mean (i) 
substantial completion of all construction work on the 
Building, (ii) the delivery to Landlord of a true copy of 
the Residential TCO or, if Tenant shall not have delivered 
such Residential TCO, the delivery to Landlord of such other 
security as shall be reasonably acceptable to Landlord and 
(iii) a certificate from the Architect certifying that the 
construction has been substantially completed in accordance 
with the approved Plans and Specifications, the Master De- 
velopment Plan, and the Design Guidelines. Notwithstanding 
anything herein contained to the contrary, for the purposes 
of Section 3.01(9), the requirement of subparagraph (ii) in 
the definition of "Substantial Completion of the Building" 
shall be satisfied upon delivery to Landlord of the first 
temporary certificate of occupancy issued for any portion of 
the residential portion of the Building. Within one (1) 



year after the date of Substantial Completion Of the Euild- 
ing, Tenant shall furnish Landlord with permanent Certifi- 
cates of Occupancy for the Building duly issued by the New 
York City Department of Buildings, but Tenant's failure to 
obtain such permanent Certificate of Occupancy within such 
one (1) year period shall not be a Default hereunder if Ten- 
ant shall be diligently and in good faith attempting to ob- 
tain same (which attempt (i) shall include, but not be lim- 
ited to, the reasonable expenditure of monies, but (ii) 
shall not obligate Tenant to complete construction of any 
interior portion of the non-residential space in the Build- 
ing until such portion has been made subject to one or more 
Subleases). In any event, Tenant shall furnish Landlord 
with such permanent Certificate of Occupancy promptly after 
same has been duly issued. 

Section 11.05. At all times during the Term, the 
Premises and the assets of, or funds appropriated to, Land- 
lord, shall be free and clear of all liens arising out of, 
or connected with, the construction of the Building, as pro- 
vided in Section 16.02, but the foregoing shall not modify 
Tenant's right to mortgage Tenant's 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 in- 
corporation of such materials therein, title thereto shall 
continue in Landlord, provided, however, (i) that Landlord 
shall not be liable in any manner for payment or otherwise 
to any contractor, subcontractor, laborer or supplier of ma- 
terials in connection with the purchase of any such materi- 
als, (ii) that Landlord shall have no obligation to pay any 
compensation to Tenant by reason of its acquisition of title 
to such materials and the Building, (iii) that Landlord 
shall have no obligation with respect to the storage or care 
of such materials or the Building and (iv) that any refunds, 
credits or other proceeds which may be obtained in respect 
of such materials shall be the property of Tenant. 

(b) All Construction Agreements with respect to 
construction of the Building shall include the following 
provision: "[contractor] [subcontractor] [materialman] 
hereby agrees that immediately upon the purchase by [con- 
tractor] [subcontractorl [materialman] of any building mate- 
rials to be incorporated in the Building (as said term is 
defined in the lease pursuant to which the owner acquired a 
leasehold interest in the property), or of any building ma- 
terials to -be incorporated in improvements made thereto, 
such materials shall become the sole property of Battery 
Park City Authority, a public benefit corporation, notwith- 



standing that such materials have not been incorporated in, 
or made a part of, such Building at the time of such pur- 
chase: provided, however, that Battery Park City Authority 
shall not be liable in any manner for payment or otherwise 
to [contractor] [subcontractor] [materialman] in connection 
with the purchase of any such materials and Battery Park 
City ~uthority shall have no obligation to pay any compensa- 
tion to [contractor] [subcontractor] [materialmanl by reason 
of such materials becoming the sole property of Battery Park 
City Authority." 

(c) Tenant acknowledges that by reason of this 
Lease and the ownership of the Building by Landlord, certain 
sales and compensating use taxes will not be incurred in 
connection with the construction of the Building. Tenant 
shall pay to Landlord, as payments in lieu of such sales and 
compensating use taxes $1,190,000, payable in eight (8) 
equal quarterly payments, each in the amount of $148,750, 
during the period commencing on the Commencement of Con- 
struction and ending on the Scheduled Completion Date, the 
first such payment to be made on the first day of the month 
following the date on which the Commencement of Construction 
shall occur (unless such date shall be the first day of a 
month in which case such payment shall be made on such date) 
and the succeeding payments to be made on the first day of 
each quarter 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 materi- 
als 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(s) of Base Rent or PILOT in an amount 
equal to the amount of such taxes (including interest and 
penalties) which Tenant has been compelled to pay, provided 
that (i) each Construction Agreement with respect to con- 
struction of the Building contains the provision set forth 
in Section 11.06(b), (ii) Tenant has notified Landlord in 
writing prior to payment of such taxes that a claim has been 
made therefor and Landlord has the opportunity to contest 
the imposition of same, provided that, by reason thereof, 
Tenant would not be subject to any criminal liability and 
(iii) in no event shall the credit allowed to Tenant here- 
under exceed the amount of monies paid to Landlord in lieu 
of such taxes pursuant to this Section. 

Section 11.07. Tenant, at its sole cost and ex- 
pense may, at its option, or at the request of Landlord 
shall furnish and install a project sign, designed, and with 
such text as shall be reasonably required, by Landlord, at a 
location on.the Premises reasonably satisfactory to Landlord 
and Tenant. In no event shall the cost to Tenant for such 



project sign exceed $500. Tenant also shall extend to Land- 
lord and any of its designee(s), the privilege of being fea- 
tured participants in ground-breaking and opening ceremonies 
to be held at such time and in such manner as Landlord and 
Tenant shall agree. 

Section 11.08. Tenant, at its sole cost and ex- 
pense, shall prior to Substantial Completion of the Building 
remove from the Premises all fill excavated from the Prem- 
ises. 

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 Proj- 
ect Area. Tenant shall coordinate its construction activi- 
ties at the Premises with other construction activities tak- 
ing place in the Project Area, including, without limita- 
tion, those carried on by other developers in Phase I1 and 
pursuant to four Agreements of Severance Lease between Land- 
lord and Olympia & York Battery Park Company, dated as of 
June 15, 1983, and those incident to the construction of the 
Civic Facilities and civic facilities in other portions of 
the Project Area. In no event shall Landlord or Master 
Landlord be liable for any delays in Tenant's construction 
of the Buildiny 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 adjacent 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 vehicles not then being operated in connec- 
tion with construction activities on any portion of any such 
street, except as may be permitted by applicable Require- 
ments, (iii) undertake its construction activities in ac- 
cordance 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 omission of Tenant or any agent, contractor or em- 
ployee of Tenant, any such repair or replacement, as the 
case may be, to be performed (A) by using materials identi- 
cal to those used by Landlord, or, if Tenant, despite its 
best efforts, is unable to procure such materials, using ma- 
terials in quality and appearance similar to those used by 
Landlord and approved by Landlord, and (B) in accordance 
with the Civic Facilities Drawings and Specifications. 
Landlord shall have the right, but shall not be obligated, 
to erect a perimeter fence enclosing the Premises and Par- 
cel A (as shown on the map annexed hereto as Exhibit "I" and 
made a part hereof) (the Premises and such parcels collec- 
tively, the "Parcels"), provided such fence shall have en- 



trances so as to permit construction access to the Premises, 
as provided in Exhibit I. In the event Landlord erects such 
a fence, Tenant shall not interfere 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 required by Landlord, re- 
place same in the manner provided in the immediately preced- 
ing clause (iv)(A). Tenant shall enclose the Premises with 
an 8-foot high plywood fence to be painted green with an 
18-inch blue strip at the top so as to separate the Premises 
from the remainder of the Project Area. During construction 
Tenant shall maintain Tenant's fence in good condition; pro- 
vided however that Tenant shall not be required to erect 
such a fence between the Premises and any parcels within 
Phase I1 of which Tenant or any Person comprising Tenant is 
a tenant. Upon Substantial Completion of the Building, Ten- 
ant shall remove Tenant's fence. Subject to applicable Re- 
quirements, Tenant shall have the right to remove Tenant's 
fence at an earlier date if Tenant has commenced its program 
to lease space in the ~uilding or sell Cooperative Apart- 
ments or Units. 

Section 11.10. Tenant shall cause its contractors 
and all other workers at the Premises connected with Ten- 
ant'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, any con- 
duct which may disrupt such harmonious relationship. 

Section 11.11. Tenant shall carry out construc- 
tion of the Building in a manner which does not interfere 
with, delay or impede the activities of other contractors 
and developers within the Project Area. If, in Landlord's 
reasonable judgment, Tenant fails to comply with its obliga- 
tions under this Section 11.11, Landlord may, in addition, 
to any other remedies it may have hereunder, order Tenant 
(and Tenant's contractors) to cease those activities which 
Landlord believes interfere with, delay or impede such other 
contractors or developers. No delay or other loss or hin- 
drance of Tenant arising from any such order by Landlord or 
from the actions or omissions of any such contractor or de- 
veloper shall form the basis for any claim by Tenant against 
Landlord or excuse Tenant from the full and timely perform- 
ance of its obligations under this Lease except as expressly 
set forth in this Lease. 

section 11.12. With respect to construction on 
the' Premises, all persons employed by Tenant will be paid, 
without subsequent deduction or rebate unless expressly au- 
thorized by law, not less than the minimum hourly rate re- 
quired by law. 



Section 11.13. Until the issuance of a permanent 
Certificate or Certificates of occupancy for all of the 
Building and (i) if the Premises shall be used for rental 
purposes, the actual occupancy by bona fide Subtenants under 
valid Subleases of eighty percent (80%) of the rentable 
residential apartments or (ii) if Tenant's estate in the 
Premises shall have been submitted to a cooperative form of 
ownership (x) satisfaction by Tenant of the provisions of 
Section lO.Ol(e)(i), (y) the assignment by Tenant of its in- 
terest in this Lease to the Apartment corporation and ( 2 )  
consummation of the sale by Tenant (or any holder of unsold 
shares) of thirty-five percent (35%) of the Cooperative 
Apartments 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, consummation 
of the closing of the Initial Unit Transfers, Tenant shall 
secure its obligations under this Lease, including without 
limitation, the payment of Rental, by depositing with Land- 
lord upon the execution of this Lease a clean irrevocable 
letter of credit drawn in favor of Landlord and, having a 
term of not less than one (1) year, payable upon presenta- 
tion of sight draft in United States dollars, issued by and 
drawn on a commercial bank or trust company which is a mem- 
ber of the New York Clearing House Association and, in form 
and content acceptable to Landlord. The amount of the let- 
ter of credit shall be Two Million Three Hundred and Ten 
Thousand Dollars ($2,310,000). The letter of credit shall 
be renewed without decrease in amount each and every year as 
provided herein. Each renewed letter of credit shall be de- 
livered to Landlord not less than thirty (30) days before 
the expiration of the then current letter of credit. Fail- 
ure of Tenant to renew the letter of credit or any renewal 
thereof in accordance with this Section 11.13 shall not con- 
stitute a Default, provided however such failure shall en- 
title Landlord to present the letter of credit or renewal 
thereof for payment, in which event Landlord shall hold and 
apply the proceeds thereof (together with any interest 
earned thereon) as provided in Section 11.14. Notwithstand- 
ing the foregoing, provided (i) Landlord shall not have pre- 
sented the letter of credit for payment and (ii) no Default 
shall have occurred and be continuing hereunder, then at the 
expiration of (x) one (1) year from the Commencement Date or 
(y) six (6) months after Completion of Foundations, which- 
ever shall last occur, Tenant shall have the right to reduce 
the letter of credit to One Million One Hundred and Fifty- 
Five Thousand Dollars ($1,155,000). 

Section 11.14. dt any time and from time to time 
during the period that the letter of credit shall be out- 
standing, if there shall be any existing and unremedied 
Event of ~efault under this Lease, whether or not this Lease 
is thereby terminated, Landlord is hereby authorized by Ten- 
ant, without any notice to Tenant, to apply all or a portion 



of the security deposited under Section 11.13 (or the pro- 
ceeds thereof) to the payment of any sums then due or there- 
after becoming due hereunder and/or to the payment of any 
damages resulting from such.Event of Default. In further- 
ance of the foregoing, and not in limitation thereof, if any 
of the events described in clauses (e), (f), (g), (h) or (k) 
of Section 24.01 shall occur, then to the extent permitted 
by law, the security deposited under Section 11.13, at all 
times, shall remain subject to the provisions of Section 
11.13 and this Section 11.14. In the event this Lease is 
terminated by Landlord as a result of an Event of Default, 
Landlord shall have the right, in addition to the other 
rights and remedies granted to Landlord in this Lease, to 
retain the security deposited under Section 11.13 (or the 
proceeds thereof). Unless theretofore applied by Landlord, 
Landlord shall deliver to Tenant the letter of credit or 
proceeds thereof on the date hereinabove set forth provided 
no Default shall have occurred and be continuing hereunder. 
In such event, Landlord shall deliver the letter of credit 
or proceeds thereof promptly after such Default shall have 
been remedied. 

Section 11.15. Tenant agrees that all piledriving 
shall be performed in accordance with applicable require- 
ments and during hours normally permitted for such work in 
New York City. Landlord agrees (a) to include this provi- 
sion in all leases of parcels within Phase 11, and (b) not 
to grant to any other tenant of such a parcel permission to 
undertake piledriving other than as provided in this Sec- 
t ion. 

Section 11.16. Landlord agrees that the leases to 
be entered into with other tenants of parcels within Phase 
11 shall require such tenants to comply with requirements 
substantially similar to those required of Tenant pursuant 
to Sections 11.02(i), 11.07, 11.08, 11.09, 11.10, 11.11, 
11.12 and 11.15. Landlord further agrees to enforce compli- 
ance with such requirements on a non-discriminatory basis. 

ARTICLE 12 

REPAIRS 

Section 12.01. Except as provided in Article 26, 
Tenant, at its sole cost and expense, and throughout the 
Term, shall take good care of the Premises, including, with- 
out limiting the generality of the foregoing, the Building, 
roofs, foundations and appurtenances thereto, all sidewalks, 
vaults, sidewalk hoists, and curbs in front of or adjacent 
to the Premises, water, sewer and gas connections, pipes and 
mains which are located on or service the Premises (unless 
the City of New York or a public utility company is obli- 



gated to maintain or repair same) and all Equipment, and 
shall put, keep and maintain the Building in good and safe 
order and condition, and make all repairs therein and there- 
on, interior and exterior, structural and nonstructural, or- 
dinary and extraordinary, foreseen and unforeseen, necessary 
or appropriate to keep the same in good and safe order and 
condition, and whether or not necessitated by wear, tear, 
obsolescence or defects, latent or otherwise, provided, how- 
ever that Tenant's obligations with respect to Restoration 
resulting from a casualty or condemnation shall be as pro- 
vided in Articles 8 and 9 hereof. Tenant shall not commit 
or suffer, and shall use all reasonable precaution to pre- 
vent, waste, damage or injury to the Premises. When used in 
this section 12.01, the term "repairs" shall include all 
necessary replacements, renewals, alterations and addi- 
tions. All repairs made by Tenant shall be equal in quality 
and class to the original work and shall be made in compli-- 
ance with (a) the laws, regulations and rules of New York 
City (including, but not limited to, Local Law No. 5, 1973, 
as amended) and all other Governmental Authorities, (b) the 
New York Board of Fire Underwriters or any successor there- 
to, and (c) the Building Code of New York City, as then in 
force. 

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, sidewalk hoists and curbs comprising, in 
front of, or adjacent to, the Premises and any parking fa- 
cilities and plazas on the Land, exclusive of Landlord's 
Civic Facilities. 

Section 12.03. Except as provided in Article 26, 
Landlord shall not be required to furnish any services, 
utilities or facilities whatsoever to the Premises, nor 
shall Landlord have any duty or obligation to make any al- 
teration, change, improvement, replacement, Restoration or 
repair to, nor to demolish, the Building. Tenant assumes 
the full and sole responsibility for the condition, opera- 
tion, repair, alteration, improvement, replacement, mainte- 
nance and management of the Premises. Particularly, but 
without limitation of the immediately foregoing covenant, 
Tenant shall not clean nor require, permit, suffer nor allow 
any window in the Butlding to be cleaned from the outside in 
violation of Section 202 of the Labor Law or of the rules of 
the Industrial Board or other state, county or municipal de- 
partment, board or body having or asserting jurisdiction. 



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 provi- 
sions of Article IS), or make any addition thereto, whether 
voluntarily or in connection with repairs or Restoration re- 
quired by this Lease (collectively, "Capital Improvement"), 
unless Tenant shall comply with the following requirements 
and, if applicable, with the additional requirements set 
forth in Section 13.02: 

(a) Tenant shall furnish to Landlord a complete 
set of plans and specifications for the Capital Improvement 
including a schedule for the completion of its construction 
and, at the request of Landlord, any other drawings, infor- 
mation or samples to which Landlord is reasonably entitled 
under Article 11, so as to enable Landlord to determine whe- 
ther or not the Capital Improvement conforms to the Master 
Development Plan, the Design Guidelines and, in the event 
such Capital Improvement is commenced within ten (10) years 
from the date the Building shall have been Substantially 
Completed, the Plans and Specifications. 

(b) No Capital Improvement shall be undertaken un- 
til Landlord shall have consented thereto, which consent 
shall not be unreasonably withheld, and shall have deter- 
mined that the proposed Capital Improvement conforms to the 
Master Development Plan, the Design Guidelines and, if re- 
quired pursuant to Section 13.01(a), the Plans and Specifi- 
cations, Tenant shall have procured and paid for, insofar as 
the same may be required from time to time, all permits and 
authorizations of all municipal departments and Governmental 
Authorities. Landlord shall not unreasonably refuse to join 
in the application for such permit or authorization, pro- 
vided it is made without cost or expense of Landlord. At 
the request of Tenant and if required by applicable law, 
Landlord shall use its best efforts to cause Master Landlord 
to join in the application for such permit or authorization, 
provided it is made without cost or expense of Master Land- 
lord. Copies of all required permits and authorizations, 
certified by Tenant to be true copies thereof shall be de- 
livered to Landlord prior to the commencement of any Capital 
Improvement. 

(c) 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 Tmprovement was commenced. 



(d) Any Capital Improvement shall be comenced 
promptly and diligently pursued to completion (Unavoidable 
Delays excepted) and in a good and workmanlike manner and in 
compliance with (i) all applicable permits and authoriza- 
tions and building and zoning laws, (ii) all other laws, or- 
dinances, orders, rules, regulations and requirements of all 
Governmental Authorities, (iii) the Master Development Plan, 
the Design Guidelines and, if required pursuant to Section 
13.01(a), the Plans and Specifications, (iv) the approved 
plans and specifications therefor (including the schedule), 
and (v) the orders, rules, regulations and requirements of 
any Board of Fire Underwriters having jurisdiction or any 
similar body exercising similar functions. 

(e) The cost of any Capital Improvement shall be 
paid in cash or its equivalent, so that the Prcsises and the 
assets of, or funds appropriated to, Landlord shall at all 
times be free of liens for labor and materials supplied to 
the Premises except as provided in Section 16.02. 

(f) NO construction of any Capital Improvement 
shall be commenced until Tenant shall have delivered to 
Landlord insurance policies or certificates thereof issued 
by responsible insurers, bearing notations evidencing the 
payment of premiums or accompanied by other evidence satis- 
factory to Landlord of such payments, for the insurance re- 
quired by Section 11.03 and Article 7 hereof. 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 Capital Improvement by the in- 
surance company or companies issuing such policy or policies 
shall be required to continue and keep such policy or poli- 
cies in full force and effect, Tenant, prior to the com- 
mencement of construction of the Capital Improvement, shall 
obtain such consents and pay any additional premiums or 
charges therefor that may be imposed by said insurance com- 
pany or companies. 

(g) Landlord shall notify Tenant of Landlord's de- 
termination with respect to any request for consent required 
under this Section 13.01 within fourteen (14) days of the 
later of (i) Landlord's receipt of the plans and specifica- 
tions and such other drawings, information or samples 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 and Fifty Thousand Dol- 
lars ($250,000) (as such amount shall be increased as pro- 
vided in Section 7.02(a)), either individually or in the ag- 



gregate with other Capital ~mprovements constructed in any 
twelve (12) month period during the Term (to the extent not 
theretofore completed and paid for), Tenant shall: 

(i) pay to Landlord the reasonable fees and 
expenses of any independent architect or engineer 
selected by Landlord to review the plans and spe- 
cifications describing the proposed Capital Im- 
provement and inspect the work on behalf of Land- 
lord not to exceed $500; and 

(ii) furnish to Landlord the following: 

(w) at least twenty-five (25) days be- 
fore the commencement of any work in connec- 
tion with the proposed Capital Improvement, 
complete plans and specifications for the 
Capital Improvement, prepared by a licensed 
professional engineer or a registered archi- 
tect whose qualifications shall meet with the 
approval of Landlord, which approval shall 
not be unreasonably withheld, and, at the re- 
quest of Landlord, any other drawings, infor- 
mation or samples to which Landlord is en- 
titled under Article 11, all of the foregoing 
to be subject to Landlord's review and ap- 
proval for conformity with the Master Devel- 
opment Plan, the Design Guidelines and, if 
required pursuant to Section 13.01(a), the 
Plans and Specifications; 

(x) at least ten (10) days before the 
commencement of any work in connection with 
the proposed Capital Improvement, a contract 
reasonably satisfactory to Landlord in form 
assignable to Landlord (subject to any prior 
assignment to any Mortgagee), made with a 
reputable and responsible contractor approved 
by Landlord, which approval shall not be un- 
reasonably withheld, providing for (1) the 
completion of the Capital Improvement in ac- 
cordance with the schedule included in the 
plans and specifications, and ( 2 )  payment and 
performance bonds or other security satisfy- 
ing the requirements of Section 8.04(a)(ii) 
hereof; 

(y) at least ten (10) days before the 
commencement of any work in connection with 
the proposed Capital Improvement, an assign- 
ment to Landlord (subject to any prior as- 
signment to any Mortgagee) of the contract so 
furnished and the bonds or other security 
provided thereunder, such assignment to be 



duly executed and acknowleciged by Tenant an& 
by its terms to be effective only upon any 
termination of this Lease or upon Landlord's 
re-entry upon the Premises or following any 
Event of Default prior to the complete per- 
formance 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 

( 2 )  at least ten (10) days before the 
commencement of any work in connection with 
the proposed Capital Improvement, deposit 
with Depository a bond, cash or other securi- 
ty reasonably satisfactory to Landlord in the 
amount of the estimated cost of such Capital 
Improvement, such to be held and applied by 
Depository in accordance with the procedures 
of section 8.02, as security for the comple- 
tion of the work, free of public improvement, 
vendors1, mechanics', laborers1 or material- 
men's statutory or other similar liens. 

(b) Notwithstanding that the cost of any Capital 
Improvement is less than Two Hundred and Fifty Thousand Dol- 
lars ($250,000) (as such amount shall be increased as pro- 
vided in section 7.02(a)), such cost to be determined as 
provided in Section 8.02(b), to the extent that any portion 
of the Capital Improvement involves work involving the ex- 
terior of a Building or a change in the height, bulk or set- 
back of a Building from the height, bulk or setback existing 
immediately prior to the Capital Improvement or in any other 
matter relating to or affected by the Master Development 
Plan, the Design Guidelines or, in the event such Capital 
Improvement is commenced within ten (10) years from the date 
the Building shall have been Substantially Completed, the 
Plans and Specifications, then Tenant shall furnish to Land- 
lord at least twenty-five (25) days before the commencement 
of the Capital Improvement, a complete set of plans and spe- 
cifications for the Capital Improvement with respect to such 
work or such change, prepared by a licensed professional en- 
gineer or registered architect whose qualifications shall 
meet with the approval of Landlord, which approval shall not 
be unreasonably withheld, and, at Landlord's request, such 
other items designated in clause (x) of Section 13.02(a)(ii) 
hereof, all of the foregoing to be subject to Landlord's re- 
view and approval as provided therein. 

('c) Landlord shall notify Tenant of Landlord's 
determination with respect to any request for approval re- 
quired under this section 13.02 within fourteen (14) days of 
the later of (i) Landlord's receipt of such request from 
Tenant and (iil Landlord's receipt of the plans and specifi- 



cations and the drawings, information or samples which Land- 
lord shall have requested in accordance with Section 13.02 
(a)(ii). Landlord's failure to so notify Tenant within said 
time period shall be deemed to constitute approval. 

(d) In the event'that Tenant shall desire to mod- 
ify the plans and specifications which Landlord theretofore 
has approved pursuant to Section 13.02(a)(ii)(w) with re- 
spect 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 submit the proposed modifications to Landlord. 
Tenant shall not be required to submit to Landlord proposed 
modifications of the plans and specifications which affect 
solely the interior of the Building. Landlord shall review 
the proposed changes to determine whether or not they (i) 
conform to the Master Development Plan and the Design Guide- 
lines 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 satis- 
factory in light of the above criteria, it shall so advise 
Tenant, specifying in what respect the plans and specifica- 
tions, as so modified, do not conform to the Master Develop- 
ment Plan or the Design Guidelines or do not provide for de- 
sign, finishes and materials which are comparable in quality 
to those provided for in the approved plans and specifica- 
tions. Within twenty (20) Business Days, Tenant shall ei- 
ther revise the plans and specifications so as to meet Land- 
lord's objections and shall deliver same to Landlord for re- 
view or withdraw such proposed modification. Each review by 
Landlord shall be carried out within ten (10) Business Days 
of the date of delivery of the plans and specifications, as 
so revised (or one or more portions thereof), by Tenant, and 
if Landlord shall not have notified Tenant of its determina- 
tion within such period, it shall be deemed to have deter- 
mined that the proposed changes are satisfactory. Landlord 
shall not review portions of the approved plans and specifi- 
cations which Landlord has previously determined to be sat- 
isfactory, provided same have not been changed by Tenant. 

Section 13.03. All Capital Improvements shall be 
carried out under the supervision of an architect selected 
by Tenant and approved in writing by Landlord, which approv- 
al shall not be unreasonably withheld. Upon completion of 
any Capital Improvement Tenant shall furnish to Landlord a 
complete set of "as-built" plans for such Capital Improve- 
ment and a survey meeting the requirements of Section 11.04 
hereof, together with a true and correct copy of the perma- 
nent Certificate of Occupancy therefor issued by the New 
York City Department of Buildings, to the extent required 
for lawful occupancy and use of such Capital Improvement. 



Section 13.04. Title to a11 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 compen- 
sation therefor to Tenant. 

ARTICLE 14 

REQUIREMENTS OF PUBLIC AUTHORITIES AND 
OF INSURANCE UNDERWRITERS AND POLICIES; 

COMPLIANCE WITH MASTER LEASE 

Section 14.01. Subject to Section 14.02, 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 (collectively, 'Requirements") without re- 
gard to the nature or cost of the work required to be done, 
extraordinary, as well as ordinary, of any and all Govern- 
mental ~uthorities not4 existing or hereafter created, and of 
any and all of their departments and bureaus, of any appli- 
cable Fire Rating Bureau or other body exercising similar 
functions, affecting the Premises or any street, avenue or 
sidewalk comprising a part or in front thereof or any vault 
in or under the same, or requiring the removal of any en- 
croachment, or affecting the construction, maintenance, use, 
operation, 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 whe- 
ther or not such changes or additions are required on ac- 
count of any particular use to which the Premises, or any 
part thereof, may be put. Notwithstanding the foregoing, 
Tenant shall not be required to comply with Requirements of 
Landlord (other than New York City solely in its capacity as 
a Governmental Authority) except as otherwise expressly pro- 
vided in this Lease. Tenant also shall comply with any and 
all provisions and requirements of any casualty, liability 
or other insurance policy required to be carried by Tenant 
under the provisions of this Lease. In the event that per- 
formance 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 Require- 
ments, the Requirement(?,) shall govern. 

Section 14.02. Tenant shall have the right to 
contest the validity of any Requirements or the application 
thereof at Tenant's sole cost and expense. During such con- 
test, compliance with any such contested Requirements may be 
deferred by Tenant upon condition that, if Tenant is not an 
Institutional Lender, before instituting any such proceed- 
ings, Tenant shall furnish to Landlord a bond, cash or other 



security reasonably 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 instituted by Tenant shall 
be begun as soon as is reasonably possible after the issu- 
ance of any such contested matters and shall be prosecuted 
to final adjudication with reasonable dispatch. Notwith- 
standing the foregoing, Tenant promptly shall comply with 
any such Requirements and compliance shall not be deferred 
if such non-compliance shall result in the imminent loss or 
forfeiture of the Premises, or any part thereof or if Land- 
lord shall be in danger of being subject to criminal liabil- 
ity by reason of non-compliance therewith. Landlord agrees 
that it shall cooperate with Tenant in any such contest to 
such extent as Tenant may reasonably request, and use its 
best efforts to cause Master Landlord to cooperate if re- 
quired by applicable law, it being understood, however, that 
neither Landlord nor Master Landlord shall be subject to any 
liability for the payment of any costs or expense in connec- 
tion with any proceeding brought by Tenant. 

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 pas- 
saye 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 Prem- 
ises. 

ARTICLE 15 

EQUIPMENT 

Section 15.01. All Equipment shall be 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, unless the 
same is promptly replaced (subject to Unavoidable Delays) by 
Equipment which is at least equal in utility and quality 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 connection with the 
use or operation of the Premises. 

section 15.02. Tenant shall keep all Equipment in 
good order and repair and shall replace the same when neces- 



sary or appropriate with items at least equal in utility and 
quality to the Equipment being replaced. 

. . 
ARTICLE 16 

DISCHARGE OF LIENS; BONDS 

Section 16.01. Subject to the provisions of Sec- 
tion 16.02 hereof, except as otherwise expressly provided 
in this Lease, Tenant shall not create or permit to be 
created any lien, encumbrance or charge upon the Premises or 
any part thereof, the income therefrom or any assets of, or 
funds appropriated to, Landlord, and Tenant shall not suffer 
any other matter or thing whereby the estate, rights and in- 
terest of Landlord in the Premises or any part thereof will 
be impaired. 

Section 16.02. If any mechanic's, laborer's or 
materialman's lien at any time shall be filed against the 
Premises or any part thereof 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, Land- 
lord, Tenant, within thirty (30) days after notice of the 
filing thereof, or such shorter period as may be required by 
any Mortgagee, shall cause the same to be discharged of 
record by payment, deposit, bond, order of a court of compe- 
tent jurisdiction or otherwise. If Tenant shall fail to 
cause such lien to be discharged of record within the period 
aforesaid, and if such lien shall continue for an additional 
ten (10) 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 pay- 
ing the amount claimed to be due or by procuring the dis- 
charge of such lien by deposit or by bonding proceedings, 
and in any such event, Landlord shall be entitled, if Land- 
lord so elects, to compel the prosecution of an action for 
the foreclosure of such lien by the lienor and to pay the 
amount of the judgment in favor of the lienor with interest, 
costs and allowances. Any amount so paid by Landlord, in- 
cluding all reasonable costs and expenses incurred by Land- 
lord in connection therewith, together with interest thereon 
at the Involuntary Rate, from the respective dates of Land- 
lord's making of the payment or payment of the costs and ex- 
penses, shall constitute Rental payable by Tenant under this 
Lease and shall be paid by Tenant to Landlord on demand. 
Notwithstanding the foregoing provisions of this Section 
16.02, Tenant shall not be required 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 reasonably satisfactory to Landlord 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 in- 
ference or otherwise, to any contractor, subcontractor, la- 
borer or materialman for the performance of any labor or the 
furnishing of any materials for any specific improvement, 
alteration to or repair of the Premises or any part thereof, 
nor as giving Tenant any right, power or authority to con- 
tract for or permit the rendering of any services or the 
furnishing of materials that would give rise to the filing 
of any lien against Landlord's interest in the Premises or 
any part thereof or any assets of, or funds appropriated to, 
Landlord. Notice is hereby given, and Tenant shall cause 
all Construction Agreements to provide, that Landlord shall 
not be liable for any work performed or to be performed at 
the Premises for Tenant or any Subtenant 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, Land- 
lord. 

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. 

ARTICLE 17 

NO REPRESENTATIONS BY LANDLORD; POSSESSION 

Section 17.01. Tenant acknowledges that Tenant is 
fully familiar with the Premises, the physical condition 
thereof (including, without limitation, the fact that the 
Premises include substantial portions of landfill which may 
present special difficulties in the design, construction and 
maintenance of the Building), the Title Matters, the Master 
Lease, the Master Development Plan and the Design Guide- 
lines. Tenant accepts the Premises in their existing condi- 
tion and state of repair, and Tenant agrees that, except as 
otherwise expressly set forth in this Lease, no representa- 
tions, statements, or warranties, express or implied, have 
been made by or on behalf of Landlord in respect of the 
Premises, the status of title thereof, the physical condi- 



tion thereof, including, without limitation, the landfill 
portions thereof, the zoning or other laws, regulations, 
rules and orders applicable thereto, Taxes, or the use that 
may be made of the Premises, that Tenant has relied on no 
such representations, statements or warranties, and that 
Landlord shall in no event whatsoever be liable for any la- 
tent or patent defects in the Premises. 

Section 17.02. Tenant agrees that, except as 
otherwise expressly set forth in this Lease, no representa- 
tions, statements or warranties, express or implied, have 
been made by or on behalf of Landlord with respect to the 
Master Lease, the Master Development Plan, the Design Guide- 
lines, or the laws applicable to this transaction, Landlord 
or the Premises, that Tenant has relied on no such represen- 
tations, statements or warranties and that Landlord shall 
not in any event whatsoever be liable by reason of any claim 
of representation or misrepresentations or breach of war- 
ranty. 

Section 17.03. Landlord will deliver possession 
of the Premises on the Commencement Date vacant and free of 
occupants and tenancies. 

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 Premises 
and its appurtenances, nor 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 Build- 
ing, Equipment, elevators, hatches, openings, installations, 
stairways, hallways, or other common facilities), or the 
streets or sidewalk area within the Premises or which may 
arise from any other cause whatsoever except to the extent 
any of the foregoing shall have resulted from the negligence 
or wrongful act of Landlord, its officers, agents, employees 
or licensees; nor shall Landlord in any event be liable for 
the acts or failure to act of any other tenant of any prem- 
ises 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 (unless caused by the negligence or wrongful act of 
Landlord, its officers, agents, employees or licensees) or 
to any other Person for.any failure of water supply, gas or 
electric current, nor for any injury or damage to any prop- 
erty of Tenant (unless caused by the negligence or wrongful 
act of Landlord, its officers, agents, employees or licen- 
sees) or of any other Person or to the Premises caused by or 
resulting from gasoline, oil, steam, gas, electricity, or 
hurricane, tornado, flood, wind or similar storms or dis- 
turbances, 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, nor for interference with light or other 
incorporeal hereditaments by anybody, or caused by any pub- 
lic or quasi-public work, except to the extent any of the 
foregoing shall have resulted from the negligence or wrong- 
ful acts of Landlord or its agents, servants or employees. 

Section 18.03. In addition to the provisions of 
Sections 18.01 and 18.02, in no event shall Landlord be 
liable 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, move- 
ment, subsidence, failure in load-bearing capacity of, or 
other matter or difficulty related to, the soil, or other 
surface or subsurface materials, on the Premises, it being 
agreed that Tenant shall assume and bear all risk of loss 
with respect thereto. 

ARTICLE 19 

INDEMNIFICATION OF LANDLORD AND OTHERS 

Section 19.01. Tenant shall not do or permit any 
act or thing to be done upon the Premises which may subject 
Landlord or any former Landlord to any liability or respon- 
sibility for injury, damage to persons or property, or to 
any liability by reason of any violation of law or of any 
Requirement, and shall exercise such control over the Prem- 
ises so as to fully protect Landlord and any former Landlord 
against any such liability. Tenant, to the fullest extent 
permitted by law, shall indemnify and save Landlord and any 
former Landlord and the State of New York and their agents, 
directors, officers and employees (collectively, the "Indem- 
nitees"), harmless from and against any and all liabilities, 
suits, obligations, fines, damages, penalties, claims, 
costs, charges and expenses, including, without limitation, 



engineers', architects' and attorneys' fees and disburse- 
ments, which may be imposed upon or incurred by or asserted 
against any of the Indemnitees by reason of any of the fol- 
lowing occurring during the Term, except to the extent that 
the same shall have been caused by the negligence or wrong- 
ful acts of the Indemnitees: 

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

(b) any use, non-use, possession, occupation, al- 
teration, repair, condition, operation, maintenance or man- 
agement 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; 

(c) any negligent or tortious act or failure to 
act (or act or failure which is alleged to be negligent or 
tortious) within the Project Area on the part of Tenant or 
any agent, contractor, servant or employee of Tenant; 

(d) any accident, injury (including death at any 
time resulting therefrom) or damage to any Person or prop- 
erty 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) 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; 

(f) any lien which may be alleged to have arisen 
out of any act of Tenant or any agent, contractor, servant 
or employee of Tenant against or on the Premises or any 
other portion of the Project Area (except if same arises out 
of Landlord's construction activity), or any lien created or 
permitted to be created by Tenant in respect of the Premises 
against any assets of, or funds appropriated to any of the 
Indemnitees under the laws of the State of New York or of 
any other Governmental Authority or any liability which may 
be asserted against any of the Indemnitees with respect 
thereto; 

(g) any failure on the part of Tenant to keep, ob- 
serve and perform any of the terms, covenants, agreements, 
provisions,'conditions or limitations contained in the Con- 



struction Agreements, subleases, or other contracts and , 
agreements affecting the Premises, on Tenant's part to be 
kept, observed or performed; 

(h) any tax attributable to the execution, deliv- 
ery or recording of this Lease other than any real property 
transfer gains tax or any other transfer tax which may be 
imposed on Landlord; or 

(i) any contest permitted pursuant to the provi- 
sions of this Lease, including, without limitation, 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 by the failure or 
refusal of any insurance carrier to perform any obligation 
on its part under insurance policies affecting the Premises. 

Section 19.03. If any claim, action or proceeding 
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 Landlord, 
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 car- 
rier (if such claim, action or proceeding is covered by in- 
surance maintained by Tenant) or (in all other instances) by 
such attorneys as Tenant shall select and Landlord shall ap- 
prove, which approval shall not be unreasonably withheld. 
In such event, Tenant shall control all decisions in respect 
of the litigation and settlement of such claims. Notwith- 
standing the foregoing, Landlord may engage its own attor- 
neys 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 attor- 
neys 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 settlement separately agreed to by Landlord without Ten- 
ant's written consent, nor if Landlord retains its own at- 
torneys and such retention will materially impair or materi- 
ally diminish Tenant's insurance coverage and Landlord has 
been so advised in writing by Tenant's insurer. 

Section 19.04. Landlord shall, notwithstanding 
any contrary provision of this Lease, not be obligated to 



take any action under Section 4.07 hereof unless Landford 
shall have been indemnified in manner and form reasonably 
satisfactory to it, against any liability, cost or expense 
(including counsel fees and disbursements) which may be rea- 
sonably incurred in connection with such action. 

Section 19.05. The provisions of this Article 19 
shall survive the Expiration Date with respect to actions or 
the failure to take any actions or any other matter arising 
prior to the Expiration Date. 

ARTICLE 20 

RIGHT OF INSPECTION, ETC. 

Section 20.01. Tenant shall permit Landlord and 
its agents or representatives to enter the Premises at all 
reasonable times upon reasonable notice (except in cases of 
emergency) for the purpose of (a) inspecting the same, (b) 
determining whether or not Tenant is in compliance with its 
obligations hereunder, (c) constructing, maintaining and in- 
specting any Civic Facilities, and (dl making any necessary 
repairs to the Premises and performing any work therein that 
may be necessary by reason of Tenant's failure to make any 
such repairs or perform any such work, provided that, 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 (subject to Unavoidable 
Delays), 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 (subject to 
Unavoidable Delays). With respect to an emergency, Landlord 
shall make a reasonable attempt to communicate with Tenant 
to alert Tenant to the necessary repairs. 

Section 20.02. Nothing in this Article 20 or 
elsewhere in this Lease shall imply any duty upon the part 
of Landlord to do any work required to be performed by Ten- 
ant 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, supplies and equipment. Landlord shall 
not be liable for inconvenience, annoyance, disturbance, 
loss of business or other damage of Tenant or any Subtenant 
by reason of making such repairs or the performance of any 
such work, or on account of bringing materials, tools, sup- 
plies and equipment into the Premises during the course 
thereof and the obligations of Tenant under this Lease shall 
not be affectgd thereby provided that if Landlord undertakes 



such work or repairs, such work or repairs shall be com- 
menced and completed in'a good and workmanlike manner, in 
accordance with the Design Guidelines and Master Development 
Plan, if applicable, and with reasonable diligence, subject 
to Unavoidable Delays. Landlord shall use reasonable ef- 
forts to minimize damage and interference with the conduct 
of business in or use of such space in connection with Land- 
lord's exercise of its rights under this Article 20. 

ARTICLE 21 

LANDLORD'S RIGHT TO PERFORM TENANT'S COVENANTS 

Section 21.01. If there shall be an Event of De- 
fault, Landlord, without waiving or releasing Tenant from 
any obligation of Tenant contained in this Lease, may (but 
shall be under no obligation to) perform such obligation on 
Tenant's behalf. 

section 21.02. All reasonable sums paid by Land- 
lord and all reasonable costs and expenses incurred by Land- 
lord in connection with its performance of any obligation 
pursuant to Section 21.01, together with interest thereon at 
the Involuntary Rate from the respective dates of Landlord's 
making of each such payment or payment of each such sum, 
cost, expense, charge, payment or deposit until the date of 
actual repayment to Landlord, shall be paid by Tenant to 
Landlord within five ( 5 )  days after demand. 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 De- 
fault of Tenant with respect thereto or of the right of 
Landlord to terminate this Lease, institute summary proceed- 
ings or take such other action as may be permissible here- 
under 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 insurance premium or 
premiums not paid, but Landlord also shall be entitled to 
recover, as damages for such breach, the uninsured amount of 
any loss and damage and the reasonable costs and expenses of 
suit, including, without limitation, reasonable attorneys' 
fees and disbursements, suffered or incurred by reason of 
damage to or destruction of the Premises. 



ARTICLE 22 

NO ABATEMENT OF RENTAL 

Except as may be otherwise expressly provided 
herein, there shall be no abatement, off-set, diminution or 
reduction of Rental payable by Tenant hereunder or of the 
other obligations of Tenant hereunder under any circum- 
stances. 

ARTICLE 23 

PERMITTED USE: NO UNLAWFUL OCCUPANCY 

Section 23.01. Subject to the provisions of law 
and this Lease, Tenant shall use and occupy the Premises in 
accordance with the Certificate or Certificates of Occupancy 
for the Premises, the Master Development Plan and the Design 
Guidelines, and for no other use or purposes. 

Section 23.02. Tenant shall not use or occupy, 
nor 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 nuisance of 
any kind (public or private) or that Landlord, in its rea- 
sonable judgment, deems offensive by reason of odors, fumes, 
dust, smoke, noise or other pollution, or for any purpose or 
in any way in violation of the Certificates of Occupancy or 
of any present or future governmental laws, ordinances, re- 
quirements, orders, directions, rules or regulations, or 
which would make void or voidable any insurance then in 
force on the Premises or, without Landlord's prior consent, 
for any use which requires a special permit under the Zoning 
Resolution of the City of New York. Tenant shall take, im- 
mediately upon the discovery of any such unpermitted, unlaw- 
ful, illegal or extra hazardous use, all necessary actions, 
legal and equitable, to compel the discontinuance of such 
use. If for any reason Tenant shall fail to commence and 
diligently prosecute such actions, and such failure shall 
continue for twenty (20) days after notice from Landlord to 
Tenant, 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. 

Section 23.03. Tenant shall not suffer or permit 
the premises or any portion thereof to be used by the public 
without restriction or 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 pub- 
lic, 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 permit any action to be taken or 
condition to be created by Tenant, any Subtenant, Tenant- 
Stockholder or any agent, contractor, servant, employee, li- 
censee or invitee of any of the foregoing, which constitutes 
or would, with notice or lapse of time or both, constitute 
an "Event of Default" under the terms of the Master Lease. 

ARTICLE 24 

EVENTS OF DEFAULT; CONDITIONAL LIMITATIONS, 
REMEDIES, ETC . 

Section 24.01. Except as otherwise provided in 
Article 42 of this Lease, each of the following events shall 
be an "Event of Default" hereunder: 

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

(b) if (i) Commencement of Construction shall not 
have occurred on or before the Construction Commencement 
Date (subject to Unavoidable Delays) and such failure shall 
continue for twenty-five (25) days after notice from Land- 
lord to Tenant or (ii) Substantial Completion of the Build- 
ing shall not have occurred within thirty-six (36) months 
from the Construction Commencement Date (subject to Unavoid- 
able Delays) ; 

(c) if Tenant shall fail to perform (subject to 
Unavoidable Delays) any of Tenant's obligations under the 
provisions of Article 11 of this.Lease (other than the obli- 
gations referred to in the preceding Section 24.01(b)) and 
such failure shall continue for thirty (30) days after no- 
tice thereof from Landlord to Tenant specifying such failure 
(unless such failure requires 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 per- 
formed, done or removed, as the case may be, within such 



thirty (30) day period, in which case no Event of Default 
shall be deemed to exist as long as Tenant shall have com- 
menced curing the same within such thirty (30) day period 
and shall, subject to Unavoidable Delays, diligently and 
continuously prosecute the same to completion); 

(d) if Tenant shall fail to observe or perform 
one or more of the other terms, conditions, covenants or 
agreements contained in this Lease and such failure shall 
continue for a period of thirty (30) days after notice 
thereof by Landlord to Tenant specifying such failure (un- 
less such failure requires work to be performed, acts to be 
done, or conditions to be removed which cannot by their na- 
ture or because of Unavoidable Delays reasonably be per- 
formed, done or removed, as the case may be, within such 
thirty (30) day period, in which case no Event of Default 
shall be deemed to exist as long as Tenant shall have com- 
menced curing the same within such thirty (30) day period 
and shall, subject to Unavoidable Delays, diligently and 
continuously prosecute the same to completion); 

(el to the extent permitted by law, if Tenant 
shall admit, in writing, that it is unable to pay its debts 
as such become due, provided, however, this provision shall 
be of no further force or effect upon the submission by Ten- 
ant of its estate in the Premises to either a cooperative or 
condominium form of ownership in accordance with the provi- 
sions of this Lease; 

(f) to the extent permitted by law, if Tenant 
shall make an assignment for the benefit of creditors, pro- 
vided, however, this provision shall be of no further force 
or effect upon the submission by Tenant of its estate in the 
Premises to either a cooperative or condominium form of own- 
ership in accordance with the provisions of this Lease; 

(g) to the extent permitted by law, if Tenant 
shall file a voluntary petition under Title 11 of the United 
States Code or if such petition is filed against Tenant, and 
an order for relief is entered, or if Tenant shall file any 
petition or answer seeking, consenting to or acquiescing in 
any reorganization, arrangement, composition, other present 
or future applicable federal, state or other statute or law, 
or shall seek or consent to or acquiesce in or suffer the 
appointment of any trustee, receiver, custodian, assignee, 
sequestrator, liquidator or other similar official of Tenant 



or of all or any substantial part of its properties or of 
the Premises or any interest therein of Tenant, or if Tenant 
shall take any corporate action in furtherance of any action 
described in Sections 24.01(e), ( £ 1  or (g) hereof, provided, 
however, this provision shall be of no further force or 
effect upon the submission by Tenant of its estate in the 
Premises to either a cooperative or condominium form of own- 
ership in accordance with the provisions of this Lease; 

(h) to the extent permitted by law, if within 
ninety (90) days after the commencement of any proceeding 
against Tenant seeking any reorganization, arrangement, 
composition, readjustment, liquidation, dissolution or 
similar relief under the present or any future federal bank- 
ruptcy code or any other present or future applicable fed- 
eral, state or other statute or law, such proceeding shall 
not have been dismissed, or if, within ninety (90) days 
after the appointment, without the consent or acquiescence 
of Tenant, of any trustee, receiver, custodian, assignee, 
sequestrator, liquidator or other similar official of Tenant 
or of all or any substantial part of its properties or of 
the Premises or any interest therein of Tenant, such 
appointment shall not have been vacated or stayed on appeal 
or otherwise, or if, within thirty (30) days after the 
expiration of any such stay, such appointment shall not have 
been vacated, provided, however, this provision shall be of 
no further force or effect upon the submission by Tenant of 
its estate in the Premises to either a cooperative or condo- 
minium form of ownership in accordance with the provisions 
of this Lease; 

( i )  if subsequent to Substantial Completion of 
the Building, Tenant shall abandon the Premises or any sub- 
stantial portion thereof; 

(j) if this Lease or the estate of Tenant here- 
under shall be assigned, subleased, transferred, mortgaged 
or encumbered, or there shall be a Transfer without Land- 
lord's approval to the extent required hereunder or without 
compliance with the provisions of this Lease applicable 
thereto and such transaction shall not be made to comply or 
voided ab initio within thirty (30) days after notice there- 
of fromTandlord to Tenant; 

(k) if a levy under execution or attachment shall 
be made against the Premises and such execution or attach- 



ment shall not be vacated or removed by court order, bonding 
or otherwise within a period of thirty (30) days: or 

(1) if, prior to Commencement of Construction 
under this Lease, an Event of Default (as such term is de- 
fined in the Site J Lease or Site K Lease) shall have oc- 
curred and shall not have been remedied within the appli- 
cable time periods set forth in the Site J Lease or Site K 
Lease. 

Section 24.02. If an Event of Default shall occur, 
Landlord may elect to proceed by appropriate judicial pro- 
ceedings, either at law or in equity, to enforce performance 
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(e), (f), (g), or (h) hereof shall occur, or (ii) 
described in Sections 24.01(b), (c), (d), (i), (j), (k) or 
(1) 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 
twenty (20) days after the giving of such notice, and if, on 
the date specified in such notice, Tenant shall have failed 
to cure the Default which was the basis for the Event of De- 
fault, then this Lease and the Term and all rights of Tenant 
under this Lease shall expire and terminate as of 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 definitely fixed for the expiration of the Term and 
Tenant immediately shall quit and surrender the Premises. 
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 Sec- 
tions 24.01(g) or 24.01(h) hereof, or by federal or state 
statute, then, following the expiration of any such stay, or 
if the trustee 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 af- 
ter 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 
~andlord'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 24.15 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 ten (10) days' notice to Tenant, 
Tenant as debtor-in-possession or said trustee and upon the 
expiration of said ten (10) day period this Lease shall 
cease and expire as aforesaid and Tenant, Tenant as debtor- 
in-possession and/or trustee shall immediately quit and sur- 
render 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 using such force for 
that purpose as may be necessary without being liable to in- 
dictment, prosecution or damages therefor and 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 dispos- 
sessed by summary proceedings or otherwise as provided in 
Section 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 complete all construction 
required to be performed by Tenant hereunder and may repair 
and alter the Premises in such manner as Landlord may 
reasonably deem necessary or advisable (and may apply to the 
foregoing all funds, if any, then held by the Depository 
pursuant to Articles 7, 8, or 9 or by Landlord under the 
letter of credit referred to in Section 11.13) without 
relieving Tenant of any liability under this Lease or 
otherwise affectiny 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 
Landlord's name or as agent of Tenant, and out of any rent 
and other sums collected or received as a result of such 
reletting Landlord shall: (i) first, pay to itself the 
reasonable cost and expense of terminating this Lease, 
re-entering, retaking, repossessing, completing construction 
and repairing or altering the Premises, or any part thereof, 
and the cost and expense of removing all persons and pro- 
perty therefrom, including in such costs brokerage commis- 



sions, legal expenses and reasonable attorneys' fees and 
disbursements, (ii) second, pay to itself the reasonable 
cost and expense sustained in securing any new tenants and 
other occupants, including in such costs brokerage commis- 
sions, legal expenses and reasonable attorneys' fees and 
disbursements and other expenses of preparing the Premises 
for reletting, and, if Landlord shall maintain and operate 
the Premises, the reasonable cost and expense of operating 
and maintaining the Premises, and (iii) third, pay to itself 
any balance remaining on account of the liability of Tenant 
to Landlord; Landlord in no way shall be responsible or li- 
able for any failure to relet the Premises or any part 
thereof, or for any failure to collect any rent due on any 
such reletting, 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; 

(c) Tenant shall be liable for and shall pay to 
Landlord, as damages, any deficiency (referred to as "Defi- 
ciency") between the Rental reserved in this Lease for the 
period which otherwise would have constituted the unexpired 
portion of the Term and the net amount, if any, of rents 
collected under any reletting effected pursuant to the pro- 
visions of Section 24.04(b) for any part of such period 
(first deducting from the rents collected under any such re- 
letting all of the payments to Landlord described in Section 
24.04(b) hereof; any such Deficiency shall be paid in in- 
stallments by Tenant on the days specified in this Lease for 
payment of installments of Rental, and Landlord shall be en- 
titled 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 subse- 
quent installment period by a similar proceeding; and 

(d) 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 
the actual damage), a sum equal to the amount by which the 
Rental reserved in this Lease for the period which otherwise 
would have constituted the unexpired portion of the Term ex- 
ceeds the then fair and reasonable rental value of the Prem- 
ises for the same period, both discounted to present worth 
at the rate of eight ( 8 % )  per cent per annum less the aggre- 
gate amount of Deficiencies theretofore collected by Land- 
lord pursuant to the provisions of Section 24.04(c) for the 
same perioa: it being agreed that before presentation of 



proof of such liquidated damages to any court, commission or 
tribunal, if the Premises, or any part thereof, 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 relet- 
ting shall be deemed, prima facie, to be the fair and rea- 
sonable rental value for the part or the whole of the Prem- 
ises so relet during the term of the reletting. 

Section 24.05. No termination of this Lease pursu- 
ant to Section 24.03(a) or taking possession of or reletting 
the Premises, or any part thereof, pursuant to Sections 
24.03(b) and 24.04(b), shall relieve Tenant of its liabili- 
ties and obligations hereunder, all of which shall survive 
such expiration, termination, repossession or reletting. 

Section 24.06. To the extent not prohibited by 
law, Tenant hereby waives and releases all rights now or 
hereafter conferred by statute or otherwise which would have 
the effect of limiting or modifying any of the provisions of 
this Article 24. Tenant shall execute, acknowledge and de- 
liver any instruments which Landlord may request, whether 
before or after the occurrence of an Event of Default, evi- 
dencing such waiver or release. 

Section 24.07. Suit or suits for the recovery of 
damages, or for a sum equal to any installment or install- 
ments of Rental payable hereunder or any Deficiencies or 
other sums payable by Tenant to Landlord pursuant to this 
Article 24, may be brought by Landlord from time to time at 
Landlord's election, and nothing herein contained shall be 
deemed to require Landlord to await the date whereon this 
Lease or the Term would have expired had there been no Event 
of Default by Tenant and termination. 

Section 24.08. ~othing contained in this Article 
24 shall limit or prejudice the right of Landlord to prove 
and obtain as liquidated damages in any bankruptcy, insol- 
vency, receivership, reorganization or dissolution proceed- 
ing an amount equal to the maximum allowed by 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. 

Section 24.09. No receipt of moneys by Landlord 
from Tenant after the termination of this Lease, or after 
the giving of any notice of the termination of this Lease 



(unless such receipt cures the Event of Default which was 
the basis for the notice), shall reinstate, continue or ex- 
tend the Term or affect any notice theretofore given to Ten- 
ant, or operate as a wqiver of the right of Landlord to en- 
force the payment of Rental payable by Tenant hereunder or 
thereafter falling due, or operate as a waiver of the right 
of Landlord to recover possession of the Premises by proper 
remedy, except as herein otherwise expressly provided, it 
being agreed that after the service of notice to terminate 
this Lease or the commencement of any suit or summary pro- 
ceedings, or after a final order or judgment for the posses- 
sion of the Premises, Landlord may demand, receive and col- 
lect any moneys due or thereafter falling due without in any 
manner affecting such notice, proceeding, order, suit or 
judgment, all such moneys collected being deemed payments on 
account of the use and operation of the Premises or, at the 
election of Landlord, on account of Tenant's liability here- 
under. 

Section 24.10. Except as otherwise expressly pro- 
vided 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 in- 
stitution 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 
provided by any law or statute now in force or hereafter 
enacted or otherwise, or re-entry or repossession or to re- 
store the operation of this Lease in case Tenant shall be 
dispossessed by a judgment or by warrant of any court or 
judye or in case of re-entry or repossession by Landlord or 
in case of any expiration or termination of this Lease, and 
Landlord and Tenant waive and shall waive trial by jury in 
any action, proceediny or counterclaim brought by either of 
the parties hereto against the other on any matter whatso- 
ever arising out of or in any way connected with this Lease, 
the relationship of Landlord and Tenant, Tenant's use or oc- 
cupancy 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 
l e ~ a l  meaning. 

Section 24.11. No failure by Landlord or any prior 
Landlord to insist upon the strict performance of any cove- 
nant, agreement, term or condition of this Lease or to exer- 
cise any right or remedy consequent upon a breach thereof, 
and no acceptance of full or partial Rental during the con- 
tinuance of any such breach, shall constitute a waiver of 
any such breach or of such covenant, agreement, term or con- 
dition. No covenant, agreement, term or condition of this 



Lease to be performed or complied with by Tenant, and no 
breach thereof, shall be waived, altered or modified except 
by a written instrument executed by Landlord. No waiver of 
any breach shall affect'or alter this Lease, but each and 
every covenant, agreement, term and condition of this Lease 
shall continue in full force and effect with respect to any 
other then existing or subsequent breach thereof. 

Section 24.12. 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 be entitled to enjoin such breach or threatened breach 
and shall have the right 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 permit- 
ted by law Tenant waives any requirement for the posting of 
bonds or other security in any such action. 

Section 24.13. 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 
provided for in this Lease or now or hereafter existing at 
law or in equity or by statute or otherwise shall not pre- 
clude the simultaneous or later exercise by Landlord of any 
or all other rights or remedies provided for in this Lease 
or now or hereafter existiny at law or in equity or by 
statute or otherwise. 

Section 24.14. Tenant shall pay to Landlord all 
reasonable costs and expenses, including, without limita- 
tion, reasonable attorneys' fees and disbursements, paid by 
Landlord in any action or proceeding to which Landlord may 
be made a party by reason of any act or omission of Tenant. 
Tenant also shall pay to Landlord all reasonable costs and 
expenses, including, without limitation, reasonable attor- 
neys' fees and disbursements, incurred by Landlord. in en- 
forcing any of the covenants and provisions of this Lease 
and incurred in any action brought by Landlord against Ten- 
ant on account of the provisions hereof, and all such rea- 
sonable costs, expenses, and reasonable attorneys' fees and 
disbursements may be included in and form a part of any 
judgment entered in any proceeding brought by Landlord 
against Tenant on or under this Lease. All of the sums paid 
or obligations incurred by Landlord as aforesaid, with in- 
terest at'the Involuntary Rate and costs, shall be paid by 



Tenant to Landlord within fifteen (15) days after demand by 
Landlord. . . 

Section 24.15. If an order for relief is entered 
or if a stay of proceeding or other acts becomes effective 
in favor of Tenant or Tenant's interest in this Lease in any 
proceeding which is commenced by or against Tenant under the 
present or any future federal Bankruptcy Code o r  any other 
present or future applicable federal, state or other 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 limita- 
tion, such rights and remedies as may be necessary to ade- 
quately assure the complete and continuous future perfor- 
mance 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; 

( 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 reasonably neces- 
sary 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 as- 
surance 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 un- 
encumbered assets (including, without limitation, rents to 
be derived under Subleases) after the payment of all secured 
obligations and administrative expenses to assure Landlord 
that sufficient funds will be available to fulfill the obli- 
gations of Tenant under this Lease; 

(g) that Landlord be granted a security interest 
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 as- 
sign the same (pursuant to Title 11 U.S.C. S 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 on 
terms acceptable to the trustee, Tenant or Tenant as 
debtor-in-possession, then notice of such proposed assign- 
ment, 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 as- 
sure such Person's future performance under the Lease, in- 
cluding, without limitation, the assurances referred to in 
Title 11 U.S.C. S 365(b)(3) (as the same may be amended), 
shall be given to Landlord by the trustee, Tenant or Tenant 
as debtor-in-possession no later than twenty (20) days after 
receipt by the trustee, Tenant or Tenant as debtor-in- 
possession of such offer, but in any event no later than ten 
(10) days prior to the date that the trustee, Tenant or Ten- 
ant as debtor-in-possession shall make application to a 
court of competent jurisdiction for authority and approval 
to enter into such assignment and assumption, and Landlord 
shall thereupon have the prior right and option, to be exer- 
cised by notice to the trustee given no later than thirty 
(30) days after receipt by Landlord of the notice of the 
proposed assignment and prior to the effective date of such 
proposed assignment, to accept an assignment of this Lease 
upon the same terms and conditions and for the same con- 
sideration, if any, as the bona fide offer made by such Per- 
son, less any brokerage commissions which may be payable out 
of the consideration to be paid by such Person for the as- 
signment of this Lease provided such commissions are not re- 
quired to be paid. 

Section 24.16. Nothing contained in this Article 
24 shall be deemed to modify or supersede the provisions of 
Sections 10.10, 10.11, 10.12 or 41.08 hereof. 



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, delivered or
served upon either of the parties by the other, 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,
each such notice, demand, request, consent, approval, or
other communication shall be in writing and, any law or
statute to the contrary notwithstanding, shall be effective
for any purpose if given or served as follows :

(a) if by Landlord, by delivering or by mailing
the same to Tenant by registered or certified mail, postage
prepaid, return receipt requested, addressed to Tenant c/o
Goodstein Construction Corp ., 211 East 46th Street,
5th Floor, New York, New York 10017, Attention : Mr . Steven
Goodstein, with additional copies to Milstein Properties,
30 Rockefeller Plaza, Suite 3026, New York, New York 10112,
Attention : Mr . Howard Milstein, DIC-Underhill Industries
Joint Venture, 211 East 46th Street, New York, New York
10017, Attention : Mr . Frank Phelan, Tufo & Zuccotti,
645 Madison Avenue, New York, New York 10022, Attention :
Andrew Berkman, Esq . and Stroock & Stroock & Lavan, Seven
Hanover Square, New York, New York 10004, Attention : Alan
Weiler, Esq ., or to such other address(es) and attorneys as
Tenant may from time to time designate by notice given to
Landlord by certified mail as aforesaid ; and

(b) if by Tenant, by delivering or by mailing the
same to Landlord by registered or certified mail, postage
prepaid, return receipt requested, addressed to Landlord at
40 West Street, New York, New York 10006, Att : President,
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 as aforesaid) .

Section 25 .02 . Every notice, demand, request, con-
sent, approval, or other communication hereunder shall be
deemed to have been given or served when delivered, or if
mailed, three (3) days after the date that the same shall
have been deposited in the United States mails, postage pre-
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paid, in the manner aforesaie (except that a notice desig- 
nating 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). 

ARTICLE 26 

CONSTRUCTION AND MAINTENANCE OF THE CIVIC FACILITIES 

Section 26.01. 

(a) The term "Civic Facilities" shall mean the 
following improvements on, over, under, through or adjacent 
to the Premises, as more particularly described in the Civic 
Facilities Drawings and Specifications enumerated in Exhibit 
"D" annexed hereto and made part hereof (the "Civic Facili- 
ties Drawings and Specifications") and the Plans and Speci- 
f ications: 

( i) Electrical, gas and telephone rnainsi1 

(ii) Water mains;2 

( iii) Sanitary and storm sewersi2 

(iv) Fire hydrants and Emergency Response 
Service ( "ERS" ) conduits and boxes;2 

(v) Street lighting (conduit, cable, poles, 
fixtures and connections) ; 

(vi) streetsi2 

(viii) Temporary concrete sidewalks; 

(ix) Permanent sidewalk, including cobble 
strip and concrete paving; 

(x) Landscaped esplanade ( "Esplanade" ) ; 

(xi) Landscaped park ("Rector Park"); 

(xii) Street trees; 

(xiii) Balustrade; and 

(xiv) Such supporting platforms and founda- 
tions as may be required for (i) through (xiii) 
abo.ve and for electrical vaults to be installed by 
the appropriate utility company. (l and 2, 



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

(i) Permanent sidewalk, including cobble 
strip and concrete paving; and 

(ii) Street trees (Tenant to install five 
(5) Bradford pear trees (Pyrus Calleryana) on 
Rector Place (4"-4-1/2" caliper), eight (8) 
Princeton Sentry Ginko trees (Ginko Bilba) on 
West Thames Street (4"-4'1/2" caliper) and ten 
(10) Bradford pear trees (Pyrus Calleryana) on 
West Street (4"-4-1/2" caliper), in accordance 
with specifications to be supplied by Landlord, 
provided, however, that Tenant shall not be obli- 
gated to expend more than Twenty-three Thousand 
Dollars ($23,000) with respect to such installa- 
tion). 

(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 
thereafter diligently undertake and complete, or cause to be 
undertaken and completed, in accordance with the Civic Fa- 
cilities Drawings and Specifications, the Plans and Specifi- 
cations and the schedule set forth in Exhibit "D", the con- 
struction or installation of Landlord's Civic Facilities or 
Tenant's Civic Facilities, as the case may be, in a good and 
workmanlike manner and in compliance with normal New York 
City 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 com- 
plete construction or installation of such Civic Facilities 
shall remain in full force and effect. Alterations and res- 
torations of Rector Park and the Esplanade shall be made in 
conformity with the Master Development Plan, the Design 
Guidelines and, in the event any such alteration or restora- 
tion is commenced within ten (10) years after the Cornmence- 
ment Date, the Civic Facilities Drawings and Specifications. 

Section 26.03. 

(a) Landlord and Tenant each shall, at its re- 
spective 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-class condition (collectively, 
"Maintenance ObligationsL) and LandLorrd may create a reserve 
fund for such purposes, except that ti) if Tenant installs 
temporary concrete sidewalks adjacent to the Premises, then 
Tenant shall have the sole obligation to perform Maintenance 
Obligations in respect of same and (ii) provided that Tenant 
previously has caused the street trees referred to in Sec- 
tion 26.01(b)(ii) to be installed in accordance with the re- 
quirements of this Article 26, Landlord shall have the sole 
obligation to perform Maintenance Obligations in respect of 
said street trees. Any restoration, replacement or altera- 
tion to Landlord's Civic Facilities resulting from damage by 
fire or other casualty or a taking shall not exceed the 
scope and quality of Landlord's Civic Facilities existing 
immediately prior thereto without the consent of Tenant. 
The obligation of Landlord to perform Maintenance Obliga- 
tions hereunder is expressly conditioned upon Tenant's com- 
pliance with Tenant's obligations under Section 26.05. The 
parties contemplate that, after the completion of construc- 
tion pursuant to Section 26.02, Maintenance Obligations for 
the portion of the Civic Facilities markedl shall be per- 
formed by the appropriate utility companies and for those 
port ions of the Civic Facilities marked2 shall be performed 
by New York City. Notwithstanding the initial sentence of 
this Section 26.03(a), Maintenance Obligations on the part 
of Landlord in respect of any portion of the Civic Facili- 
ties markedl Or 2 shall terminate on the date that the ap- 
propriate utility company or New York City, as the case may 
be, shall commence performance of Maintenance Obligations in 
respect of same. 

(b) Subject to the provisions of the next to last 
sentence of this Section 26.03(b) and Section 26.05(a), 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, and Tenant's obligations shall, pertain to the 
street trees referred to in Section 26.01(b)(ii)) for the 
mutual benefit of Landlord and Tenant against: 

( 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 in- 
sured 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 (100%) of the actual replacement value of 
such portions of the Civic Facilities, excluding 
foundation and excavation costs (such policies 
shall name Tenant as an additional insured to the 
extent of its insurable interest in such Civic 
Facilities); and 



( i i )  loss o r  damage b y  s u c h  o t h e r  h a z a r d s  and 
i n  such  amounts as is c u s t o m a r i l y  c a r r i e d  by pru-  
d e n t  owners  of  l i k e  improvements ,  having  r e g a r d  to  
t h e  c h a r a c t e r  of such  p o r t i o n s  of  t h e  C i v i c  F a c i l -  
i t i e s  and t h e  use  or f u n c t i o n  t h e r e o f ,  ( i t  b e i n g  
a g r e e d  by Landlord  t h a t  it s h a l l  m a i n t a i n  i n  f o r c e  
comprehens ive  g e n e r a l  p u b l i c  l i a b i l i t y  i n s u r a n c e  
a g a i n s t  l i a b i l i t y  f o r  b o d i l y  i n j u r y ,  d e a t h  and 
p r o p e r t y  damage, naming Tenant  a s  an a d d i t i o n a l  
i n s u r e d  t h e r e u n d e r ) .  

Landlord  s h a l l  n o t  c a r r y  s e p a r a t e  i n s u r a n c e  ( o t h e r  
t h a n  p e r s o n a l  i n j u r y  l i a b i l i t y  i n s u r a n c e )  c o n c u r r e n t  i n  form 
o r  c o n t r i b u t i n g  i n  t h e  e v e n t  of  loss w i t h  t h a t  r e q u i r e d  by 
t h i s  Lease t o  be f u r n i s h e d  by Landlord ,  u n l e s s  Tenant  is i n -  
c luded  t h e r e i n  a s  a named i n s u r e d .  Landlord  immedia te ly  
s h a l l  n o t i f y  Tenant  of t h e  c a r r y i n g  of any such  s e p a r a t e  in -  
s u r a n c e  and s h a l l  c a u s e  c e r t i f i c a t e s  t h e r e o f  t o  be d e l i v e r e d  
t o  Tenant .  

Landlord s h a l l  n o t  v i o l a t e  or p e r m i t  t o  be v i o -  
l a t e d  any of t h e  c o n d i t i o n s  o r  p r o v i s i o n s  o f  any i n s u r a n c e  
p o l i c y  r e q u i r e d  h e r e u n d e r ,  and Landlord s h a l l  so pe r fo rm and 
s a t i s f y  o r  c a u s e  t o  be performed and s a t i s f i e d  t h e  r e q u i r e -  
ments  of  t h e  companies  w r i t i n g  such  p o l i c i e s  so t h a t  a t  a l l  
t i m e s  companies of  good s t a n d i n g  s h a l l  be w i l l i n g  t o  w r i t e  
and c o n t i n u e  such  i n s u r a n c e .  

Each p o l i c y  of  i n s u r a n c e  r e q u i r e d  t o  be o b t a i n e d  
by Landlord a s  h e r e i n  p rov ided  and each  c e r t i f i c a t e  t h e r e f o r  
i s s u e d  by t h e  i n s u r e r  s h a l l  c o n t a i n  ( i )  a  p r o v i s i o n  t h a t  no 
a c t  o r  o m i s s i o n  or n e g l i g e n c e  of  Landlord  or any o t h e r  named 
i n s u r e d  o r  v i o l a t i o n  of w a r r a n t i e s ,  d e c l a r a t i o n s  o r  condi -  
t i o n s  by Landlord  o r  any o t h e r  named i n s u r e d  s h a l l  a f f e c t  o r  
l i m i t  t h e  o b l i g a t i o n  of  t h e  i n s u r a n c e  company to  pay t h e  
amount of  any l o s s  s u s t a i n e d ,  ( i i )  an agreement  by t h e  in-  
s u r e r  t h a t  s u c h  p o l i c y  s h a l l  n o t  be c a n c e l l e d  o r  m o d i f i e d  
w i t h o u t  a t  l e a s t  t h i r t y  (30) d a y s q  p r i o r  w r i t t e n  n o t i c e  t o  
T e n a n t ,  ( i i i )  an agreement  t h a t  t h e  c o v e r a g e  a f f o r d e d  by t h e  
i n s u r a n c e  p o l i c y  s h a l l  n o t  be a f f e c t e d  by t h e  per formance  of 
any work i n  o r  a b o u t  L a n d l o r d ' s  C i v i c  F a c i l i t i e s  o r  t h e  oc- 
c u p a t i o n  o r  u se  t h e r e o f  by any Pe r son  f o r  pu rposes  more haz- 
a r d o u s  t h a n  t h o s e  p e r m i t t e d  by t h e  terms of  such  p o l i c y ,  
( i v )  a  wa ive r  by t h e  i n s u r e r  of  any c l a i m  f o r  i n s u r a n c e  pre-  
miums a g a i n s t  Tenant  o r  any named i n s u r e d  o t h e r  t h a n  Land- 
l o r d ,  and ( v )  a  waiver  of  s u b r o g a t i o n  by t h e  i n s u r e r s  of any 
r i g h t  t o  r e c o v e r  t h e  amount of  any loss r e s u l t i n g  from t h e  
n e g l i g e n c e  of  Tenan t ,  Landlord ,  t h e i r  a g e n t s ,  employees or 
l i c e n s e e s .  



The obligations imposed upon Landlord by this Sec- 
tion 26.03(b) in respect of any portion of the Civic Facili- 
ties marked1 Or shall terminate on the date that the ap- 
propriate 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 (but shall not be obligated) to pay the pre- 
miums 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 
Involuntary Rate from the respective dates of Tenant's mak- 
ing of each such payment until the date of offset by Tenant. 

Section 26.04. 

(a) Except as provided in Section 26.04(d), Ten- 
ant's sole remedies for a failure by Landlord substantially 
to complete construction or installation of a portion of 
Landlord's Civic Facilities as provided in Section 26.02 
("Landlord's Construction Obligations") shall be (i) an ex- 
tension of the Scheduled Completion Date by an amount of 
time equal to the time, if any, by which Tenant's construc- 
tion of the Building has been delayed as a result of such 
failure, which delay shall constitute an Unavoidable Delay, 
(ii) as more fully described in Section 3.01(f), the abate- 
ment 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, Sup- 
plemental Rent and Civic Facilities Payment provided for in 
Section 26.04(c) and (iv) the right to seek an injunction 
(the remedies specified in (i) through (iv) above, collec- 
tively, "Approved Remedies*). Landlord's failure to perform 
Landlord's Construction Obligations shall not give rise to 
any right or remedy except the Approved Remedies or the 
remedy provided in Section 26.04(d), or entitle Tenant to 
any discount from or offset against any Rental except as set 
forth in Sections 3.01(f) and 26.04(c) or to any other dam- 
ages, and no delay, non-performance or part performance by 
Landlord under Section 26.02 shall release Tenant from or 
modify any of its obligations under this Lease except as 
provided herein. Tenant's sole remedies against Landlord 
for a failure by Landlord to perform its Maintenance Obliga- 
tions in accordance with Section 26.03 shall be (i) the 
right to engage in Self-Help and to receive the offset 



against Base Rent, Supplemental Rent and Civic Facilities 
Payment provided for in'section 26.04(c) and (ii) the right 
to seek an injunction, and no such failure shall entitle 
Tenant to any other right, remedy or damages against Land- 
lord. Furthermore, notwithstanding the provisions of Sec- 
tion 26.04(b), Tenant shall not be entitled to act pursuant 
to the preceding sentence at any time that a Default exists 
with respect to Tenant's obligation to pay Civic Facilities 
Payment, as provided in Section 26.05. No delay, non- 
performance or part performance by Landlord 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 pur- 
suing any other available remedy set forth herein. 

(b) If (subject to Unavoidable Delays) Landlord 
fails to perform Landlord's Construction Obligations or 
thereafter to complete Landlord's Civic Facilities as pro- 
vided in Section 26.02 with reasonable diligence or if Land- 
lord fails to perform any of Landlord's Maintenance Obliga- 
tions, Tenant (in its own name and not as agent of Landlord) 
shall have the right (but shall not be obligated) to under- 
take Landlord's Construction Obligations or Landlord's Main- 
tenance Obligations, as the case may be ("Self-Help"), in 
accordance with the provisions of this Section 26.04(b). 
Prior to engaging in Self-Help, Tenant shall give Landlord 
written notice specifying the nature of Landlord's failure 
and advisiny 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, Ten- 
ant shall be entitled to engage in Self-Help, provided that, 
if such failure shall be of a nature that the same cannot be 
completely remedied within said thirty (30)-day period, Ten- 
ant shall not be entitled to engage in Self-Help if Landlord 
commences to remedy such failure within such period and 
thereafter diligently and continuously proceeds to remedy 
same. A copy of any notice given to Landlord pursuant to 
this Section 26.04(b) shall be sent to all other tenants of 
Landlord in Phase I1 whose names and addresses Landlord 
shall have given Tenant notice, and, in the event Tenant en- 
yages in Self-Help, Tenant covenants to use its best efforts 
to cooperate with such other tenants and to coordinate any 
actions taken in furtherance thereof with the actions of any 
tenant(s1 that may elect to engage in Self-Help under the 
applicable provision(s) of any other lease(s) entered into 
by Landlord with respect to Phase 11. In furtherance of 
Tenant's exercise of the right of Self-Help set forth in 



this Section 26.04(b), Landlord, upon reasonable notice (ex- 
cept in cases of emergency), shall permit Tenant and its 
agents or representatives to inspect the Civic Facilities at 
all reasonable times for' the purpose of determining whether 
or not Landlord is in compliance with Landlord's Construc- 
tion Obligations and Landlord's Maintenance Obligations. 
Landlord hereby grants Tenant a right to enter upon the 
Civic Facilities in order to perform Self-Help in accordance 
with this Section 26.04(b). Tenant shall not be liable for 
inconvenience, annoyance, disturbance, loss of business or 
other damage to Landlord by reason of Tenant's exercise of 
the right of Self-Help hereunder, provided Tenant shall use 
reasonable efforts to minimize damage caused by Tenant in 
the exercise of its right of Self-Help. 

(c) In the event Tenant engages in Self-Help as 
provided in this Section 26.04 (except pursuant to the suc- 
ceeding Section 26.04(d)), after submission to Landlord of a 
written statement of Tenant's expenses with supporting docu- 
mentation, Tenant shall have the right to offset against the 
next installment(s) of Base Rent, Supplemental Rent and 
Civic Facilities Payment payable under this Lease an amount 
equal to the reasonable expenses thereby incurred and/or 
theretofore paid by Tenant together with interest thereon at 
the Involuntary Rate computed with respect to each payment 
made by Tenant under this Section 26.04(c) from the date 
such payment is made until the date(s) Tenant effectuates 
the offset(s1. 

(d) In the event Landlord shall fail substan- 
tially to complete construction or installation of a portion 
of Landlord's Civic Facilities by the date set forth in Ex- 
hibit "Do' with respect to such portion and such failure 
shall result from Unavoidable Delay, then, notwithstanding 
that the Approved Remedies shall be unavailable to Tenant, 
Tenant shall have the right, at Tenant's sole cost and ex- 
pense, without receiving the offset against Base Rent, Sup- 
plemental 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 
Landlord to perform a substantial obligation on Landlord's 
part to be performed under this Lease. 



section 26.05. 

(a) As its allocable share of the cost of oper- 
ating, maintaining, repairing, restoring, replacing and up- 
grading 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 26.03(b) (including the creation of 
the reserve fund referred to in Section 26.03(a)) (such 
costs being hereinafter referred to as "Operating Costs"), 
Tenant, for each Tax Year or portion thereof within the per- 
iod 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 (the 
"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 oc- 
curs, an amount equal to the product obtained by 
multiplying the sum computed under the succeeding 
clause (ii) by a fraction the numerator of which 
shall be the number of days between the Initial 
Occupancy Date and the last day of the Tax Year in 
which the Initial Occupancy 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 multiply- 
ing the number of residential units in the Build- 
ing by One Hundred Fifty Dollars ($150); 

(iii) for each of the next three Tax Years, an 
amount equal to the product obtained by multiply- 
ing the number of residential units in the Build- 
ing 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) 0.260 (said 
figure being computed by dividing the number of 
square feet of floor area in the Building, as per- 
mitted by the Zoning Lot Declaration, by the total 
number of square feet of floor area in all build- 
'ings in Phase I1 as permitted by said Declara- 
tion) ; and 



(v) for the period referred to in the pre- 
ceding clause (iv), with respect to the Esplanade 
an amount equal to the product of (A) the Espla- 
nade Budget (as hereinafter defined) multiplied by 
(B) 0.260 (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 Civic 
Facilities Payment for the prior year. 

(b) The provisions of this Section 26.05(b) shall 
be subject to the limitations on the amount of Civic Facili- 
ties Payments payable by Tenant as set forth in Section 
26.05(a). 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 Ini- 
tial 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") Land- 
lord 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 sen- 
tence 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 Espla- 
nade 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 ex- 
tends 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 Esplanade") by (B) a fraction 
the numerator of which is the number of linear feet of the 
Esplanade for Phase I1 and the denominator 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 such Payment 
Period, Landlord shall submit to Tenant a written statement 
setting forth the Operating Costs incurred by Landlord dur- 
ing such Payment Period, together with supporting documen- 
tation. Within ten (10) days of the date any such statement 
and documentation are submitted to Tenant, Tenant shall pay 
the amount, if any, by which Tenant's allocable share of 
Operating Costs for the applicable Payment Period exceeds 
the Civic Facilities Payment made by Tenant during such Pay- 
ment Period. In the event the Civic Facilities Payment made 
by Tenant during any Payment Period exceeds Tenant's allo- 
cable share of Operating Costs, Tenant shall have the right 
to offset against the next monthly installments of Civic 
Facilities Payment the amount of such excess. The area re- 
ferred 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 proceeding along 
said southern line to the western line of Marginal Street, 
Wharf or Place, and on the east by the western line of 
Marginal Street, Wharf or Place between the southern line of 
(proposed) Vesey Street and the northern line of Liberty 
Street, all as shown on survey L.B.-45-BZ by Benjamin D. 
Goldberg (Earl B. Lovell-S.P. Belcher, Inc.), prepared Feb- 
ruary 23, 1983, last amended May 27, 1983. 

(c) Notwithstanding any other provision of this 
Article 26, in the event Landlord's Civic Facilities or any 
portion thereof shall be destroyed or damaged by fire or 
other casualty or shall have been taken by the exercise of 
the right of condemnation or eminent domain, if the reason- 
able cost of restoring or replacing any portion of Land- 
lord's Civic Facilities (including, without limitation, con- 
struction costs, bidding costs, attorneys', architects', 
engineers' and other professional fees and disbursements, 
and supervisory fees and disbursements) shall exceed the 
aggregate of the monies available to Landlord therefor from 
the reserve fund created pursuant to Section 26.03(a) and 
the net proceeds of insurance or condemnation available to 
Landlord for such purpose, provided Landlord shall have 
maintained the insurance coverage required under Section 
26.03(b)(i), Tenant shall pay to Landlord twenty-six percent 
(26%) of such excess. Landlord shall submit to Tenant a 
written statement setting forth (i) the cost of such resto- 
ration or replacement (together with supporting documenta- 



tion) and (ii) on an itemized basis, the monies available to 
pay such cost. Within twenty-five (25) days of the date any 
such statement ana documentation are submitted to Tenant, 
Tenant shall make the payment provided for above. All mon- 
ies payable to Landlord under this Section 26.05(c) shall 
constitute Rental under this Lease. In the case of any re- 
placement of Landlord's Civic Facilities for which Landlord 
expects to require contribution from Tenant pursuant to this 
Section 26.05(c), Landlord shall give Tenant six (6) months' 
advance notice of same, provided that where, due to emergen- 
cy or exigency, such notice is not practicable, Landlord 
shall give such notice as is practicable under the circum- 
stances. 

(d) Landlord shall have the right, subject to 
Tenant's reasonable approval, to transfer to a trust or 
other entity the responsibility of performing Landlord's ob- 
ligations relating to the Civic Facilities, and provided 
such trust or other entity, in writing, assumes and agrees 
to perform all such obligations for the benefit of all ten- 
ants of parcels within Phase 11, from and after the date of 
such assumption Landlord shall have no further liability 
with respect hereto. In the event such trust or other enti- 
ty is composed of the tenants of at least five (5) of the 
twelve (12) parcels within Phase 11, Tenant shall be deemed 
to have granted its approval to such transfer. Prior to ef- 
fecting such transfer, Landlord shall (i) furnish Tenant 
with reasonable assurances of the transferee's ability to 
perform Landlord's obligations in respect of the Civic Fa- 
cilities and to recover the costs of same and of Tenant's 
right to enforce the obligations of other tenants within 
Phase I1 to make payments in respect of the Civic Facilities 
in accordance with the provisions of their respective 
leases, and (ii) consult with Tenant with respect to the 
composition of such trust or other entity. Landlord shall 
give Tenant notice of the consummation of any such transfer 
and, commencing with the first month following such notice, 
Tenant shall pay installments of the Civic Facilities Pay- 
ment directly to such trust or other entity. Thereafter, 
for each Tax Year throughout the remainder of the Term, such 
trust or other entity shall submit to Tenant the Civic Fa- 
cilities Budget and other information required by Section 
26.05(b) and shall give notice thereof to Tenant in the same 
manner as would otherwise be required of Landlord. Notwith- 
standing 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 Facili- 
ties Payments. 

(e) The leases of all parcels within Phase I1 
shall require the tenants thereunder to pay their allocable 
share of the costs referred to in this Section 26.05, which 
shall be computed in the same manner as Tenant's share. 



ARTICLE 27 

ACCESS TO PREMISES 

Landlord represents that Rector Place, South End 
Avenue, Albany Street, Liberty Street and West Thames Street 
have been dedicated to New York City. 

ARTICLE 28 

STREET WIDENING 

If at any time during the Term any proceedings are 
instituted or orders made by any Governmental Authority for 
the widening or other enlargement of any street contiguous 
to the Premises requiring removal of any projection or en- 
croachment on, under or above any such street, or any 
changes or alterations upon the Premises, or in the side- 
walks, vaults (other than vaults which are under the control 
of, or are maintained or repaired by, a utility company), 
gutters, curbs or appurtenances, Tenant, at Tenant's sole 
cost and expense, reasonably promptly (subject to Unavoid- 
able 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 any 
Governmental Authority, provided that during the pendency of 
such contest Tenant deposits with Depository 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 Land- 
lord to become liable for any criminal or civil liability or 
penalty as a result of Tenant's failure to comply with rea- 
sonable diligence (subject to Unavoidable Delays) with any 
of the foregoing orders. Any award or damages in respect of 
the widening or other enlargement of any such street shall 
be paid as follows: first to Tenant, in trust, an amount 
equal to the cost of any required removal of any projection 
or encroachment on, under or above any such street so 
widened or enlarged, or any required changes or alterations 
upon the Premises, or in the sidewalks, vaults, gutters, 
curbs or appurtenances for application by Tenant to the cost 
thereof, and Landlord shall receive the balance of the award 
or damages, if any. Notwithstanding the foregoing, if any 
such widening or other enlargement of any such street shall 
be deemed a condemnation of any portion of the Premises, 



s u c h  t a k i n g  s h a l l  be  s u b j e c t  to t h e  p r o v i s i o n s  of S e c t i o n  
9 . 0 1 ( c )  or s e c t i o n  9.03 o f  t h i s  Lease,  whichever  s h a l l  be  
a p p l i c a b l e ,  and any award or damages i n  r e s p e c t  o f  s u c h  t ah -  
i n g  s h a l l  b e  p a i d  i n  a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s  o f  s u c h  
a p p l i c a b l e  s e c t i o n .  

ARTICLE 29 

SUBORDINATION; ATTORNMENT 

S e c t i o n  29.01. Except  as o t h e r w i s e  p r o v i d e d  i n  
Art ic le  42,  L a n d l o r d ' s  i n t e r e s t  i n  t h i s  Lease ,  as t h i s  Lease 
may be  m o d i f i e d ,  amended o r  renewed, s h a l l  n o t  be  s u b j e c t  or 
s u b o r d i n a t e  to  ( a )  any mor tgage  now or h e r e a f t e r p l a c e d  upon 
T e n a n t ' s  i n t e r e s t  i n  t h i s  Lease  or ( b )  any  o t h e r  l i e n s  or 
encumbrances h e r e a f t e r  a f f e c t i n g  T e n a n t ' s  i n t e r e s t  i n  t h i s  
Lease .  

S e c t i o n  29.02. If by r e a s o n  o f  ( a )  a d e f a u l t  unde r  
t h e  M a s t e r  Lease ,  or ( b )  a  t e r m i n a t i o n  o f  t h e  Master Lease 
p u r s u a n t  t o  t h e  terms o f  t h e  S e t t l e m e n t  Agreement,  s u c h  Mas- 
ter  Lease  and t h e  l e a s e h o l d  estate o f  Landlord  i n  t h e  Prem- 
ises demised he reby  a r e  t e r m i n a t e d ,  Tenant  w i l l  a t t o r n  to  
t h e  t h e n  h o l d e r  o f  t h e  r e v e r s i o n a r y  i n t e r e s t  i n  t h e  P remises  
demised by t h i s  Lease  and w i l l  r e c o g n i z e  s u c h  h o l d e r  a s  Ten- 
a n t ' s  Landlord  under  t h i s  Lease .  Tenant  a g r e e s  t o  e x e c u t e  
and d e l i v e r ,  a t  any t i m e  and from t i m e  t o  t i m e ,  upon t h e  re- 
q u e s t  o f  Landlord  o r  o f  Mas te r  Landlord  any f u r t h e r  i n s t r u -  
ment which may be r e a s o n a b l y  n e c e s s a r y  or a p p r o p r i a t e  to  
e v i d e n c e  s u c h  a t t o r n m e n t .  Tenant  w a i v e s  t h e  p r o v i s i o n  o f  
any s t a t u t e  or r u l e  o f  law now o r  h e r e a f t e r  i n  e f f e c t  which 
may g i v e  or p u r p o r t  t o  g i v e  Tenant  any  r i g h t  o f  e l e c t i o n  to 
t e r m i n a t e  t h i s  Lease o r  t o  s u r r e n d e r  p o s s e s s i o n  o f  t h e  Prem- 
ises i n  t h e  e v e n t  any p roceed ing  is b r o u g h t  by t h e  Master  
Landlord  t o  t e r m i n a t e  t h e  same, and a g r e e s  t h a t  t h i s  Lease 
s h a l l  n o t  b e  a f f e c t e d  i n  any  way wha t soeve r  by any such  pro- 
c e e d i n g .  

ARTICLE 30 

EXCAVATIONS AND SHORING 

I f  any e x c a v a t i o n  s h a l l  be made or con templa t ed  to  
be  made f o r  c o n s t r u c t i o n  or o t h e r  p u r p o s e s  upon p r o p e r t y  ad- 
j a c e n t  to  t h e  P remises ,  Tenan t  e i t h e r :  

[ a )  s h a l l  a f f o r d  to  Landlord  or,  a t  L a n d l o r d ' s  
o p t i o n ,  t o  t h e  pe r son  or p e r s o n s  c a u s i n g  or a u t h o r i z e d  t o  
c a u s e  s u c h  e x c a v a t i o n  t h e  r i g h t  to e n t e r  upon t h e  P remises  



in a reasonable manner fat  the purpoae af doing such work as 
may be necessary, rlthout expmso to Tenant, to preserve any 
of the walls or structures of the Building from injury or 
damage and to support the same hy proper foundations, pro- 
vided that (i) such work shall be done promptly, in a good 
and workmanlike manner and subject to the Master Development 
Plan, Design Guidelines and all applicable Requirements, 
(ii) Tenant shall have an opportunity to have its represen- 
tatives present during all such work, (iii) Tenant shall be 
indemnified by Landlord or such other person, as the case 
may be, against any injury or damage to the Building which 
may result from any such work, but shall not have any claim 
against Landlord for suspension, diminution, abatement or 
reduction of Rental payable by Tenant hereunder, (iv) Land- 
lord 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 and (v) if such person 
shall be performing such work, such person shall deliver to 
Tenant security reasonably satisfactory to Tenant to assure 
completion of the work; 

(b) shall do or cause to be done all such work, 
at Landlord's or such other person's expense, as may be 
necessary to preserve any of the walls or structures of the 
Building from injury or damage and to support the same by 
proper foundations, provided that (i) Tenant shall not, by 
reason of any such excavation or work, have any claim 
against Landlord for damages or for indemnity or for suspen- 
sion, diminution, abatement, or reduction of Rental payable 
by Tenant hereunder and (ii) Landlord or such other person 
for whom the work is being performed shall agree to reim- 
burse Tenant for income, if any, lost by Tenant as a result 
of any such work. 

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 statement in 
writing certifying that this Lease is unmodified and in full 
force and effect (or if there have been modifications, that 
the same, as modified, is in full force and effect and stat- 
ing 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, Landlord is in de- 
fault in performance of any covenant, agreement or condition 
contained'in this Lease, 'and, if so, specifying each such 
default of which Tenant may have knowledge. 



Section 39,02, LandXorc? sgraoss at amp t h e  and 
from time to time upon not leas than ten EPO) dayeO prior 
notice by Tenant to execcrte, acknowledge am& deliver to Tan- 
ant or any other party specified by Tenant a statenlent in 
writing certifying that this I.ease is u~nodified and in full 
force and effect (or if t h e ~ e  have been modifications, that 
the same, as modified, is in full force and effect and stat- 
ing the modifications) and the date to which each obligation 
constituting the Rental has been paid, stating, if specifi- 
cally requested by Tenant, any amounts then held by Depos- 
itory and stating whether or not to the best knowledge of 
Landlord, Tenant is in Default in the performance of any 
covenant, agreement or condition contained in this Lease, 
and, if so, specifying each such Default 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 ac- 
cordance with Section 20.01 of the Master Lease. If Master 
Landlord fails to deliver such a certificate, then, in lieu 
thereof, Landlord shall execute, acknowledge and deliver to 
Tenant a statement in writing certifying that Landlord has 
not executed and delivered to Master Landlord any instrument 
modifying the Master Lease (or if Landlord has executed such 
an instrument, stating the modifications) and that, to the 
best of Landlord's knowledge, the Master Lease is in full 
force and effect. 

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 failure on 
the part of a party to object to any such action taken with- 
out the required consent or approval, shall not be deemed a 
waiver by the party whose consent 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 is subject to a specified 
standard, then (i) unless expressly provided otherwise in 
this Lease, if the party who is to give its consent or ap- 
proval shall not have notified the other party within fif- 
teen (15) 'business days after receiving such other party's 
request for a consent or approval that such consent or ap- 
proval is granted or denied, and if the latter, the-reasons 



therefor in reasonable detail, such consent or approval 
shall be deemed granted and Landlord or Tenant, as the case 
may be, promptly shall deliver to the other, upon request 
therefor, written confirmation of such consent or approval, 
and (ii) if upon notice'that a consent or approval is de- 
nied, the notified party contests such denial in accordance 
with this Lease and a final determination that the consent 
or approval was unreasonably withheld or that such specified 
standard has been met so that the consent or approval shall 
be deemed granted and such granting of the consent or ap- 
proval shall be the only remedy to the party requesting or 
requiring the consent or approval. 

Section 32.03. If, pursuant to the terms of this 
Lease, any consent or approval by Landlord or Tenant is not 
to be unreasonably withheld, such consent or approval shall, 
in addition, not be unreasonably delayed. 

Section 32.04. Except as specifically provided 
herein, no fees or charges of any kind or amount shall be . 

required by either party hereto as a condition of the grant 
of any consent or approval which may be required under this 
Lease. 

ARTICLE 33 

SURRENDER AT END OF 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 
Landlord the Premises in good order, condition and repair, 
reasonable wear and tear excepted, free and clear of all 
lettings, occupancies, liens and encumbrances other than 
those, if any, existing at the date hereof, created by Land- 
lord or which lettings and occupancies by their express 
terms and conditions extend beyond the Expiration 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 a re-entry by 
Landlord upon the Premises pursuant to Article 24 hereof, 
Tenant shall deliver to Landlord, to the extent in Tenant's 
possession, Tenant's executed counterparts of all Subleases 
and any service and maintenance contracts then affecting the 
Premises, true and complete maintenance records for the 



Premises, all original licenses and permits then pertaining 
to the Premises, permanent or temporary Certificates of OC- 
cupancy then in effect for the Buildings, 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 as- 
signment thereof to Landlord, all financial reports, books 
and records required by Article 38 hereof and any and all 
other documents of every kind and nature whatsoever relating 
to the Premises. 

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

Section 33.04. The provisions of this Article 33 
shall survive any termination of this Lease. 

ARTICLE 34 

ENTIRE AGREEMENT 

This Lease, together with the Exhibits hereto, 
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, understandings, inducements, warranties, or rep- 
resentations, oral or written, expressed or implied, between 
them other than as herein or therein set forth. 

ARTICLE 35 

QUIET ENJOYMENT 

Landlord covenants that, if and as long as Tenant 
shall faithfully perform the agreements; terms, covenants 



and conditions hereof, 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 anyone. 

ARTICLE 36 

ARBITRATION 

In such cases where this Lease expressly provides 
for the settlement of a dispute or question by arbitration, 
and only in such cases, the same shall be finally determined 
by arbitration conducted in New York City, before and in ac- 
cordance with the rules then obtaining of the American Arbi- 
tration Association, and judgment upon the award rendered 
may be entered in any court having jurisdiction thereof. In 
the event that the American Arbitration Association or any 
successor body of similar function shall not then be in 
existence, the party desiring arbitration shall within ten 
(10) days appoint a disinterested person as arbitrator on 
its behalf and give notice thereof to the other party who 
shall, within ten (10) days thereof, appoint a second dis- 
interested person as arbitrator on its behalf and give writ- 
ten notice thereof to the first party (each such arbitrator 
to be experienced in the field in which the dispute or ques- 
tion to be settled arose). The arbitrators thus appointed 
shall appoint a third disinterested person, and said three 
( 3 )  arbitrators shall, as promptly as possible, determine 
the matter which is the subject of the arbitration. The de- 
cision of the majority of the arbitrators shall be conclu- 
sive and binding on all parties and judgment upon the award 
may be entered in any court having jurisdiction. If a party 
who shall have the right pursuant to the foregoing to ap- 
point an arbitrator fails or neglects to do so, then and in 
such event, the other party (or if the two ( 2 )  arbitrators 
appointed by the parties shall fail within fifteen (15) days 
after the appointment of the second arbitrator to appoint a 
third arbitrator, then either party) may apply to any court 
of competent jurisdiction to appoint such arbitrator. The 
expenses of arbitration shall be shared equally by Landlord 
and Tenant but each party shall be responsible for the fees 
and disbursements of its own attorneys and the expenses of 
its own proof. Landlord and Tenant shall sign all documents 
and do all other things necessary to submit. any such matter 
to arbitration and shall, and hereby do, waive any and all 



rights they or either of them may at any time have to revoke 
their agreement hereunder to submit to arbitration and to 
abide by the decision rendered thereunder. The arbitrators 
shall have no power to vary, reform or modify any of the 
provisions of this Lease and their jurisdiction is limited 
accordingly. 

ARTICLE 37 

INVALIDITY OF CERTAIN PROVISIONS 

If any term or provision of this Lease or the ap- 
plication 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 there- 
by, and each term and provision of this Lease shall be valid 
and be enforced to the fullest extent permitted by law. 

ARTICLE 38 

FINANCIAL REPORTS 

Section 38.01. Tenant, from and after the date 
upon which any portion of the Premises is subleased or occu- 
pied or rents or other charges are received by Tenant for 
the use or occupancy thereof, shall furnish to Landlord the 
following: 

(a) if the Premises shall be used for rental pur- 
poses, as soon as practicable after the end of each Fiscal 
Year, and in any event within ninety ( 9 0 )  days thereafter, 
Tenant shall furnish to Landlord operating statements of 
the Premises for such year, certified by an officer of 
Tenant; and 

(b) if Tenant's leasehold estate in the Premises 
shall have been submitted to either a cooperative or con- 
dominium form of ownership, as soon as practicable after the 
end of each Fiscal Year, the annual report of such coop- 



erative or condominium "hich is submitted to Tenant- 
Stockholders or Unit Owners, as the case may be. 

Section 38.02. Upon Landlord's request, if at any 
time Tenant shall furnish to any Mortgagee operating state- 
ments or financial reports in addition to 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 re- 
ports. At the time at which Tenant furnishes any such oper- 
ating statements or reports Tenant may inform Landlord of 
its belief that the public disclosure of information con- 
tained 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 at- 
tempt 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 re- 
quiring 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 four (4) years the 
records of its operations upon the Premises. Upon written 
request by Landlord, Tenant shall make said records and - 

I 
books of account available from time to time for inspection 
by Landlord and Landlord's designee during reasonable busi- 
ness 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 per- 
mitted 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 38.04. The obligations of Tenant 
hereunder shall survive the Expiration Date. 



ARTICLE 39 

RECORDING OF MEMORANDUM 

Either Landlord or Tenant may record this Lease. 
Each shall, upon the written request of the other, join in 
the execution of a memorandum of this Lease or a memorandum 
of any amendment or modification of this Lease in proper 
form for recordation. 

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 replacement of, or ad- 
dition to, any Building, the Civic Facilities (a) it shall 
not discriminate nor permit discrimination against any per- 
son by reason of race, creed, color, religion, national 
origin, ancestry, sex, age, disability or marital status, 
and (b) it shall comply with all applicable 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 pertaining to equal em- 
ployment 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 the 
operation of the Premises, in such a manner that these pro- 
visions 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 be 



cause 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 regu- 
lations from time to time in effect and the provi- 
sions of the Master Lease prohibiting such dis- 
crimination or pertaining to equal employment op- 
portunities and shall undertake programs of af- 
firmative action to ensure that employees and ap- 
plicants for employment are afforded equal employ- 
ment opportunities without discrimination. Such 
action shall be taken with reference to, but not 
limited to, recruitment, employment, job assign- 
ment, promotion, upgrading, demotion, transfer, 
layoff or termination, rates of pay or other forms 
of compensation, and selection for training or re- 
training, including apprenticeship and on-the-job 
training. 

(b) Contractor shall request each employment 
agency, labor union and authorized representative 
of workers with which it has a collective bargain- 
ing or other agreement or understanding, to fur- 
nish it with a written statement that such employ- 
ment 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 im- 
plementation of contractor's obligations here- 
under. 

(c) Contractor shall state in all solicita- 
tions or advertisements for employees placed by or 
on behalf of contractor that all qualified appli- 
cants shall be afforded equal employment opportu- 
nities without discrimination because of race, 
creed, color, religion, national origin, ancestry, 
sex, age, disability or marital status. 

(d) Contractor shall comply with all of the 
provisions 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, 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 monitoring compliance with the Civil 
Rights Law and such sections of the Executive Law. 



(e) Contractor shall include in all agree- 
ments with subcontractors the foregoing provisions 
of Sections (a) through (d) in such a manner that 
said provisions shall be binding upon the subcon- 
tractor and enforceable by the Contractor, Tenant 
and Landlord. Contractor shall take such action 
as may be necessary to enforce the foregoing pro- 
visions. Contractor shall promptly notify Tenant 
and Landlord of any litigation commenced by or 
against it arising out of the application or en- 
forcement 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 
for the Project, a copy of which is annexed hereto as Ex- 
hibit F. Tenant covenants and agrees that it shall, and 
shall cause each of its agents, contractors and subcontrac- 
tors to, promptly and diligently carry out its obligations 
under such Program in accordance with the terms thereof. 
Notwithstanding the provisions of Article 24, if Tenant 
fails to comply with its obligations under this Section 
40.03 or under Exhibit F, Landlord's sole remedies shall be 
as provided in Exhibit F. 

Section 40.04. Tenant has reviewed and partici- 
pated in the development of the Affirmative Fair Housing 
Marketing Program annexed hereto as Exhibit "H", and 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 Proyram. Notwithstanding the provisions of Art- 
icle 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 provided in Exhibit H. 

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 af- 
fect this Lease. 

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



Section 41.03. The use herein of the neuter pro- 
noun in any reference to Landlord or Tenant shall be deemed 
to include any individua.1 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 individ- 
ual Landlord or Tenant. 

Section 41.04. Tenant agrees to pay any and all 
charges of Depository in connection with any services ren- 
dered by Depository pursuant to the provisions of this 
Lease. 

Section 41.05. Except as otherwise provided in 
Article 42, 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 notice 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 par- 
ties named as Tenant, provided such notice is given to all 
other persons named pursuant to Article 25. If all such 
parties designate in writing one entity to receive copies of 
all notices, Landlord agrees to send copies of all notices 
to that entity. 

Section 41.06. The liability of Landlord or 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 poli- 
cies covering or relating to the Premises, any awards pay- 
able in connection with any condemnation of the Premises or 
any part thereof, and any other rights, privileges, licen- 
ses, franchises, claims, causes of action or other inter- 
ests, sums or receivables appurtenant to the Premises. Nei- 
ther Landlord nor any such Person nor any of the members, 
directors, officers, employees, agents or servants or 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 serv- 
ants of either shall be subject to levy, execution or other 
enforcement procedure for the satisfaction of Tenant's reme- 
dies hereunder. 



Section 41.07. Except as otherwise expressly pro- 
vided in this Lease, 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 indirectly, 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, including, without limitation, Article 24 to 
the contrary, the liability of Tenant hereunder for damages 
or otherwise shall be limited to Tenant's interest in the 
Premises, including, without limitation, any then present or 
future rents or profits, the proceeds of any insurance poli- 
cies covering or relating to the Premises, any awards pay- 
able in connection with any condemnation of the Premises or 
any part thereof (it being agreed that, for purposes of this 
Section, the interest of Tenant in such insurance proceeds 
or condemnation awards shall pertain only to such portion or 
portions thereof as are paid to and retained by Tenant 
rather than any Mortgagee and as shall not theretofore have 
been expended by Tenant for Restoration), and any other 
rights, privileges, licenses, franchises, claims, causes of 
action or other interests, sums or receivables appurtenant 
to the Premises. Neither Tenant nor any of the directors, 
officers, partners, joint venturers, principals, sharehold- 
ers, employees, agents or servants of Tenant or partners of 
a partnership constituting a partner of Tenant shall have 
any liability (personal or otherwise) hereunder beyond Ten- 
ant's interest in the Premises, and no other property or 
assets of Tenant or any of the directors, officers, part- 
ners, joint venturers, principals, shareholders, employees, 
agents or servants of Tenant or partners of a partnership 
constituting a partner of Tenant shall be subject to levy 
execution or other enforcement procedure for the satisfac- 
tion of Landlord's remedies hereunder. The exculpation of 
personal liability set forth in this Section 41.08 is in- 
tended to be absolute, unconditional and without exception 
of any kind. 

Section 41.09. Tenant shall store all refuse from 
the Premises off the streets in an enclosed area on the 
Premises, and in a manner reasonably satisfactory to Land- 
lord 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, 
will pay the brokerage commission, fee or other compensation 
to which such Person is entitled, shall indemnify and hold 
harmless the other party hereto against any claim asserted 
by such Person for any such brokerage commission, fee or 
other compensation and shall reimburse such other party for 
any costs or expenses including, without limitation, attor- 
neys' fees and disbursements, incurred by such other party 
in defending itself against claims made against it for any 
such brokerage 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, modifica- 
tion, or termination is sought. 

Section 41.12. This Lease shall be governed by and 
construed in acc-ordance 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 
successors and (except as otherwise provided herein) as- 
signs. 

Section 41.14. All references in this Lease to 
"Articles" or "Sections" shall refer to the designated Art- 
icle(~) or section(s1, as the case may be, of this Lease. 

Section 41.15. Subject to the rights of any Mort- 
gagees, all plans and drawings required to be furnished by 
Tenant to Landlord under this Lease, including, 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 construction at the Premises, any Resto- 
ration or Capital Improvement, shall become the sole and 
absolute property of Landlord upon the Expiration Date or 
any earlier termination of this Lease. Tenant shall deliver 
all such documents to Landlord promptly upon the Expiration 
Date or any earlier termination of this Lease. Tenant's ob- 
ligation under this Section 41.15 shall survive the Expira- 
tion Date. Notwithstanding the foregoing, Tenant shall have 
the right to use any of such documents in connection with 
any other buildings constructed by Tenant. 

section 41.16. All references in this Lease to 
"licensed professional engineer", "licensed surveyor" or 
"registered architect" shall mean a professional engineer, 



s u r v e y o r  or a r c h i t e c t  who is  l i c e n s e d  o r  r e g i s t e r e d ,  a s  t h e  
c a s e  may be ,  by t h e  S t a t e  o f  N e w  York or any s u c c e s s o r  li- 
c e n s i n g  body o r  a u t h o r i t y .  

S e c t i o n  41.17. I f  B a t t e r y  Park  C i t y  A u t h o r i t y  o r  
any s u c c e s s o r  to  i ts i n t e r e s t  h e r e u n d e r  ceases t o  have any 
i n t e r e s t  i n  t h e  P remises  as lessee under  t h e  Master  Lease  or 
t h e r e  is a t  any  t i m e  or from t i m e  to  t i m e  any sale or sales 
o r  d i s p o s i t i o n  or d i s p o s i t i o n s  or t r a n s f e r  or t r a n s f e r s  o f  
t h e  L a n d l o r d ' s  e n t i r e  i n t e r e s t  i n  t h e  P r e m i s e s  as  lessee un- 
d e r  t h e  Mas te r  L e a s e ,  B a t t e r y  Park  C i t y  A u t h o r i t y  or any 
s u c h  s u c c e s s o r ,  a s  t h e  c a s e  may be ,  s h a l l  be  and he reby  is 
e n t i r e l y  f r e e d  and r e l i e v e d  of  a l l  ag reemen t s ,  c o v e n a n t s  and 
o b l i g a t i o n s  o f  Landlord  h e r e u n d e r  to  be  performed on or a f -  
t e r  t h e  d a t e  of  s u c h  s a l e  o r  t r a n s f e r ,  and i t  s h a l l  b e  
deemed and c o n s t r u e d  w i t h o u t  f u r t h e r  agreement  between t h e  
p a r t i e s  o r  t h e i r  s u c c e s s o r s  i n  i n t e r e s t  or between t h e  pa r -  
t i e s  and t h e  Pe r son  who a c q u i r e s  o r  owns t h e  l e s s e e ' s  i n t e r -  
est  i n  t h e  P remises  under  t h e  Mas te r  Lease ,  i n c l u d i n g ,  wi th-  
o u t  l i m i t a t i o n ,  t h e  p u r c h a s e r  o r  t r a n s f e r e e  i n  any s u c h  
s a l e ,  d i s p o s i t i o n  or t r a n s f e r ,  and any f e e  owner o f  t h e  
P r e m i s e s  upon t e r m i n a t i o n  o f  t h e  Mas te r  Lease t h a t ,  s u b j e c t  
t o  t h e  p r o v i s i o n s  of  S e c t i o n  41.06, s u c h  Pe r son  h a s  assumed 
and a g r e e d  t o  c a r r y  o u t  any and a l l  ag reemen t s ,  c o v e n a n t s  
and o b l i g a t i o n s  o f  Landlord  t o  be  per formed from and a f t e r  
t h e  d a t e  o f  such  a c q u i s i t i o n ,  s a l e  o r  t r a n s f e r .  

S e c t i o n  41.18. I f  t h e  Tenan t  named h e r e i n  or any 
s u c c e s s o r  to  i ts  i n t e r e s t  h e r e u n d e r  c e a s e s  t o  have any in-  
t e r e s t  i n  t h e  P remises  under  t h i s  Lease or t h e r e  is a t  any 
t i m e  o r  from t i m e  to  t i m e  any v a l i d  s a l e  o r  s a l e s  or d i spo-  
s i t i o n  o r  d i s p o s i t i o n s  o r  t r a n s f e r  o r  t r a n s f e r s  of  t h e  Ten- 
a n t ' s  o r  any s u c c e s s o r ' s  e n t i r e  i n t e r e s t  i n  t h e  P remises  i n  
a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s  of  A r t i c l e  1 0 ,  t h e  Tenant  
named h e r e i n  or any  s u c h  s u c c e s s o r ,  a s  t h e  c a s e  may be ,  
s h a l l  be  and he reby  is e n t i r e l y  f r e e d  and r e l i e v e d  o f  a l l  
ag reemen t s ,  c o v e n a n t s  and o b l i g a t i o n s  o f  Tenant  h e r e u n d e r  t o  
be  per formed on or a f t e r  t h e  d a t e  o f  s u c h  sa le  o r  t r a n s f e r ,  
and i t  s h a l l  be deemed and c o n s t r u e d  w i t h o u t  f u r t h e r  ag ree -  
ment between t h e  p a r t i e s  or t h e i r  s u c c e s s o r s  i n  i n t e r e s t  o r  
between t h e  p a r t i e s  and t h e  Pe r son  who a c q u i r e s  or owns t h e  
T e n a n t ' s  i n t e r e s t  i n  t h e  P r e m i s e s  unde r  t h i s  Lease ,  i n c l u d -  
i n g ,  w i t h o u t  l i m i t a t i o n ,  t h e  p u r c h a s e r  o r  t r a n s f e r e e  i n  any 
such  s a l e ,  d i s p o s i t i o n  o r  t r a n s f e r ,  t h a t ,  s u b j e c t  t o  t h e  
p r o v i s i o n s  o f  S e c t i o n  41.08, s u c h  Pe r son  h a s  assumed and 
a g r e e d  t o  c a r r y  o u t  any and a l l  ag reemen t s ,  c o v e n a n t s  and 
o b l i g a t i o n s  o f  Tenant  he reunde r  t o  be performed from and a f -  
t e r  t h e  d a t e  of  such  a c q u i s i t i o n ,  s a l e  o r  t r a n s f e r .  



Section 41.19. Landlord covenants and agrees that 
it shall not enter into or cause there to be entered into 
any amendment or supplement to the Master Lease, Master De- 
velopment Plan or the Design Guidelines which (a) increases 
or materially alters or otherwise materially affects Ten- 
ant's obligations under this Lease, (b) decreases or materi- 
ally alters or otherwise materially affects Tenant's mone- 
tary rights or monetary claims under this Lease, (c) limits 
the permitted uses of the Premises or the Civic Facilities, 
(d) limits Tenant's rights under this Lease to dispose of or 
assign its interest in, the Premises or (e) decreases or 
alters the rights of a Mortgagee which holds a lien on Ten- 
ant's interest in this Lease under this Lease, unless the 
same is consented to by Tenant (or, in the case of (el, by 
Mortgagee) or is made subject and subordinate to this Lease 
and to the rights of such Mortgagee. Notwithstanding any- 
thing contained in this Lease to the contrary, in the event 
that Landlord shall enter into or cause to be entered into 
an amendment or supplement to the Master Lease, Master De- 
velopment Plan or Design Guidelines which is not in con- 
formity with this Section 41.19, Tenant or any Mortgagee 
shall not be obligated to comply with the provision or pro- 
visions of such amendment or supplement which is not in con- 
formity with this Section 41.19. 

Section 41.20. Nothing herein is intended nor 
shall be deemed to create a joint venture or partnership be- 
tween Landlord and Tenant, nor to make Landlord in any way 
responsible for the debts or losses of Tenant. 

Section 41.21. To the extent permitted by law 
from time to time, Tenant shall have the right to all depre- 
ciation deductions, investment tax credits and other similar 
tax benefits attributable to any construction, demolition 
and Restoration performed by Tenant or attributable to the 
ownership of the Building. Landlord from time to time shall 
execute and deliver such instruments as Tenant shall reason- 
ably 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 em- 
ployed by Tenant, any architect, engineer or lawyer so ap- 
proved 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 refusiny to allow the continued employment of such 
consultant; Whenever Tenant is required to obtain Land- 



lord'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 consultant, it shall so notify Tenant, specifying the 
reason therefor. 

Section 41.23. In connection with any payment to 
be made to Landlord pursuant to Section 11.06(c), Landlord, 
upon request by Tenant and at no cost or expense to Land- 
lord, shall cooperate with any effort by Tenant to establish 
that, by reason of ownership of the Building by Landlord, no 
sales or compensating use tax is payable in respect of mate- 
rials incorporated (or to be incorporated) in the Building. 
Tenant shall promptly reimburse Landlord for any and all 
costs or expenses which Landlord may sustain or incur while 
acting pursuant to this Section. 

Section 41.24. Tenant promptly shallapply to the 
appropriate authorities to obtain a separate tax lot desig- 
nation for the Premises and the tax assessment for such tax 
lot shall be the basis for calculating PILOT payments under 
Section 3.02 hereof and Landlord shall cooperate with Tenant 
in connection therewith. If Tenant shall not be able to ob- 
tain a separate tax lot designation, Landlord and Tenant 
shall cooperate to obtain annually a separate, undivided tax 
assessment and such assessment shall be the basis for cal- 
culating PILOT payments under Section 3.02 hereof. 

ARTICLE 42 

CONDOMINIUM OWNERSHIP 

Section 42.01. Definitions. As used in this 
Lease, the following terms shall have the following mean- 
ings: 

"Approved Conversion" shall mean, if the Premises 
are then used for rental purposes, the submission by Tenant 
of its leasehold estate in the Premises to the Condominium 
Act (hereinafter defined) at any time subsequent to Comple- 
tion of the Buildings. 

"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 42.10. 

"By-Laws" shal) mean the by-laws annexed to the 
Declaration (hereinafter defined) together with all amend- 
ments, modifications' and supplements thereto. 

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

"Condominium Act" shall mean Article 9-8 of the 
Real Property Law of the State of New York or any statute in 
lieu thereof. 

"Condominium Depository" shall have the meaning 
provided in Section 42.05(~). 

"Condominium Documents* shall mean the Condominium 
Plan (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. 

"DeclarationH shall mean the instrument by which 
Tenant's and/or Landlord's respective leasehold estates in 
the Premises are submitted to the Condominium Act, together 
with all amendments, modifications and supplements thereto. 

"Default Certificate" shall have the meaning pro- 
vided in Section 42.07(b). 

"Defaulting Unit Owner" shall have the meaning 
provided in Section 42.07(b). 

"Deficiency Amount" shall have the meaning pro- 
vided in Section 42.07(c). 

"Initial Unit Transfer" shall mean the closing of 
the first transfer of a Unit (hereinafter defined) to a 
Qualified Unit Purchaser (hereinafter defined) pursuant to 
the Condominium Plan and in accordance with this Article 42. 

"Initial Unit Transfers" shall mean (i) other than 
if in connection with an Approved Conversion, the first 
closings of the transfers of 35% of the Units to Qualified 



Unit Purchasers pursuant to the Condominium Plan and in ac- 
cordance with this Article 42 and (ii) if in connection with 
an Approved Conversion, the first closings of the transfers 
ot fifteen percent (15%) of the Units to Qualified Unit Pur- 
chasers pursuant to the Condominium Plan and in accordance 
with this Article 42. 

"Landlord's Lien" shall have the meaning provided 
in Section 42.09(c). 

"Letter of Credit" shall have the meaning provided 
in Section 42.05(a). 

"Letter of Credit Amount" shall mean (i) if other 
than in connection with an Approved Conversion, $1,680,000 
and (ii) if in connection with an Approved Conversion, the 
product derived by multiplying the Rase Rent, PILOT and Sup- 
plemental Rent, if any, for the month immediately preceding 
the date of the Initial Unit Transfer by twelve (12). 

"Liabilities" shall have the meaning provided in 
Section 42.12(g). 

"Mariners Cove" shall mean Mariner's Cove Site B 
Associates or an assignee or transferee of its interest as 
Tenant under this Lease excluding Unit Owners. 

"Maximum Fund Requirement" shall mean $560,000. 

"Partial Rental Payment" shall have the meaning 
provided in Section 42.07(c). 

"Permitted Reduction" shall have the meaning pro- 
vided in Section 42.05(d). 

"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 11, 1980 in Reel 527 at page 153. 

"Qualified Purchase Agreement" shall mean ( i) a 
purchase agreement for the purchase of a Unit made by any 
Person who is not a 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 
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 there- 
under and provided ( i )  such Person shall not pay or have 
paid for any portion of the purchase price with funds ad- 
vanced by or contributed or borrowed from Mariners Cove or 
any Related Entity or (ii) Mariners Cove or any Related En- 
tity 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 42.11tb). 

"Recognized Unit Mortgagee" shall have the meaning 
provided in Section 42.11(b). 

"Related Entity" shall mean (i) any Person that 
has, directly or indirectly, an ownership interest in Tenant 
or any Person in which Tenant, any partner of Tenant or any 
stockholder of any Person that is a partner in Tenant, has 
an ownership interest, and (ii) any individual who is a mem- 
ber 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 adaption) of any of the foregoing 
or a trust for the benefit of any of the foregoing. 

"Security Fund" shall have the meaning provided in 
Section 42.05(b). 

"Unitu shall have the meaning set forth in the 
Condominium Plan. 

"Unit Assignment Agreementw shall mean the instru- 
ment by which a Unit Owner acquires its interest in a Unit 
and a proportionate undivided interest in the common ele- 
ments appertaining to such Unit by partial assignment from 
Mariners Cove. 

'unit Mortgage" shall have the meaning provided in 
Section 42.11ja). 



"Unit Mortgagee" shall have the meaning provided 
in Section 42.11(a). 

"Unit Mortgagee Representative" shall have the 
meaning provided in Section 42.11(e). 

"Unit Owner(s)" shall have the meaning set forth 
in the Condominium Plan. 

"Unit Owner Action* shall have the meaning pro- 
vided in Section 42.10(b). 

"Unit Owner Default" shall have the meaning pro- 
vided in Section 42.07(b). 

"Unit Owner Monetary Default" shall have the mean- 
ing provided in section 42.07(b). 

"Unit Owner Non-Monetary Default* shall have the 
meaning provided in Section 42.07(b). 

Section 42.02. 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, 
Landlord shall notify Tenant to that effect within fourteen 
(14) Business Days after Landlord's receipt of the Condo- 
minium Documents. If Landlord shall determine that the Con- 
dominium Documents do not so conform, Landlord shall so no- 
tify 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 Condominium Documents to so conform and resubmit 
the Condominium Documents to Landlord. Each review by Land- 
lord of Tenant's revisions to the Condominium Documents 
shall be carried out within five (5) Business Days of the 
date of submission of the revised Condominium Documents. If 
Landlord shall not have notified Tenant of its determination 
within the periods herein set forth, Landlord shall be 
deemed to have determined that the Condominium Documents or 
revised Condominium Documents, 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 42.02(a) within five ( 5 )  Business Days 
after submission to Landlord. Notwithstanding the forego- 
ing, Tenant shall have no obligation to submit to Landlord 
and Landlord shall have no right to approve, any proposed 
amendment, modification 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 subdividing one or more Units into separ- 
ate Units, combining 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 following provisions in the Condominium Plan: 
budget, composition 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 information, 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- 
ment 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 De- 
partment of Law, Landlord shall appoint a representative to 
meet with Tenant's counsel and a representative of the New 
York State Department of Law to resolve the dispute. In no 
event however shall Landlord be obligated to approve any 
amendment modifying Section 42.02(d) or (el hereof. 

(d) The responsibility to assure that the Condo- 
minium Documents comply with all applicable Requirements of 
Governmental Authorities, 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 shill it be construed to be or re- 
lied 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 of Govern- 
mental Authorities, including without limitation, the rules 
and regulations of the New York State Department of Law. 

(el Landlordvs'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 Ten- 
ant, 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 42.03. Conditions to Recording Declara- 
tion and Closing of the Initial Unit Transfer. 

(a) Subject to compliance with the provisions of 
this Section 42.03, Tenant may submit Tenant's leasehold 
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 42.03(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, o r  deemed to have been approved, by 
Landlord in accordance with the provisions of Sec- 
tion 42.02(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 42.02(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 
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 ( 2 )  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 certi- 
fication 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. 

(vi) No Event of Default shall have occurred 
and be continuing hereunder. 

(vii) The Buildings shall have been Substan- 
tially Completed. 

(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- 
dominium Plan) , ( ii) , ( i ii) ( as to approval of amendments, 
modifications or supplements to the Condominium Plan), (iv), 
(v) and (vii) of Section 42.03(c) shall be waived by Land- 
lord as conditions to recording the Declaration. At Ten- 
ant's request, Landlord shall ( x )  consent to or execute the 
Declaration, as the case may be, as provided in Section 
42.03(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 ac- 
quisition of the Project Area by New York City or the con- 
summation 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 ( 6 0 )  days prior notice of such pro- 
posed conveyance or assignment. 

(f) The Initial Unit Transfer shall not occur and 
Tenant shall have no right to assign, convey, mortgage or 
otherwise transfer a Unit, unless the conditions set forth 
in Section 42.03(c) shall have been satisfied at the time of 
the Initial Unit Transfer. In the event the Initial Unit 
Transfer shall occur on a date other than the date of re- 
cording of the Declaration, Tenant shall deliver to Land- 
lord, immediately prior to the Initial Unit Transfer, its 
certification that the conditions contained in Section 
42.03(c) have been satisfied. 

(g) At any time, and from time to time, upon two 
(2) Business Days prior notice by Mariners Cove, Landlord 
shall execute, acknowledge and deliver to Mariners Cove or 
any other party specified by Mariners Cove, a statement in 
writing certifying that all of the conditions in Section 
42.03(c) have been satisfied (or if any such condition has 
not been satisfied, specifying those conditions not so sat- 
isfied) and each such statement delivered by Landlord shall 
contain the authorization to Mariners Cove's title insurance 
company insuring the Unit transfer in question 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 42.04. Subsequent Transfers of Units. 

(a) Except as provided in Section 10.01(c), any 
transfer of Units subsequent to the Initial Unit Transfers 
shall not require the consent or approval of Landlord. 



(b) Except as.provided in Section 10.01(c), any 
Unit Owner shall have the right to assign, sublet, mortgage 
or otherwise transfer its interest in a Unit without Land- 
lord's consent or approval. 

(c) Immediately following the Initial Unit Trans- 
fers, Landlord shall execute, acknowledge and deliver to 
Mariners Cove or any Person specified by Mariners Cove, 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 42.05. Security Fund. 

(a) To secure the obligations of Tenant and each 
Unit Owner under this Lease, Mariners Cove shall deliver or 
cause to be delivered to Landlord, immediately prior to the 
Initial Unit Transfer, a clean, irrevocable letter of credit 
(the "Letter of Credit") in the Letter of Credit Amount 
drawn in favor of Landlord and having a term of not less 
than one (1) year, payable upon presentation of sight draft 
in United States dollars, issued by and drawn on a commer- 
cial bank or trust company which.is a member of the New York 
Clearing 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 
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 for payment in accordance with the provisions of 
this Article 42, Landlord shall promptly deposit the Letter 
of Credit Amount with a commercial bank or trust company 
which is a member of 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 certifi- 
cates of deposit or United States treasury bills. Landlord 
shall promptly notify the Board of Managers of the designa- 
tion of the Condominium Depository and shall cause the Con- 
dominium Depository to furnish the Board of Managers with 
any information reasonably requested by the Board of Man- 
agers with respect to such deposit. The fees of the Condo- 



minium 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 accord- 
ance with the provisions of Section 42.06, Mariners Cove or 
any Person designated by Mariners Cove in the Condominium 
Plan shall have the right to reduce 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 108, 
(y) upon the closings of sale of 60% of the Units, the 
Letter of Credit Amount shall be reduced by an additional 
50% and ( 2 )  upon the closings of sale of 75% of the Units, 
the Letter of Credit Amount shall be reduced to $560,000 
(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 provi- 
sions of Section 42.06, 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 42.05(d) unless and until all Deficiency 
Amounts shall have been paid in full to Landlord. Upon 
receipt of such Deficiency Amount(s), Landlord shall cause 
the Condominium Depository to promptly refund to Mariners 
Cove or any Person designated by Mariners Cove in the 
Condominium Plan an amount equal to such Permitted Reduc- 
tion. In the event the Letter of Credit shall have been 
presented by Landlord pursuant to Section 42.05(e), upon 
the satisfaction by Tenant of the conditions set forth in 
this Section 42.05(d), Landlord shall cause the Condominium 
Depository to promptly refund to Mariners Cove or any 
Person designated by Mariners Cove in the Condominium Plan 
an amount equal to each such Permitted Reduction. 

(e) Subject to the provisions of Section 
42.05(d), at the expiration of eleven and one-half (11-1/2) 
months from the date of the Initial Unit Transfer if Land- 
lord 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 depos- 
it the proceeds thereof with the Condominium Depository as 
provided in Section 42.05(c). Notwithstanding the fore- 
going, Landlord shall return the Letter of Credit to 
Mariners Cove provided Mariners Cove shall have delivered 
to Landlord, at least fifteen (15) days prior to the ex- 
piration 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 Condo- 
minium Depository as provided in Section 42.05(c). 



(f) Commencing on the tenth (10th) 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 42.06. 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 Depos- 
itory 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 Deficiency Amount 
shall be promptly deposited with the Condominium Deposi- 
tory. In either event, Landlord shall, within ten (10) 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 
Landlord 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 42.07(c) or (ii) a Defaulting Unit Owner or 
such Defaulting Unit Owner's Recogized Unit Mortgagee of the 
Deficiency Amount as provided in Section 42.09(f) or 
42.09(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 Deficiency Amount from the Security Fund or (y) 
apply such' amount to the unpaid item of Rental if Landlord 



shall not have withdrawn an amount equal to the Deficiency 
Amount from the Security Fund. 

Section 42.07.. 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 Ten- 
ant'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 42.07, pay, perform and ob- 
serve 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 
Ownerw) 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 
failurg by a Unit Owner to pay Common Charges or any assess- 
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   on-~onetary Default"; collectively, a "Unit Owner 
Default"), the Board of Managers shall deliver to Landlord, 
within forty-five (45) days after such Rental shall have be- 
come 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 (2) the name and address of the Rec- 
ognized Unit Mortgagee, if any (such certificate being here- 
inafter referred to as a "Default Certificate") and, except 
as otherwise provided in Section 42.09(a), within ninety 
(90) days after such Rental shall have become due and pay- 
able, 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 Condo- 
minium Act against such Defaulting Unit Owner. The Board of 
Managers may, but shall not be obligated to, use any working 
capital or similar fund or monies allocated for other pur- 
poses for the purposes of paying any Deficiency Amount. 

(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 05 Rental, the Board 
of Managers shall pay, at the time and in the manner provid- 
ed in this Lease, so much of such item of Rental as shall 
have been collected by the Board of Managers from all other 
Unit Owners (such payment being hereinafter referred to as a 
"Partial Rental Payment"). In the event the Board of Manag- 
ers shall thereafter obtain payment from the Defaulting Unit 
Owner or such Defaulting Unit Owner's Unit Mortgagee of such 
Unit Owner Monetary Default, the Board of Managers shall, 
within twenty (20) days thereafter, pay to Landlord the 
amount so obtained, but in no event, shall such amount be in 
excess of the Deficiency Amount. As used herein, "Defici- 
ency 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 ac- 
cordance with Section 42.06(b). 

(d) At the request of Landlord, the Board of 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 re- 
quested 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 Prem- 
ises at a location designated by the Board of Managers in 
New York City. 

(e) The Board of Managers may appoint a managing 
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 Com- 
mon Charges and other charges. 

(f) No member of the Board of Managers shall have 
any personal liability under this Lease with respect to any 
act or omission of the Board of Managers or of any managing 
agent in connection with the terms, covenants and conditions 
on Tenant's part to be observed and performed under this 
Lease. 

Section 42.08. 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 Mone- 
tary Default or to perform or observe any other term, cove- 
nant 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, neither the Board of Managers nor any Unit Owner 
shall be obligated to pay to Landlord any sums to replenish 
the Security Fund in the event the 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 42.07. 

(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 42.09. Landlord's Remedies with Respect 
to Unit Owner Defaults. 

(a) Provided the Board of Managers shall have de- 
livered a Default Certificate to Landlord in accordance with 
Section 42.07(b), Landlord shall, within ten (10) days 
thereafter, notify the Board of Managers whether or not 
Landlord intends to exercise the remedies granted to Land- 
lord under this Section 42.09 with respect to such Default- 
ing Unit Owner. In the event Landlord shall have elected to 
exercise such remedies and shall have so notified the Board 
of Managers within such ten (10) day period, the Board of 
Managers may, but shall not be obligated, at any time there- 
after to commence any action against such Defaulting Unit 
Owner as provided in Section 42.07(b). In the event Land- 
lord shall not have so notified the Board of Managers, the 
Board of Managers shall commence action against such De- 
faulting Unit Owner in accordance with Section 42.07(b). 
Provided the Board of Managers shall timely commence such 
action and diligently prosecute such action in accordance 
with Section 42.07(b), Landlord shall not, during the pen- 
dency of such action and except as otherwise provided in 
Section 42.09(d), commence any action against such Default- 
ing Unit Owner. In the event the Board of Managers shall 
fail to deliver the Default Certificate as provided in Sec- 
tion 42.07(b), Landlord may commence any action against such 
Defaulting Unit Owner at any time subsequent to the date 
that such Default Cerrificate should have been so delivered 
to Landlord. 

(b) In the event Landlord shall have elected to 
exercise its remedies against a Defaulting Unit Owner in ac- 
cordance with the provisions of Section 42.09(a), if at the 
expiration of sixty (60) days after such Rental shall have 



been due and payable a Defaulting Unit Owner shall nut 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 (301 days after such 
notice from Landlord, Landlord shall, subject to the rights 
granted to Recognized Unit Mortgagees pursuant to Section 
42.11, have the right to commence and prosecute an action 
against such Defaulting Unit Owner for such unpaid Propor- 
tionate Rent and, in connection with such action, may with- 
out 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, prose- 
cution or damages therefor and may dispossess such Default- 
ing Unit Owner by summary proceedings or otherwise and exer- 
cise 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 42.06(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 
42.09( a), to pursue its rights and remedies against such De- 
faulting Unit Owner. 

(dl Notwithstanding anything herein contained to 
the contrary, Landlord shall, subject to the rights granted 
to Recognized Unit Mortgagees pursuant to Section 42.11, 
have the right to commence and prosecute an action against 
any Defaulting unit Owner for a Unit Owner Non-~onetary De- 
fault if, by reason of such Unit Owner Non-Monetary Default, 
(i) Landlord's interest in the Premises, or any part there- 
of, 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 de- 
fault 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 42.09 Landlord shall 



so notify the Board of Managers and shall keep the Board of 
Managers reasonably informed as to the status of such ac- 
tion. 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 rea- 
sonably requested by Landlord. 

(f) If, during the pendency 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 the Board of Man- 
agers, such Defaulting Unit Owner or such Defaulting Unit 
Owner's Recognized Unit Mortgagee shall have reimbursed 
Landlord for Landlord's costs and expenses incurred in con- 
nection 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 42.07(c), Landlord shall ap- 
ply the amount so collected, after deducting therefrom Land- 
lord's reasonable costs and expenses incurred in connection 
with such action, to the extent not previously recovered by 
Landlord, in payment of the Deficiency Amount and Landlord 
shall so notify the Board of Managers, whereupon the obliga- 
tions of the Board of Managers to Landlord with respect to 
payment of such Deficiency Amount shall cease. 

(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 Man- 
agers an amount equal to the difference between all accrued 
but unpaid Common Charges with respect to such Unit and the 
Deficiency 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 42.10. 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 42.07(c) or any Deficiency Amount or lesser 
amount obtained by the Board of Managers as provided in Sec- 
tion 42.07(c) or (y) performed or observed on behalf of the 
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 
shall have given such notice (i) the Board of Managers, any 
Unit Owner(s) or Recognized Unit Mortgagee(s1 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 De- 
lays reasonably be repaired, done or removed, as the case 
may be, within such forty-five (45) day period (collec- 
tively, "Unit Owner Actionn), the Unit Owner(s1 shall have 
commenced such Unit Owner Action within such forty-five (45) 
day period and shall thereafter (subject to Unavoidable De- 
lays) diligently prosecute such Unit Owner Action to comple- 
tion and promptly thereafter cause the Board of Managers 
Failure to Act to be remedied, provided any Board of Man- 
agers Failure to Act which can be remedied with the payment 
of money shall be so remedied within one hundred and eighty 
(180) days after the date of Landlord's notice. 

( c )  If a Board of Managers Failure to Act shall 
not have been remedied in accordance with Section 42.1O(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 Land- 
lord 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 
payment 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 42.11, to pursue the rights and remedies 
granted to Landlord pursuant to Section 42.09 against such 
Defaulting Unit Owner for a Unit Owner Monetary Default. 

Section 42.11. Unit Mortgages. 

(a) Any Unit Owner shall have the right to mort- 
gage its interest in a Unit to any Person (such mortgage be- 
ing 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 42.09, Landlord 
shall give to each Unit Mortgagee who shall have furnished 
Landlord with a true and correct copy of such Unit Mortga- 
gee'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 Recog- 
nized Unit Mortgagee's Unit Mortgage being hereinafter re- 
ferred 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 De- 
fault to be commenced. Provided 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 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 proceedings 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, Land- 
lord 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 herein- 
above provided, Landlord may 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 Recognized 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 Sec- 
tion 42.11(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. 

(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 rep- 
resentative (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 42.12. 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 
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 addres.sed to the Board 
of Managers on behalf of all Unit Owners and given or served 
as provided in Article 25, except any notice relating solely 



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 Declara- 
tion, 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, Art- 
icle 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 obli- 
gation contained in this Lease, after notice to 
the Defaulting Unit Owner and after applicable 
grace periods provided hereunder for the Default- 
ing Unit Owner, the Board of Managers, or a Recog- 
nized Unit Mortgagee respectively to cure or com- 
mence to cure a Unit Owner Default. 

(ii) All reasonable sums paid by Landlord and 
all reasonable costs and expenses incurred by 
Landlord in connection with its performance of any 
obligation of a Defaulting Unit Owner as provided 
herein, together with interest thereon at the 
Involuntary Rate from the respective dates of 
Landlord's making each such payment, or incurring 
of each such sum, cost, expense, charge, payment 
or deposit until the date of actual repayment to 
Landlord, shall be paid by the Defaulting Unit 
Owner to Landlord on demand. Landlord shall look 
only to the Defaulting Unit Owner for such recov- 
ery or to the Security Fund, if any. Any payment 
or performance by Landlord of an obligation of a 
Defaulting 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 pro- 
ceedings or take such other action as may be pro- 
vided herein against such Defaulting Unit Owner. 

(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 
additions 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 Liabilities arise by reason of the occurrence of any 
of those matters specifically set forth in Article 19 and 
only as such Liabilities may pertain to the common elements 
as defined in the Declaration. 

(h) The Introduction section of the Condominium 
Plan shall contain the following disclaimer: 

"DETERMINATION BY BATTERY PARK CITY 
AUTHORITY THAT THIS PLAN AND THE 
DECLARATION AND BY-LAWS OF THE 
CONDOMINIUM CONFORM TO THE PROVISIONS 
OF THE LEASE DOES NOT MEAN THAT 
BATTERY PARK CITY AUTHORITY HAS 
APPROVED THIS OFFERING." 

Notwithstanding the foregoing, in the event the 
New York State Department of Law determines that such dis- 
claimer or any other disclaimer relating to Landlord may not 
appear in the Condominium Plan, Tenant shall not be required 
to delay the acceptance for filing of the Condominium Plan 
and shall be entitled to remove said language from the Con- 
dominium Plan. Such determination by the New York State 
Department of Law shall not reduce or diminish the obliga- 
tion of Landlord to approve the Condominium Documents in ac- 
cordance with the provisions of Section 42.02. 

Any revision of the disclaimer set forth above or 
any additional disclaimer which Landlord requests to be in- 
corporated 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: 
provided, however, that (i) Tenant shall not be required to 
delay the preparation or submission to the New York State 
Department of Law of the 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 Land lo rd  r e q u e s t s  s h a l l  n o t  r educe  or d i m i n i s h  t h e  ob- 
l i g a t i o n  o f  Landlord  t o  approve  t h e  Condominium Documents i n  
a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s  of S e c t i o n  42.02 .  

( i )  Nothing i n  t h i s  Ar t ic le  4 2  s h a l l  be deemed t o  
g r a n t  t o  Landlord t h e  r i g h t  t o  ( x )  r e q u i r e  i n c l u s i o n  i n  t h e  
Condominium Documents o f  any p r o v i s i o n  which is n o t  r e q u i r e d  
by t h e  e x p r e s s  terms of t h i s  Art icle 4 2 ,  or ( y )  d e l a y  or 
w i t h h o l d  its a p p r o v a l  of  t h e  Condominium Documents p u r s u a n t  
t o  S e c t i o n  4 2 . 0 2  a s  a r e s u l t  o f  T e n a n t ' s  r e f u s a l  t o  i n c l u d e  
i n  t h e  Condominium Documents any p r o v i s i o n  which is n o t  re- 
q u i r e d  by t h e  e x p r e s s  terms of  t h i s  A r t i c l e  42 .  

S e c t i o n  4 2 . 1 3 .  A p p l i c a b i l i t y .  

To t h e  e x t e n t  t h e  p r o v i s i o n s  of  t h i s  Article 4 2  
s h a l l  c o n f l i c t  w i t h  any o t h e r  p r o v i s i o n  of t h i s  Lease ,  t h e  
p r o v i s i o n s  of t h i s  Art ic le  4 2  s h a l l  gove rn .  

I N  WITNESS WHEREOF, Landlord and Tenant  have exe-  
c u t e d  t h i s  Lease a s  of  t h e  day  and y e a r  f i r s t  above w r i t t e n .  

BATTERY PARK CITY AUTHORITY 

By: 

MARINER'S COVE SITE B ASSOCIATES, 
a N e w  York g e n e r a l  p a r t n e r s h i p  

By: 
Frank Phe lan ,  a p a r t n e r  

I 
By:  HUDSONISQUTH ASSOCIATES, a - 

By: 

'J 
By: RECTOR PARK ASSOCIATES, a 

N e w  York g e n e r a l  p a r t n e r s h i p  

By: 



STATE OF NEW YORK 1 .  
: ss.: 

COUNTY OF N E W  YORK 1 

4 
On t h i s  >->'/day o f  O c t o b e r ,  1984,  b e f o r e  m e  

p e r s o n a l l y  came Meyer S. F r u c h e r ,  t o  m e  known, who, b e i n g  by 
m e  d u l y  sworn,  d i d  depose  and s a y  t h a t  h e  r e s i d e s  a t  
324  West lOlst S t r e e t ,  New York, N e w  York, t h a t  h e  is t h e  
P r e s i d e n t  of  BATTERY PARK CITY AUTHORITY, t h e  p u b l i c  b e n e f i t  
c o r p o r a t i o n  d e s c r i b e d  i n  and which e x e c u t e d  t h e  f o r e g o i n g  
i n s t r u m e n t ;  t h a t  h e  knows t h e  seal o f  s a i d  c o r p o r a t i o n ;  t h a t  
t h e  s e a l  a f f i x e d  t o  s a i d  i n s t r u m e n t  is s u c h  c o r p o r a t e  s e a l ;  
t h a t  i t  was so a f f i x e d  by o r d e r  o f  t h e  members o f  s a i d  
c o r p o r a t i o n ;  and t h a t  he s i g n e d  h i s  name t h e r e t o  by l i k e  
o r d e r .  

&A&* 
Nota ry  P u b l i c  

5 : :  S S:!!G? 
K ~ : . ~  F.;. . : : . . : e . ~  York 

.- 
C.: ..L , i 

r .  .. . ,. .ntv 
c~~;,,.;~..:: i: , r- , - . . , I  35, 19-35 



STATE OF NEW YORK ) 
: ss.: 

COUNTY OF NEW YORK ) 

On day of October, 1984,  before me 
personally appeared f~ f&& c--~ , to me 
known, who being by me duly sworn, did depose and say that 
he resides at 1 ~ @ L ? ~ c ~ L C ; ~ L L * C ,  -"bdv& , b 1 , that 
he is a partner in the New York partnership kno n as Cara 
Associates, which partnership is a general partner in the 
New York partnership known as Mariner's Cove Site B 
Associates, the partnership described in and which executed 
the foregoing instruments. 

Notary Public 
SOL S. SINGER 

~~t~~ public. sto:e o: NEW York 
F:O, 3,  :c::c:- 

O"alifici ,; : ." , . z:,,.:nw 
Ex+riS ; . : G , L ~  ZJ. 1985 



STATE OF NEW YORK ) 
: 9s.: 

COUNTY OF NEW YORK 1 

On this atiCday of October, 1984, before me 
9-- personally appeared , to me 

known, who bein by me duly sworn, did depose and say that 
he resides at sL-KT-, whed, N ~ I  that 
he is a partner in the New York partners ip known a Hudson 
South Associates, which partnership is a general. partner in 
the New York partnership known as Mariner's Cove Site B 
Associates, the partnership described in and which executed 
the foregoing instruments. 

&/a&,- 
Notary Public 

-, . ? .  -s ? " .. %.... 

N ~ ~ ~ - ~  ; . .  I : ,  ... !%W York 
: - \ ,.-~-.:^ . .~ 



STATE OF NEW YOKK ) 
: ss.: 

COUNTY OF NEW YORK 1 

On this before me 
personally appeared D , to me 
known, who being and say that 
he resides at& , that 
he is a partner as Rector 
Park Associates, which partnership is a general partner in 
the New York partnership known as Mariner's Cove Site B 
Associates, the partnership described in and which executed 
the foregoing instruments. 

Notary Public - 
Pi::riER 

SOL S;.. .,. oi [;aw yo* Notary PuS!iC. u;;. 
KN9. 3!,.:U::,"L> 

Oua,iird > "  I'cv, 'ii," c2cn:v 
Commiss,on E ~ ~ ~ ~ ~ Q  hi irch 33. 1935 



Rent S c h e d u l e  - S i t e  B 

L e a s e  Year 
(Commencing o n  
A p r i l  1 ,  1 9 8 7 )  

2 2 
23 - F i r s t  A p p r a i s a l  Date  

Column I Column I1 



L e a s e  Year 
(Commencinq on  

S u b s t i t u t e  Rent  S c h e d u l e  - S i t e  B 

22 
23 - First A p p r a i s a l  Date 

Column I Column 11 



PARCEL B 

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

B E G I N N I N G  a t  a p o i n t  on t h e  n o r t h e r l y  s i d e  o f  Thames S t r e e t ,  
d i s t a n t  100 f e e t  due  E a s t ,  a s  measured a l o n g  t h e  n o r t h e r l y  
s i d e  o f  Thames S t r e e t ,  f rom t h e  c o r n e r  formed by t h e  
i n t e r s e c t i o n  o f  t h e  n o r t h e r l y  s i d e  o f  Thames S t r e e t  w i t h  t h e  
e a s t e r l y  s i d e  o f  S o u t h  End Avenue; 

R U N N I N G  THENCE due  East  a l o n g  t h e  n o r t h e r l y  s i d e  Of Thames 
S t r e e t ,  212.45 f e e t  t o  t h e  Un i t ed  S t a t e s  Bulkhead Line  
approved by t h e  S e c r e t a r y  o f  War J u l y  31,  1941 which is a l s o  
t h e  w e s t e r l y  l i n e  o f  Marg ina l  S t r e e t ,  Wharf o r  P l a c e ;  

THENCE a l o n g  t h e  Un i t ed  S t a t e s  Bulkhead L i n e  approved  by t h e  
s e c r e t a r y  o f  War J u l y  31, 1941 which is a l s o  t h e  w e s t e r l y  
l i n e  o f  Marg ina l  S t r e e t ,  Wharf o r  P l a c e  t h e  f o l l o w i n g  t w o  
c o u r s e s  and d i s t a n c e s ;  

1) North 12  d e g r e e s  23 m i n u t e s  5 0 - s e c o n d s  West, 188.04 f e e t  
t o  an a n g l e  p o i n t  t h e r e i n ;  

2 )  North 12  d e g r e e s  27 m i n u t e s  48 s e c o n d s  West, 23.04 f e e t  
t o  t h e  p o i n t  formed by t h e  i n t e r s e c t i o n  o f  t h e  s o u t h e r l y .  
s i d e  o f  R e c t o r  P l a c e  w i t h  t h e  Un i t ed  S t a t e s  Bulkhead Line  
approved by t h e  S e c r e t a r y  o f  War J u l y  31 ,  1941 which is also 
t h e  w e s t e r l y  l i n e  o f  Marg ina l  S t r e e t ,  Wharf or P l a c e ;  

THENCE Sou th  83  d e g r e e s  11 m i n u t e s  50 s e c o n d s  West a l o n g  t h e  
s o u t h e r l y  s i d e  o f  Rector P l a c e ,  166 f e e t ;  

THENCE Sou th  0 d e g r e e s  41 m i n u t e s  56 s e c o n d s  W e s t ,  186.50 
f e e t  t o  t h e  p o i n t  or p l a c e  o f  BEGINNING.  

B e a r i n g s  are i n  t h e  same s y s t e m  used  o n  t h e  Borough Survey ,  
Borough P r e s i d e n t ' s  O f f i c e ,  Borough o f  Manhat tan.  



Site B 

EXHIBIT "B" 

TITLE MATTERS 

1. Terms, covenants and conditions of Agreement 

of Lease between the City of New York, as landlord, and 

Landlord, as tenant, dated November 24, 1969, recorded 

December 26, 1969, in Reel 161, page 1, as amended by Amend- 

ment of Lease, dated October 19, 1971, by Second Amendment 

of Lease, dated June 18, 1974, by Third Amendment of Lease, 

dated October 24, 1974, by Fourth Amendment of Lease, dated 

October 24, 1974, and by Fifth Amendment to Lease, dated 

September 10, 1979, and as further amended and superseded by 

the Master Lease. 

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 supple- 

mented by letter, dated November 8, 1979, from the President 

and Chief Executive Officer of UDC and Landlord to the Mayor 

of the City of New York. 

4. Option to Purchase, dated as of June 6, 1980, 

among UDC, BPC Development Corporation, Landlord and the 

City of New York, recorded June 11, 1980, in Reel 527, 



page 153, in the Office of the Register of New York City 

(New York County). 

5. Terms, covenants and conditions of Agreement 

between BPC Development Corporation, Landlord and the City 

of New York, dated as of April 23, 1982, recorded Octo- 

ber 27, 1982, in Reel 646, page 700, in the Office of the 

Register of New York City (New York County). 

6. Zoning Lot Declaration. 

7. State of facts shown on survey by Benjamin D. 

Goldberg (Earl B. Love11 - S.P. Belcher, Inc.), No. LB 78C, 

bearing notation "surveyed January 5, 1982", as updated by 

visual examination made on August 9, 1984. 

8. Terms, covenants and conditions of Declaration 

of Covenants and Restrictions made by Battery Park City 

Authority dated March 15, 1984, recorded March 21, 1984, in 

Reel 776, page 360, in the Office of the Register of New 

York City (New York County). 

9. Easements and terms, covenants, conditions and 

agreements of Declaration of Easements made among BPC 

Development Corporation, Battery Park City Authority and the 

City of New York dated May 18, 1982 and recorded on octo- 

ber 15, 1982 in Reel 644, page 480, in the Office of the 

Register of New York City (New York County). 

10. Zoning and other laws, ordinances, govern- 

mental regulations, orders and requirements pertaining to 

the Premises or this transaction. 
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Battery Park City 
Draft Summary Repart 
And 1979 Master Plan 

Prepared for Battery Park City Authority 
BY 
Alexander Cooper Associates 
1230 Avenue of the Americas 
New York, NY 10020 

October 1979 



Alexander Cooper Associates 

Archlleclure P!annmp/Urban Des,gn Development AdvE.ory Servlces 1230 Avenue 01 the Americas New 'ib~k New York 10020 (212) 489 28-€ 

October 31, 1979 

Mr. Richard A. Kahan 
President and Chief Executive Officer 
Battery Park City Authority 
40 Rector Street 
New York, New York 10006 

Dear Mr. Kahan: 

Pursuant to our agreement, I am pleased to submit our 
report, "Battery Park City: Draft Summary Report and 1979 
Master Plan." 

I hope the work completed in the twelve-week period 
specified represents a suitable framework for review, public 
discussion and ultimately, the successful redevelopment of this 
crucial New York City asset. 

I would like in particular to thank you and the Steering 
Committee (namely, Thomas F. Galvin, Robert Jacobs, Barbara Moore 
and Donald Sagman) for the dedicated support throughout the 
effort. If we can be of any further assistance, please advise. 

Sin r y ,  

&4-- 
Alexander Cooper, A.I.A. 
Alexander Cooper Associates 

Alexander Cooper : 
me.. .. 

Stanlon Eckstul - : 
pa.:-,e. 
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CHAPTER ONE: INTRODUCTION 

Bat te ry  Park C i ty  is a  paradox: i t  occupies one of the  most 

spec tacu la r  and p o t e n t i a l l y  va luab le  si tes i n  t h e  world, y e t  i t  has 

been unable t o  genera te  developer a c t i v i t y .  For f i v e  yea r s ,  i t s  

l a n d f i l l  has stood s u b s t a n t i a l l y  complete, but  unused. Rarely has  

such a  development opportunity--92 a c r e s  of vacant  land Immediately 

ad jacent  t o  d m t m  Manhattan--gone unheeded. But t h e  i n t e r p l a y  

of changing market fo rces ,  n a t i o n a l  economic t r e n d s  and t h e  passage 

of t h i r t e e n  yea r s  s i n c e  t h e  p r o j e c t  was i n i t i a t e d  have combined t o  

r a i s e  s e r i o u s  ques t ions  a s  t o  t h e  p r o j e c t ' s  f i n a n c i a l  s t a b i l i t y  and 

i ts  p o t e n t i a l  con t r ibu t ion  t o  t h e  f u t u r e  of Lower Manhattan. One 

t h i n g  is c l e a r ,  t h e  Bat te ry  Park C i ty  Authori ty w i l l  n o t  be  a b l e  t o  

meet i t s  expenses throughout t h e  1980's u n l e s s  a  major coopera t ive  

e f f o r t  is mounted by the NewYork S t a t e  andthe  C i t y  of New York t o  put 

i t  back on to  a  sound foot ing .  

The S t a t e  and t h e  Bat te ry  Park Ci ty  Authori ty a r e  p resen t ly  

examining and d i scuss ing  wi th  t h e  Ci ty  a l t e r n a t i v e  courses  of a c t i o n  

t o  so lve  t h e  problems of Bat te ry  Park City.  One of them i s  t o  r eve r se  

pas t  and present  government p o l i c i e s  favoring t h e  p r o j e c t .  Under 

t h i s  course of a c t i o n ,  t h e  p r o j e c t  could be terminated, t h e  outstanding 

BPCA bonds repa id  and t h e  land s o l d  or  held f o r  f u t u r e  use.  An oppos- 

ing  course of a c t i o n  would be t o m a i n t a i n  a  commitment t o  t h e  p ro jec t  

and t o  s t rengthen  i t s  a b i l i t y  t o  a t t r a c t  p r i v a t e  development and con- 

s t r u c t i o n ,  thereby obta in ing  t h e  e a r l i e s t  poss ib l e  revenues. 

The second approach has s u b s t a n t i a l  support  throughout government 

and t h e  bus iness  carmunity. Bat te ry  Park C i t y ' s  v i t a l  r o l e  i n  t h e  

upgrading of downtown's bus iness  environment has  long been recognized. 

Development of t h e  Hudson River  water f ront  was proposed by t h e  S t a t e  

i n  May, 1966, a s  a  "coordinated community" mixing r e s i d e n t i a l  and 

commercial development, along wi th  necessary support f a c i l i t i e s  and 

r e c r e a t i m a l  amenities.  La ter  t h a t  year ,  a  j o i n t  planning e f f o r t  

by t h e  Ci ty  and the  Downtown Lower Manhattan Associat ion backed t h i s  
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proposal and placed i t  i n t o  the  context of a  broad s t r a t e g y  f o r  Lower 

Manhattan. That s t r a t e g y  was t o  c r e a t e  a  group of planned, predominantly 

r e s i d e n t i a l  communities around t h e  r i m  of Lower Manhattan. Many of t h e  

450.000 employees downtown could l i v e  t h e r e  and walk t o  work. The 

presence of a  mixed income populat ion downtown a f t e r  working hours was 

seen a s  t h e  key t o  support ing b e t t e r  r e t a i l  s e rv ices ;  they,  i n  tu rn ,  

would he lp  downtown compete wi th  midtown f o r  new o f f i c e  employment. 

A s  w i l l  be noted l a t e r  i n  t h i s  r e p o r t ,  t h i s  s t r a t e g y  and t h e  b a s i c  plan- 

ning o b j e c t i v e s  remain v a l i d  today. 

Both t h e  S t a t e  and t h e  C i t y  a r e  analyzing t h e  f i n a n c i a l  consequences 

of these  opposing a l t e r n a t i v e s  and t h e  courses  of a c t i o n  t h a t  l i e  i n  

between. The S t a t e  recognizes t h a t  i t  f a c e s  a  major f i n a n c i a l  exposure 

i f  t h e r e  i s  not  a  successfu l  workout of t h e  p r o j e c t .  The Ci ty  would 

s u f f e r  i n d i r e c t  l o s s e s  i f  a  workout i s  not  successfu l :  Any d e f a u l t  on 

BPCA bonds would l i k e l y  br ing  a  subsequent i n t e r e s t  i nc rease  on a l l  

City i s sues .  Therefore,  both l e v e l s  of government a r e  eager t o  f ind  

the  r i g h t  formula t o  overcome t h e  present  s i t u a t i o n .  

To he lp  i n  forming t h e  dec i s ions  t h a t  w i l l  flow from the  reexami- 

na t ion  of Bat te ry  Park C i ty ,  t h e  Authori ty i n i t i a t e d  a  review of t h e  

Battery Park Ci ty  ?laster Plan by a  group of independent consul tan ts .  

The consu l t an t s '  assignment was: 

To review the  cur rent  p lan  f o r  Ba t t e ry  Park C i ty ,  i n  l i g h t  

of t h e  changes t h a t  have occurred s i n c e  i t  was completed i n  Apr i l ,  

1969. These changes range from the  slower pace of ci tywide development 

t o  t h e  p a r t i c u l a r  development problems and oppor tun i t i e s  present  i n  

Lower Manhattan. The changes a l s o  r e l a t e  t o  evolving phi losophies  of 

urban planning and t o  important lessons  learned from the  l a s t  decade 's  

experience with innovat ive development con t ro l s .  

To take account of t h e  development p o s s i b i l i t i e s  i n  Bat te ry  

Park Ci ty  t h a t  a r e  r a i sed  by t h e  s u c c e s s f u l  l ea s ing  of t h e  World Trade 

Center f o r  o f f i c e  and r e t a i l  space. Af ter  many years  of l ea s ing  ac t iv-  

i t y ,  o f f i c e  space i n  the  World Trade Center i s  nea r ly  a l l  rented o r  

committed. An 825-room ho te l  is under cons t ruc t ion  a s  the  l a s t  phase 

of t h e  Cen te r ' s  development. The a c t i v i t y  created by t h i s  mixture of 



new uses represents considerable development potential for the immed- 

iately adjacent section of the project site. 

To test the current planning program for its workability. The 

program consists of 5-6,000,000 square feet of office space, 960,000 

square feet of retail space. and 12,000 to 16.000 units of assisted and 

unassisted housing. The consultants were to assume this program would 

be continued, as far as practical, and to test alternative planning 

concepts that could accomodate it. 

To propose a revised master plan for the project that makes it 

more attractive for investment and responsive to current planning ap- 

proaches. The current plan emphasized large, interconnected groups of 

buildings, intricate decking of structures and activities and overhead 

walkways. This plan should be critically examined with the objective 

of arriving at a planning framework that carries out the enduring 

principles of the present scheme, but in a simpler and more achievable 

form. 

The Authority appointed the consultants in late June and requested 

a report at the end of twelve to fourteen weeks. Such a short study 

period has required concentration on the most critical aspects of the 

plan, while leaving many specific design questions for follow-up 

studies. This approach is in keeping with the generally accepted ap- 

proach to large-scale site plans: Detailed attention is given to the 

public areas, while only general guidelines are indicated for the build- 

ings which could fit in between these areas. In the case of Battery 

Park City, the public areas of greatest importance are the streets 

(which will set the structure of the development) and the open spaces 

(which willabe the principal public amenities). Consequently, the major 

planning effort focused upon these elements. 

In developing a revised Master Plan, the consultants have sought 

to avoid a major weakness of the current proposals-its rigid framework. 

The revised plan is deliberately flexible and capable of refinement 

during subsequent public review and implementation. 

This report provides a summary of the technical work which led to 

the formulation of the revised plan. 



The report draws upon work carried out by both the lead consultant 

and by a team of special consultants. A listing of the consultants who 

have contributed to this study appearr in the Appendix. 

The report is divided into an introduction and five other chapters. 

Chapter Two reviews the problems of the original plan and Chapter Three 

describes the external factors that the team considered in developing 

the revised proposals. Chapter Four describes public policy, develop- 

ment and program considerations. The chapter begins with a consideration 

of the agenda before City and State agencies involved with Battery Park 

City. It then addresses the locational, transportation, physical and 

market factors operating within Lower Manhattan. With this background, 

the chapter lays out the basic theme of the concept: Battery Park City 

as a natural extension of Lower Manhattan, rather than a linear city 

separate from it. 

Chapter Five describes the 1979 Master Plan. The principles that 

govern the proposals are laid out first; then the revised plan's land 

allocation, site layout, circulation system and open space proposals 

are explained. Finally the design of the priority public areas and 

the Commercial Center are developed in some detail. 

Chapter Six indicates strategies for implementing the revised 

plan. It sets forth a development concept closely linked with the 

planning concept. The financial implications of the plan are presented 

so that the Authority may reasonably anticipate the project's cash 

flov requirements. The chapter concludes with guidelines for amended 

development controls to govern the plan. 

The 1979 ?laster Plan summarized in this report offers a highly- 

desirable and workable approach to moving Battery Park City ahead. 

Other approaches have been examined but found to be less advantageous. 

The proposed plan offers a simpler, more easily developable layout 

than before. At the same time, it contains more direct and attractive 

public benefits than previously. Implementation would be guided by 

a strategy for less complicated but more sure controls than the present 

ones. The combination of these advantages should help to attract the 

private investment needed to turn Battery Park City into a reality. 



Chapter 2 

Review of the 1969 Plan 



CHAPTER TWO: REVIEW OF THE CURRENT MASTER PLAN 

The consultants have tried to accomplish two main objectives in 

their review of the current plan for Battery Park City. 

The first is to isolate those problems with the current plan and 

its administrative arrangements that have held back or prevented de- 

velopment of this extraordinary site. 

The second is to review the changes that have occurred in Lower 

Manhattan, in federal policy making and in urban planning practice 

since the Master Plan was drawn up in 1969. This second objective is 

addressed in Chapter Three. 

With respect to the first objective, it is clear that the develop- 

ment of Battery Park City has been hampered by two types of difficulties; 

those which are factual and others which are perceptual. The consultants 

have reviewed the existing Master Plan and discussed it with members of 

the development community, public officials and other professionals. 

The distillation of this review process indicates that there are three 

catagories of "real" problems and three sets of "perceived" problems. 

2.1 Real Problems That Have Hampered Development. 

Developers have been deterred from locating in Battery Park City 

by the following: 

Market uncertainty and an excessively rigid large-scale 

development format 

Overly complicated planning and development controls 

Questions as to the financial stability of'the Authority 

2.1.1 Market Uncertainty 

Undoubtedly one reason for the failure of Battery Park City to 

attract development during the early years was the glut of commercial 

office space in Lower anhattan during the mid-1970's and the failure 

of the residential market to strengthen during the same period. 

During this period of uncertainty, the City's large developers 

were unwilling to build in Battery Park City. These developers, though 

few in number, are influential in the construction of the high-rise. 

large-scale properties that the original Master Plan called for. A 

number of developers entered negotiations with the Authority but the 

private investments needed to initiate a developmert project in Battery 

Park City were simply not forthcoming. 
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Although the market conditions of the past were a real deterrent, 

there are signs that the situation may be changing. The decision of 

the American Stock Exchange to build its new headquarters at Battery 

Park City has demonstrated the site's ability to satisfy the requirements 

of a major financial institution. The headquarters will include 250.000 

square feet of offices in addition to the trade floor. The choice of 

Battery Park City over five other available sites is witness to the as- 

sets of the site adjacent to the World Trade Center and to the Hudson 

River waterfront. It is to be expected that these assets will become 

increasingly important as the present tight office market in Lower 

Manhattan begins to generate the need for new buildings. 

The Authority is also negotiating with a developer for the recom- 

mencement of construction (foundations are already in place) of 1,642 

units of rental housing planned for its POD I11 complex next to Liberty 

Street. While financing and insurance arrangements are close to c m -  

pletion, market conditions for tax-exempt bonds have precluded a fall 

construction start. If FHA insurance arrangements can be made soon. 

and if the market for tax-erempt bonds improves, it is hoped that PODIII 

construction can proceed in the spring of 1980. 

Continued improvement in the market is fundamental to the success 

of Battery Park City. But with a plan that can only accomodate large- 

scale projects requiring major investments, the Authority will remain 

vulnerable to future economic changes. To overcome this problem the 

Authority must be able to offer a wider range of development opportunities 

to a larger and more diversified group of developers. 

Clearly, uncertainty about the market undoubtedly prevented some 

developers from proceeding with projects in Battery Park City. Others 

were unwilling to engage in the complicated and time-consuming process 

made necessary by the complexities of the current Plan and the related 

New York City lease provisions. 

2.1.2 Overly Complicated Controls 

The consultants found a consistent sentiment that the Authority 

suffers from over-regulation. This is a real problem from two points 

of view. First, the Authority is a "covered organization" under the 

New York State Financial Emergency Act. Consequently, all of its 



major expenditures  must be approved by t h e  F inanc ia l  Control  Board, 

p o t e n t i a l l y  causing de lays  i n  e s s e n t i a l  p ro jec t  out lays .  Second, t h e  

s i t e  i s  s u b j e c t  t o  a  h ighly-spec i f ic  Specia l  Zoning D i s t r i c t ,  admin- 

i s t e r e d  by t h e  C i ty  Planning Commission and t h e  Di rec to r  of C i ty  

Planning which limits development f l e x i b i l i t y  on t h e  site. 

The purpose of t h e  D i s t r i c t  i s  t o  i n s u r e  t h a t  t h e  p r o j e c t ' s  

bu i ld ings ,  open spaces,  and community ameni t ies  a r e  i n  keeping wi th  

t h e  C i ty ' sob jec t ives  and planning pol icy ,  t h e  framework of which was 

e s t a b l i s h e d  i n  t h e  Lower Manhattan Plan of 1966. The most important 

of these  ob jec t ives  a r e  an improved working environment, a r a t i o n a l -  

ized c i r c u l a t i o n  system, and a n  a t t r a c t i v e  water f ront .  For each pa rce l  

of developable land ,  t h e  Specia l  D i s t r i c t  maps and desc r ibes  such re-  

quirements a s  bui ld ing  l i n e s ,  v i s u a l  c o r r i d o r s ,  a rcades ,  pedes t r i an  

connectors ,  overhead br idges ,  esplanades, people-mover c o r r i d o r s ,  and 

o the r s .  

A s  t h e  Authori ty began nego t i a t ions  with developers ,  d i f f i c u l t i e s  

a r o s e  wi th  t h e  Spec ia l  Zoning D i s t r i c t  provisions.  The prescr ibed  

e leva ted  pedes t r ian  system proved cumbersome and expensive. The ped- 

e s t r i a n  connections and overhead bridges only  worked when l inked  t o  

o the r  s e c t i o n s  of the  development. The p lan  was c l e a r l y  not  geared 

t o  an incremental bu i ld ing  program scheduled t o  l a s t  more than a  decade. 

Most important ly,  t h e  ~ i s t r i c t ' s  r i g i d  requirements encouraged developers  

t o  propose bu i ld ings  t h a t  met t h e  r egu la t ions  i n  t h e  most l i t e r a l  way. 

The des ign  q u a l i t y  suf fered .  The r egu la t ions  caused developers  t o  give 

f i r s t  p r i o r i t y  tominimizing t h e i r  r i s k s ,  and t h e  broader  des ign  con- 

s i d e r a t i o n s  were l o s t .  Negotiat ions among t h e  Author i ty ,  t h e  developers 

and t h e  C i ty  o f t e n  became long and involved, de laying  poss ib l e  con- 

s t r u c t i o n .  Many developers  decided t o  go elsewhere r a t h e r  than  t o  

bui ld  under t h e  most demanding r egu la t ions  i n  t h e  Ci ty .  This  exacer- 

bated t h e  Author i ty ' s  problems. 

Clear ly ,  a  review of present  l e g i s l a t i o n  and r egu la t ions  must be 

undertaken. One e f f e c t i v e  way t o  expedite  decision-making would be t o  

remove t h e  Authori ty a s  a  covered organiza t ion  under t h e  F inancia l  

Control Board and p lace  i t  in s t ead  under t h e  j u r i s d i c t i o n  of t h e  Public  

Au thor i t i e s  Control Board. Another modif icat ion might be t o  a l low t h e  



design review process to be carried out by the Authority itself 

persuant to a set of performance criteria agreed upon by the Authority 

and the City. Under any circumstances, the State and City must address 

these administrative issues on a high-priority basis, otherwise the 

effectiveness of the other actions to make the plan more attractive, 

which are recommended later, will be neutralized. 

2.1.3 Questions As To The Financial Stability Of The Authority 

The third "real" problem has grown out of the first two and concerns 

the financial footing of the Authority. Put simply, the lack of dev- 

elopment has placed the Authority in a position where it is unable to 

meet its financial obligations. Since the provision of infrastructure 

to support development has to be carried out by the Authority, private 

developers require complete confidence in the ability of the Authority 

to finance such improvements. 

The original financial plan of the Authority has counted on 

revenues from ground rent starting in 1976, but the delay in construction 

has left the Authority without such income. The only income available 

to it is the investment earnings from the remaining proceeds of the 

Authority's $200 million dollar bond issue in 1972. These earnings are 

approximately $7 million per year, but they are declining rapidly as 

the Authority's expenditures on bond interest, site improvements, and 

administrative and operating expenses continue apace. As of November 1, 

1979, the Authority has spent a total of $115 million, leaving $85 

million available. The current annual cost of debt service and admin- 

istrative expenses alone is estimated at approximately $14 million. 

This will increase to about $16 million in 1980, as payments on the 

bond principal begin. Unless development starts quickly and ground 

rents begin to flow to the Authority, the remaining bond proceeds will 

be exhausted by the mid-1980's. 

Even if the recently announced American Stock Exchange is con- 

structed at Battery Park City. the likely revenues accruing to the 

Authority for ground rent are only $575,000 a year, according to an 

April 1979 study by the State Assembly.* 

* Committee on Legislative Oversight and Investigation New York State 
Assembly, "Financial Prospects for Battery Park City Autnorit~", 
April 6, 1979. 
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This amount would offer only marginal relief to the Authority's revenue 

shortfall. Similarly, the Legislature estimates that the POD I11 

housing development adjacent to the Exchange would only generate annual 

revenues of $ 1 . 2  million per year. 

Co-operative efforts of the State and the City together with the 

adoption of a new Master Plan should be able to attract development to 

Battery Park City. Nevertheless, there will still be a need for funds 

from other sources during the caaing years. 

The State must provide the confidence required to attract de- 

velopers and to satisfy financial institutions making investments in 

Battery Park City. A firm and totally convincing financial couunitment 

will be needed to the future of the Authority and the project. 

2 . 2  Negative Perceptions of Battery Park City 

Developers and tenants hesitated to locate in Battery Park City 

due to the following negative perceptions: 

A lack of assurance about timely provision of infrastructure 

Uncertainty about Westway 

Lack of construction by an initial developer 

2 . 2 . 1  Unassured Provision Of The Infrastructure 

There is a perception that the Battery Park City Authority may not 

have the resources and expertise to assure the provision of infrastructure 

when it is needed for particular buildings on the site. Potential delays 

are a dual concern regarding both management and regulations. The 

Governor's decision in January 1979 to make major management changes was 

a response to this question. A new management team has been installed 

and has initiated a needed review and reassessment of the situation. A 

critical factor will be the speed with which the new management team can 

move to begin construction of long-delayed projects. Providing that the 

long-term financial stability of the Authority can be achieved, there is 

no reason to believe that the Authority cannot provide the necessary 

leadership and competence to complete necessary infrastructure improvenents. 

2 . 2 . 2  Uncertainty About Westway 

The stare of uncertainty that surrounds Westway has created doubts 

about future access to Battery Park City. One doubt relates to access 

to and from Battery Park City if Westway is not built. Another doubt 



concerns the potential impact on Battery Park City during the construction 

period if Westway is built. Under either set of circumstances, the im- 

pacts on the Battery Park City site are generally overstated. If Westway 

goes ahead according to plan and in conformance with City and State policy, 

it will obviously provide excellent access to and from Battery Park City. 

The construction would take place within the 250-foot right-of-way 

of West Street that now exists. There would be adequate temporary pro- 

vision for traffic to the Brooklyn Battery Tunnel and to the east side 

underpass. They would not interfere with the waterfront-oriented develop- 

ment at Battery Park City. 

If Westway is not built and the West Side Highway is torn down. 

West Street could be rebuilt to serve the entire frontage of the project 

with an at-grade boulevard configuration, providing continuous access to 

Battery Park City at numerous points. 

2.2.3 Lack Of An Initial Developer 

Many large-scale projects in American cities experience difficulty 

getting underway because no developer wants to be first in an unbuilt 

site. Battery Park City is no exception. Even in a City like New York, 

with many experienced developers, sizeable mixed-use projects are too 

complex for all but a handful of sophisticated development firms. They 

have the diversified staff, financial backing, and organizational exper- 

tise to carry out such projects. Furthermore, they are better able to 

shoulder the risks of large-scale development. 

The strategy of the Authority has been to convince any one of 

these development firms to participate, hoping that the force of this 

example would attract more activity. Unfortunately. the timing of 

events worked against this strategy. First, the completion of the six- 

year landfill program coincided with the beginning of the national real 

estate recession in 1974. No development began during this period. 

Second, the glut of office space, especially in the World Trade Center, 

brought all new office construction downtown to a halt. Third, the un- 

successful experience of Independence Plaza created serious doubts as to 

the viability of housing along the waterfront of Lower Manhatten. As a 

result, developers, banks, investors, and government insurers all de- 

veloped a negative perception of Battery Park City. None participated, 



even though some had announced publicly that they would. Only recently 

has this started to change, largely as a result of the AMEX decision to 

locate in Battery Park City and the aggressive pursuit of other projects 

by the new management team. But clearly, other major projects must 

follow suit quickly. 

Modification of the 1969 Master Plan is essential in order to pro- 

vide a different development concept. Instead of restricting develop- 

ment to huge commercial and residential complexes that only large firms 

can undertake, provision should be made for a variety of small, medium 

and large-scale building opportunities. A much wider cross section of 

the development community would therefore be able to participate in the 

construction of Battery Park City. This should quicken the pace of de- 

velopment and broaden the selection of building types. 

In summary, the real and perceived problems with the current Battery 

Park City Master Plan appear to be manageable, provided that they are rec- 

ognized and attacked comprehensively. The inadequacies of the current 

Master Plan are well understood, as are the problems associated with the 

complex development approval process. The important point is to rec- 

ognize the interdependence of the various factors that have contributed 

to the failure of the project to date. 

Modifications to the Master Plan must be accompanied by a reduction 

in the complexity of the planning controls and a commitment to the fin- 

ancial stability of the Authority. The new management must demonstrate 

its ability to construct infrastructure, to put the Westway project in 

perspective and to get initial development projects off the ground. 

These are formidable tasks, and they cannot be achieved without the co- 

operation of the State and the City and the confidence of the financial, 

development and business communities. 
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CHAPTER THREE: CHANGES SINCE 1969 

In addition to reviewing the current Master Plan, the consultants 

also examined the changes that have occurred in Lower Manhattan, in 

government policy and development activity since the publication of the 

original proposals. The purpose of this review is twofold. 

To test whether there are sufficient public policy reasons for 

proceeding with the development of the Battery Park City 

site; and 

To identify changes in the external context of the project that 

should be recognized in the preparation of a revised Yaster Plan. 

Ten years is a long time in the life of a city as dynamic as New 

York: In that period, City administrations have changed twice, important 

development agencies have been renamed and reorganized, the financial 

crisis has been weathered, new policies have been announced, new pro- 

grams have been developed, and new concepts of city planning have emerged. 

Also, a number of important developments which were on the drawing boards 

in 1969 have been completed. The consultant's identified three catagories 

of change likely to affect Battery Park City: 

Changing development concepts and planning techniques 

Changing market factors impacting development 

Developments in Lower Manhattan 

3.1 Changing Development Concepts 

Professional viewpoints and working techniques have fundamentally 

reshaped the fields of city planning, urban design and property develop- 

ment over the past ten years. Benefiting from the sometimes bitter lessons 

of experience, from a deeper understanding of how cities function and 

from an increased awareness of what constitutes a successful urban place, 

the planners and developers have becane more sensitive to what exists and 

more realistic toward achievable objectives. 

The emphasis on planned new communities and massive new towns-in- 

tom, fashionable to the 1960's. has been replaced by a return to more 

fundamental forms of urban development. This follows the failure 

of federal programs such as Title VII that encouraged these communities. 



It i s  now r e a l i z e d  t h a t  t h e  f i n a n c i a l  c o s t s  of massive self-contained 

p r o j e c t s  are out  of s c a l e  with t h e  publ ic  b e n e f i t s  der ived  from them.* 

I n  a d d i t i o n , r a d i c a l  changes have occurred i n  t h e  a t t i t u d e s  of urban 

des igners  and a r c h i t e c t s .  Ba t t e ry  Park C i t y ' s  o r i g i n a l  p lan  conceived 

of t h e  p r o j e c t  a s  a  s i n g l e  continuous bui lding--a megastructure. Its 

framework was t o  be a  r e t a i l  and c i r c u l a t i o n  sp ine  running i ts  e n t i r e  

length .  Bui ld ings  were t o  be b u i l t  over t h e  sp ine  o r  next  t o  i t .  A s  

e a r l y  a s  1973, t h i s  scheme's f i n a n c i a l  and market problems had become 

apparant ,  and t h e  plan was rev ised;  t h e  sp ine  was shortened and t h e  

m u l t i p l e  u s e s  along i t  s impl i f i ed .  The housing was moved onto pods, 

and t h e  shopping cen te r  became a sepa ra t e ,  though in terconnected ,  u n i t .  

The o f f i c e  bu i ld ings  were l i m i t e d  t o  t h e  southern end of t h e  s i t e .  

Yet t h e  legacy of t h e  megastructure concept s t i l l  remains i n  

t h e  present  p lan  and continues t o  present  d i f f i c u l t i e s .  The framework 

is too c o s t l y  and too f ixed  t o  a l low t h e  necessary f l e x i b i l i t y  f o r  in- 

cremental development. These d i f f i c u l t i e s  a r e  s i m i l a r  t o  those  which 

prevented t h e  a c t u a l  bui ld ing  of  o t h e r  such des igns  i n  many o t h e r  c i t i e s .  

These complex, i n t e g r a t e d ,  s i n g l e  bui ld ing  p r o j e c t s  r a r e l y  reached f r u i t i o n ,  

unless  they were sponsored by such non-profit  i n s t i t u t i o n s  a s  co l l eges .  

r e sea rch  i n s t i t u t i o n s ,  expos i t ions ,  h o s p i t a l s ,  and, of course,  govern- 

ment. They have r a r e l y  been c a r r i e d  out  where t h e  ma jo r i ty  of t h e  f i n -  

ancing i s  t o  be p r i v a t e ,  over  a  long development per iod .  I n  a  s tudy 

of t hese  "urban f u t u r e s  of t h e  r ecen t  pas t , "  i t  was concluded t h a t  

" the few b u i l t  examples (s tand)  i s o l a t e d  i n  t h e  a r c h i t e c t u r a l  wilder-  

nes s  l i k e  d inosaur s  surv iv ing ,  not  from any p a s t  epoch, but  from a f o s s i l  

f u t u r e  t h a t  was not  t o  be...* 

The concept of t h e  megastructure has  been replaced by more t r a d i -  

t i o n a l  and success fu l  concepts of  c i t y  bui ld ings .  The multi-purpose 

s t r e e t  is seen a s  t h e  prime organizing element,  i n s t ead  of a  complex 

decked s e r v i c e  sp ine .  Arch i t ec tu ra l  proposals  r e f l e c t  surrounding con- 

d i t i o n s .  Pa rce l s  with s t r e e t  f ron tage  a r e  used a s  t h e  b a s i c  development 

u n i t ,  i n  recogni t ion  of t h e i r  a d a p t a b i l i t y  and f l e x i b i l i t y  t o  changing 

requirements,  

* Hugh Evans and Lloyd Rodwin, "The Eiew Towns Program and l;?ly I t  Fai led ,"  
The Public  I n t e r e s t ,  No. 56 Summer 1979. 

* Reyner Banham, Meeastructure: Urban Futures of t h e  Recent Pas t ,  
New York: Harper and Row. 1976. 
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These concepts have stood the test to time. Indeed, they have 

been characteristic of the most emulated urban districts in the world. 

In Manhattan, they were the basis of the original 1811 street plan, 

which has proven to be remarkably adaptable to modem building and trans- 

portation technology. Even Manhattan's most successful planned develop- 

ment, Rockefeller Center, owes much of its environmental quality to its 

recognition of the basic street grid. At Battery Park City, the urban 

design challenge is to recapture this heritage in meeting the development 

needs of the 1980's. 

3.2 Changing Market Factors Impacting Development 

Over the past ten years there has been an evolution of market con- 

straints affecting urban development. Government programs, too, have 

changed and, in many cases, contracted. The impact uf these changes on 

New York City has been particularly strong. 

First and foremost is the reduced pace of office development, fol- 

lowing the boom years of 1969 to 1972. Overbuilding during that period 

left !lanhattan with 31.8 million square feet of vacant office space in 

1973." Due to the national real estate recession of 1973 to 1975, and 

the subsequent ill effects of the New York financial crisis, it was not 

until 1978 that this enormous inventory was reduced to manageable pro- 

portions. Today, the inventory is down to 9.4 million square feet. 

mostly in older buildings; one-third of this space is in Lower Manhattan. 

Only 168,052 square feet of this Lower Manhattan space was built after 

1971.'* Rents there are rising again and now achieving a range of $12 

to $15 per square foot of prime space. 

Battery Park City's original program was based upon absorption 

of office space at a level commensurate with the boom years of 1966 

to 1970. Present absorption levels are two to three million square 

feet per year for all of ~aohattan.*** 

* Cross and Brown, Survey of Available Office Space In Manhattan, 
July 1979. 

** Carter B. Horsley, "Cities Robust Office Market Posts A 'No 
Vacancy Sign."' New York Times. January 28, 1979. 

*** See Chapter Four of this report and report of Eastdil Reality. 
Inc., 1979 ?laster Plan: Financial Report. October 1979. For further 
discussion of development potential and financial projections. 



This is one-half of what it was at the height of the boom period. If 

this pace continues, and is not further limited by the current recessionary 

climate, it suggests that absorption of the five or six million square 

feet of office space to be provided is still possible, but it would be 

built over a longer period. 

Like office development, housing construction in New York has 

slowed dramatically during the last ten years. The last 1960's were a 

period of intense residential activity: Large numbers of high-rise 

luxury buildings were being built in midtown, the upper East Side, and 

around Lincoln Center on the West Side. Strong State and City Mitchell- 

Lama programs were available and were producing middle-income housing in 

many neighborhoods. The Federal government's Section 235 and 236 programs 

were beginning to finance a significant amount of modern-income housing. 

As a public benefit corporation whose primary mission is to build 

housing, the Battery Park City Authority had available to it the possib- 

ility of tapping considerable private and public resources for housing 

construction. Even though the original financial plan for Battery Park 

City envisioned subsidizing ground rent for housing through office rents, 

it \.as clear that Federal, State and City subsidies would be needed to 

lower rents to middle and moderate-income levels. Without these subsidies, 

Battery Park City could not provide the mix of housing required by the 

Master Plan. 

By the mid-19701s, the housing field was in turmoil. The national 

t real estate recession had abruptly halted a number of luxury housing 

projects (including the Park Vendome and Nevada Towers in Manhattan); 

plans for new luxury buildings were shelved and construction ground to 

a halt. In January, 1973, the Federal government halted the initiation 

of moderate-income projects, and this action effectively cut off the 

previously committed construction by 1975. Rapidly rising construction 

costs, together with the New York City financial crisis of 1975, brought 

an end to the City and State middle-income housing programs. The long- 

term costs of government-financed mortgages were judged beyond the re- 

duced means of the City and State. Also, inflationary rises in rents 

had convinced many decision makers that the program was no longer able 

to meet the needs of the middle-income group. 



Consequently, t h e  mechanism f o r  providing l a r g e  numbers of sub- 

s id i zed  middle and moderate-income housing --as o r i g i n a l l y  envisioned--does 

not  now e x i s t .  The Bat te ry  Park Ci ty  Authori ty mortgage f o r  POD 111, t h e  

f i r s t  r e s i d e n t i a l  development i n  t h e  p r o j e c t ,  w i l l  a l l ow r e n t s  below 

market l e v e l s ,  but  they w i l l  be middle income o r  higher .  Hopefully, 

t h e  S t a t e  w i l l  cont inue  t o  provide such mortgages but  t h i s  is not  assured. 

The S t a t e  i s  not  i n  a  p o s i t i o n  t o  sponsor moderate-income housing, and 

t h e r e  is no technique f o r  meeting t h e  needs of t h i s  income group. The 

C i ty  of New York in t ends  t o  examine a l l  po l icy  op t ions  a v a i l a b l e  with 

regard t o t h e f u t u r e  housing component of t h e  p r o j e c t .  

The p r i v a t e  market f o r  new housing has revived i n  Manhattan s i n c e  

1977 .  Cooperative apartments have become sca rce ,  and t h e i r  p r i c e s  have 

reached and exceeded t h e  record l e v e l s  e s t ab l i shed  i n  t h e  1960's. Renta l  

apartments a r e  exceedingly hard t o  f i n d  and r e n t s  have been e s c a l a t i n g  

sharp ly .  I n  response,  developers  have resumed cons t ruc t ion  of new build-  

ings ;  they a r e  r e n t i n g  a s  soon a s  they a r e  being completed, d e s p i t e  r e n t s  

approaching $300 per  room per month. The number of u n i t s  being produced 

i s  modest, though. The l e v e l  of production is we l l  below t h a t  of t h e  

boom years .  Demand remains s t rong ,  and t h e  prospects  f o r  new housing 

developments a r e  good. 

Bat te ry  Park C i ty  should b e n e f i t  from t h i s  t rend .  It is a s h o r t  

walk from t h e  World Trade Center ,  t h e  f i n a n c i a l  D i s t r i c t ,  andthe Civ ic  

Center.  The s i t e  is roomy enough t o  provide l a r g e  a r e a s  of publ ic  and 

p r i v a t e  open space; t h i s  w i l l  a l low i t  t o  compete f o r  r e s i d e n t s  who 

would not  be s a t i s f i e d  with the  confined amount of outdoor space i n  l o f t  

renovat ions.  f i n a l l y ,  f u t u r e  apartments can o f f e r  views of t h e  harbor .  

t h e  Hudson, and Lower Manhattan t h a t  a r e  unavai lab le  from o t h e r  housing 

loca t ions .  However, t o  a t t r a c t  wider developer p a r t i c i p a t i o n ,  t h e r e  i s  

a need t o  review t h e  cu r ren t  P lan ' s  emphasis on l a r g e  bu i ld ing  s i t e s :  

A wider v a r i e t y  of s i t e  s i z e s  would al low a more d i v e r s e  group of de- 

ve lope r s  t o  p a r t i c i p a t e ,  t h e r e f o r e  has tening  t h e  pace of development. 
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I n  summary, i t  i s  apparent  t h a t  t h e r e  is a more caut ious ,  but  

more s o p h i s t i c a t e d ,  a t t i t u d e  toward la rge-sca le  urban development than 

i n  t h e  19601s, when t h e  o r i g i n a l  Ba t t e ry  Park C i t y  p lan  was conceived. 

While t h e  out look about downtown's f u t u r e  remains good, t h e  "boom" a t -  

mosphere has  subsided. Today, t h e  prospects  a r e  f o r  s o l i d ,  continued 

growth a t  a modest r a t e .  Growth may quicken i n  t h e  mid-19801s, a s  t h e  

bus iness  cyc le  moves beyond t h e  present  r ecess ion ,  and a s  t h e  t ighten-  

ing  shor tage  of o f f i c e  space p r e c i p i t a t e s  development a c t i v i t y .  

3.3 Developments In  Lower Manhattan 

Since t h e  Master Plan was prepared i n  1969, fou r  important changes 

i n  Lower Hanhattan have occurred:  The near-completion and success fu l  

l e a s i n g  of t h e  World Trade Center;  t h e  c r e a t i o n  of a new r e s i d e n t i a l  com- 

munity i n  converted l o f t  bu i ld ings ;  t h e  p a r t i a l  completion of t h e  

Washington S t r e e t  Urban Renewal P ro jec t ;  and t h e  c los ing  of t h e  West 

Side Highway. The f i r s t  two of these  changes have had a p o s i t i v e  e f f e c t  

on t h e  development p o t e n t i a l  of Bat te ry  Park City;  t h e  second two have 

had a l e s s  b e n e f i c i a l  impact. I n  a d d i t i o n ,  a number of new p r o j e c t s  a r e  

beginning t o  emerge, including t h e  planned r e t a i l  complex a t  t h e  South 

S t r e e t  Seaport on t h e  East River.  

Af ter  a long lease-up period da t ing  from December 1970, t h e  World 

Trade Center has become a major f o r c e  downtown. It i s  a new magnet f o r  

government admin i s t r a t ion ,  t r a d i n g  companies, i n t e r n a t i o n a l  consu l t ing  

f i rms ,  banking, r e t a i l i n g  and t r anspor t a t ion .  Its 9.6 m i l l i o n  square 

f e e t  of o f f i c e s  house over 40,000 employees and host  about 65.000 v i s i t o r s  

on an average bus iness  day. The Center ' s  r e s t a u r a n t s  and observatory 

have proven p a r t i c u l a r l y  a t t r a c t i v e  t o  t o u r i s t s ,  and they have brought 

new l i f e  t o  Lower Manhattan a f t e r  working hours. The PATH terminal  under 

t h e  Center has  given t h e  a r e a  a new gateway t h a t  i s  a t t r a c t i v e  and func- 

t i o n a l .  It  handles  over 85,000 passengers on a t y p i c a l  workday. 

Most important now t h a t  t h e  Center has reached v i r t u a l  f u l l  occupancy, 

development p re s su res  f o r  a d d i t i o n a l  conrmercial o f f i c e  space should s t a r t  

t o  be f e l t  i n  t h e  Center ' s  immediate surroundings. Proximity t o  t h e  

Center w i l l  be a t t r a c t i v e  t o  o f f i c e  t enan t s  who have c l o s e  dea l ings  with 

t h e  government agencies  and the  p r i v a t e  companies tenanted there .  Also, 

a l o c a t i o n  near  t h e  Center w i l l  a l low t h e  employees of f i rms  t o  t a p  i t s  
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s e r v i c e s  and r e t a i l  s t o r e s ,  and t o  have access  t o  t h e  subway f a c i l i t i e s  

and the  PATH terminal  a t  t h e  Center. These f a c t o r s  a r e  s h i f t i n g  Lower 

Manhattan's development p re s su res  westward, toward t h e  Center and toward 

Bat te ry  Park City.  

Ba t t e ry  Park C i t y  i s  uniquely ready t o  absorb t h e s e  development 

pressures .  It i s  an open bu i ld ing  p a r c e l ,  where developers  can avoid 

any problem of s i t e  assembly o r  t enan t  r e loca t ions .  There i s  only one 

o t h e r  l a r g e  s i t e  c l o s e  t o  t h e  Trade Center where t h i s  is t rue :  The 

Washington S t r e e t  Urban Renewal P ro jec t .  But t h i s  s i t e  i s  nor th  of t h e  

Center ,  where i t  i s  i s o l a t e d  from t h e  F inanc ia l  D i s t r i c t  and blocked from 

t h e  Trade Center by i t s  t rucking  ent rance  and u t i l i t y  p l an t .  The land is 

t h e  only s i z e a b l e  vacant s i t e  immediately oppos i te  t h e  Trade Center;  more- 

over ,  i t  is  t h e  only vacant development a r e a  scheduled t o  have a  d i r e c t  

overhead walkway t o  t h e  p laza  of t h e  Center. For t h e s e  reasons,  t h e  pro- 

j e c t  should be competi t ive f o r  new o f f i c e  space,  a s  development pressures  

bu i ld  up around t h e  Center.  An important modif ica t ion  t o  t h e  Master Plan 

w i l l  be t h e  reorganiza t ion  of land-use p a t t e r n s  s o  as t o  r e l o c a t e  comer -  

c i a 1  o f f i c e  uses  on t h e  a rea  of t h e  s i t e  c l o s e s t  t o  t h e  Center.  

The popu la r i ty  of l o f t  conversion i n  Lower Manhattan o f f e r s  another  

planning oppor tuni ty  t h a t  was not  present  i n  1969. Most conversion is 

occuring i n  Tribeca,  loca ted  no r theas t  of Bat te ry  Park City.  I ts bound- 

I 
a r i e s  a r e  Canal S t r e e t  on t h e  nor th ,  Broadway on t h e  e a s t ,  Greenwich S t r ee t  

on t h e  west ,  and Park Place on t h e  south.  Tribeca is a mixture of 19th 

century  l o f t s  and newer i n d u s t r i a l  bui ld ings  t h a t  house a  v a r i e t y  of 

I 
wholesaling and manufacturing a c t i v i t i e s .  A s  t hese  a c t i v i t i e s  contracted 

during t h e  1960's and e a r l y  1970's, l o f t  dwel le rs  from neighboring Soho 

began t o  convert  t h e  bui ld ings  i n t o  l i v i n g  spaces. This  process was il- 

l e g a l  u n t i l  t h e  C i ty  rezoned t h e  a rea  i n  1976 f o r  j o i n t  l iving/working 

accommodations. Tribeca was not  r e s t r i c t e d  t o  a r t i s t s  l i k e  Soho; in s t ead  

i t  was opened up t o  everyone i n t e r e s t e d  i n  l o f t  l i v i n g .  Within a  s h o r t  

period. Triheca has become t h e  second l a r g e s t  neighborhood of l o f t  con- 

ve r s ions  i n  t h e  Ci ty ;  224 l o f t  u n i t s  were counted t h e r e  by t h e  C i ty  

Planning Commission i n  a  1977 survey. 

In  t h e  l a s t  two years ,  p ro fes s iona l  developers  have begun t o  convert 

bu i ld ings  i n  compliance with t h e  bui ld ing  code. This  r ep resen t s  a  new, 
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more advanced stage in the transformation of Tribeca to a residential 

neighborhood. Instead of offering tenants raw space, these developers are 

selling finished apartments on a co-operative basis. They are appealing 

to high-income people who cannot devote the time necessary to do their 

own conversion. Demand for these conversions is high, and is a demon- 

stration of a new interest in living in Lower Manhattan by people with 

choice. 

Loft living is spreading from Tribeca to the rest of the Financial 

District. A number of small, unmodernized office buildings have been 

converted recently east of Broadway; they, too, have received a strong 

market response. In July, 1979, the largest conversion thus far in Lower 

Manhattan was announced: A 33-story office building at 55 Liberty Street 

is being recycled by a developer into a 64-unit complex of finished lofts. 

Sales prices range from $58,000 for a "simplex" unit to $222,000 for a 

penthouse "triplex" unit. 

The proliferation of loft conversions throughout Lower Manhattan is 

bringing a residential character to the area. Thus, the recommendations 

of the Lower Manhattan Plan are becoming a reality, although the form in 

which the recommendations are being carried out is not as envisioned. In- 

stead of new buildings springing up on filled land or platforms around the 

rim of the area, a change in use is taking place in existing buildings on 

upland sites. There is some doubt whether the residential market in 

Lower Manhattan is strong enough to support construction of new, high-rise 

housing at market rentals on new land. Such housing without State support 

is still speculative, but the spontaneous emergence of a vital housing mar- 

ket where none existed before is a change that can only work in Battery 

Park City's favor. 

The successful leasing of office space at the World Trade Center and 

of the encouraging trend toward residential conversion in Lower Manhattan 

needs to be balanced against the disappointing performance of the Independence 

Plaza project in the Washington Street Urban Renewal Project. It occupies 

a long, narrow site bounded by Greenwich Street. Hubert Street, West Street 

and Barclay Street. The southern section of the project is immediately 

adjacent to the northern quarter of Battery Park City, but it is cut off 

from the waterfrbnt by West Street. 
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Initiated in the early 1960fs, the purpose of this project was to 

remove the congested and anitquated cheese, butter and egg market from 

Lower Manhattan tothe Bronx. The land was to be cleared, except for a 

few historic buildings, and then rebuilt as a mixture of new apartment 

houses, office towers and a campus for Manhattan Community College. 

The plan for the project resembled the plan for Battery Park City. 

The buildings would rise from a deck at the same level as the World 

Trade Center Plaza. They would be connected to the Trade Center and 

Battery Park City by overhead walkways. The mixture of land uses was 

the same as Battery Park City, and so was the design treatment. The 

buildings would take the form of interconnected megastructures along a 

north/south circulation spine. Both public and private open space would 

be provided. 

Timing worked against this project, as it did at Battery Park City. 

After a slow start, the project reached construction by the mid-1970's. 

The college and a large housing development called Independence Plaza 

began to rise side-by-side. The City's financial crisis in 1975, brought 

the college to a halt after it was about 20% completed, but the housing 

development was allowed to be finished. Three 40-story towers with low 

and medium rise buildings were completed with 1,332 rental units, plus 

nine partially restored townhouse units. The housing was aimed at the 

middle-income market. Developers and realtors watched rentals at 

Independence Plaza as a test of the market for middle-income units, since 

they were to form the preponderance of housing at Battery Park City. 

Independence Plaza did not pass this test. Rentals lagged, and the 

financial viability of the project became imperiled. Since there was a 

government mortgage at stake, the City decided to salvage the project by 

I applying Section 236 funds. This brought down rents to the moderate- 

income level. Once the market was broadened to include thisleve1,the 

the units filled up. But the use of moderate and low-income subsidies 

in this location was difficult from a city-wide prospective. The present 

City administration is determined not to allocate any further such sub- 

sidies to Lower Manhattan. 

The failure of Independance Plaza as a middle-income project clouded 

the possibilities for such housing at Battery Park City. However, there 



is reason to believe that the situation with regard to residential de- 

velo~ment in Lower Manhattan has changed significantly and will continue 

to change as we enter tne 1980's. There is no doubt that Battery Park 

City can offer residential locations that are far superior to thosein the 

Urban Renewal Project. A better test of the market will come when the 

first residential project in Battery Park City is ready for rental. 

Failure to move forward with the Washington Street Urban Renewal Pro- 

ject is mirrored by the inability of the State and City to replace the no- 

closed West Side Highway. Progress toward achieving Westway has been 

slow. Despite the backing of all three levels of government, it remains 

unclear when construction can begin. 

Westway's problems are yet another indication of the difficulty 

that government has in implementing large-scale projects. The continued 

inaction raises questions about government's effectiveness in bringing 

about other desired improvements in Lower Manhattan, all of which are in 

accordance with the 1966 plan for that area. Despite these problems, the 

consultants believe that a revised plan can show how to design Battery 

Park City so that it can function satisfactorily with or without Westway. 

A positive development in Lower Manhattan that should improve the 

ability of Battery Park City to attract developers is the recent announce- 

mentofa 116,500square foot shopping development at the South Street Sea- 

port. The planned restoration and redevelopment of the seaport area will 

extend along the East River from Burling Slip to Peck Slip. A mixture 

I of museums, retailing offices and residential uses will be used in his- 

toric buildings and new construction. A pedestrian precinct will be es- 

tablished in the place of the present streets so as to provide a pleasant 

retreat from the adjacent Financial District. It will create a tourist 
! attraction on the East Side of Downtown that will complement the popularity 

of the World Trade Center's observatory deck, restaurants and shops on the 

West Side. The combination of the two projects will firmly establish 

Lower Manhattan as a regional tourist attraction. In so doing, it will 

further the Lower Manhattan Plan goal of turning the district into a 

24-hour commercial and residential community. 

The presence of a large number of high calibre shops at the Seaport 

suggests that Battery Park City's retail planning emphasize personalservices, 



convenience goods, restaurants and entertainment. This theme would mean 

a retail center that would build upon the strengths of the existing 

World Trade Center concourse and be located in such a way that pedestrian 

access between the two could be made simple. 

3.4 A Rationale For Continued Public Support of Battery Park City 

Although the changes that have occurred in Lower Manhattan over the 

last few years have resulted in both positive and negative impacts on 

the Battery Park City planning concept, on balance there appears to be 

no reason why the project should be abandoned. From a public policy view, 

there remains a strong planning rationale for developing the site with 

a mixture of commercial and residential uses. Its location on Lower Man- 

hattan's waterfront presents as magnificant a development opportunity as 

it did in 1966. when it was conceived. Its closeness to the Financial 

District, its views of the harbor, its waterfront recreational potential, 

and its highway and mass transit access are still without equal. To delay 

development,as in a land banking program, would be to abandon a key element 

of the strategy to upgrade Lower Manhattan, predicated on the carrying out 

of the joint public and private sector development program agreed upon in 

1966. 

From a market point of view, too, the concept of a mixed-use develop- 

ment on the Battery Park City site continues to be valid. In city after 

city across the country, the successful downtown renewal projects of the 

past twenty years have demonstrated the importance on in-town living. 

Several downtowns have met this challenge successfully. Philadelphia has 

used urban renewal to strengthen its office space, to allow institutions 

to expand, and to rehabilitate adjacent residential neighborhoods, such 

as Society Hill. Baltimore has attracted large private investments in 

downtown office buildings by rebuilding its Charles Center and Inner Harbor 

areas, and by bracketing them with new and rehabilitated housing. Even 

downtown Los Angeles has followed suit by building a new convention center 

and high-rise luxury housing as a lure for new hotels and office build- 

ings; the effectiveness of this strategy has resulted in a new skyline for 

the district. 

Lower Manhattan can achieve similar gains. It has retained much of 

its attraction for financial, shipping and insurance headquarters. Rising 

rents in Hidtown are bringing new tenants to the area's cheaper office 



space, and a new h o t e l  r i s i n g  a t  t h e  World Trade Center w i l l  be t h e  f i r s t  

lodging t o  be c rea t ed  i n  the  a r e a  i n  a century.  

This  v i t a l i t y  w i l l  be enhanced by bui ld ing  housing wi th in  c l o s e  

walking d i s t a n c e  of t h e  o f f i c e  core.  For many. t h i s  convenience out- 

weighs t h e  h igher  r e n t  and smal le r  space t h a t  in-town l i v i n g  r e q u i r e s .  

Today's energy concerns s t rengthen  t h e  d e s i r e  t o  avoid long d i s t a n c e  

commuting. The Lower Manhattan Plan ' s  emphasis on a rim of housing 

around t h e  o f f i c e  d i s t r i c t  is more v a l i d  than ever .  Ba t t e ry  Park C i ty  

i s  t h e  f i r s t  s t e p  i n  car ry ing  out  t h i s  s t r a t e g y ,  and i t s  implementation 

should lead t o  expanded r e t a i l i n g  downtown and a d d i t i o n a l  o f f i c e  inves t -  

ment. 

I n  add i t ion ,  t h e  agreement of t h e  American Stock Exchange t o  bui ld  

i t s  new headquarters  on t h e  s i t e  i s  c r i t i c a l .  It w i l l  p l ace  an important 

f i n a n c i a l  i n s t i t u t i o n  i n  a v i s i b l e  l o c a t i o n  a t  t h e  middle of t h e  s i t e .  

The p o s i t i v e  image and a c t i v e  t r a d i n g  a c t i v i t i e s  a s soc ia t ed  wi th  t h e  ex- 

change can he lp  t o  a t t r a c t  o t h e r  commercial tenants .  

F i n a l l y ,  t h e  ameni t ies  t h e  p ro jec t  would b r ing  t o  Lower Manhattan a r e  

perhaps t h e  most important reason f o r  cont inuing t h e  p r o j e c t .  The long- 

term b e n e f i t s  w i l l  make downtown a much more p l easan t  and s t imula t ing  p lace  

t o  work. The r i v e r f r o n t  w i l l  be  opened up f o r  lunch-time s t r o l l s  and 

after-work r e l ax ing ;  i n  a d d i t i o n , t h e  s e t t i n g  necessary f o r  d e s i r a b l e  

in-town l i v i n g  w i l l  be c rea ted .  Parks along t h e  Hudson w i l l  be connected 

t o  a sequence of t ree- l ined  walkways and smal le r  open spaces within t h e  

p r o j e c t  a r ea .  A l l  of these  ameni t ies  w i l l  provide t h e  s i t t i n g  a r e a s  and 

open spaces t h a t  Lower Manhattan s o  conspicuously l acks  today. To m i s s  

t h e  oppor tuni ty  t o  c r e a t e  these  improvements might d e f e r  t h e i r  achieve- 

ment f o r  another  generat ion.  The i n a b i l i t y  t o  achieve  Bat te ry  Park C i ty  

would not  only be a g rea t  l o s s  t o  today's  working populat ion,  but i t  

would i n h i b i t  investment i n  Lower Manhattan f o r  many yea r s  t o  come. 

To summarize, t h e  examination of t h e  changes t h a t  have occurred s i n c e  

1969 i n  Lower Manhattan r evea l  t h a t  both t h e  market and planning opportun- 

i t i e s  outweigh t h e  problems holding back Ba t t e ry  Park City.  A rev ised  

p lan  can address  negat ive  percept ions  t h a t  a r e  b a r r i e r s  t o  developer par t -  

i c i p a t i o n .  I t  can a l s o  pursue a planning concept more i n  keeping with 

development r e a l i t i e s  than t h e  cu r ren t  plan. This  can be done without 
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sacrificing the amenities that make the project desirable. 

A new Master Plan alone cannot meet the project's cash flow problems 

over the next few years. Without additional assistance from the State, 

the Authority will not be able to carry out the necessary infrastructure 

improvements that will enhance the project's credibility. Calculations 

of the magnitude of this assistance have been made and are described 

later. The amounts needed are manageable. To miss this opportunity to 

attract developers would be to ignore unmistakable market improvements: 

Today's potential for office, residential and retail development is 

stronger than it has been for a decade. 
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CHAPTER FOUR: PUBLIC POLICY, DEVELOPMENT AND PROGRAM CONSIDERATIONS 

The revised Master Plan reflects the attention paid by three public 

policy priorities: The State's interest in accomplishing a satisfactory 

workout at Battery Park City, the City's desire to achieve a superior 

quality of public environment in the project, and the widely recognized 

need to reduce the complexity and cost of the project's infrastructure 

requirements. 

4.1 A Quality Public Environment 

While all parts of government are eager for the plan to attract 

development, there is also a strong desire that the resultant public 

environment be of superior quality. This concern grows out of an appre- 

ciation of the need for public amenities in Lower Manhattan. 

The City administration is particularly eager to see the Lower 

Manhattan waterfront improved. Mayor Koch has announced his intention 

to make waterfront access and amenity throughout the City his most important 

planning program. Waterfront parks and marinas in Lower Manhattan would 

place usable amenities within walking distance of a worker population of 

45C,000 and a growing residential cormnunity. 

The revised plan will be reviewed by the City Planning Commission. 

This scrunity is welcomed by the consultants. High priority has been given 

to the development of an amenity package that is more accessible, more 

usable, more handsome, more comfortable, more safe, and more maintainable 

than that provided by the current plan. 

4.2 Simplified Infrastructure Requirements 

Battery Park city's presently proposed infrastructure system is much 

more complex than in conventional urban development. The Municipal Facilities 

Agreement between the City and the Authority specifies that the cost of this 

infrastructure will be borne initially by the Authority and then paid back 

by the City over time. The City payments could reach a maximum of $10 million 

per year. 

At present, all parties are attempting to minimize these expenses. 

City officials are concerned that infrastructure costs could become an 

onerous burden. They would like to see the project's infrastructure system 

simplified and its front-end costs reduced. 



Revisions to the plan can help meet this goal by laying out development 

sites in a strategic manner, so that the initial phases of building construc- 

tion can occur close to existing streets and utilities. Extensions can be 
i made step by step as closer-in building lots fill up and long utility runs to 

distant points of the site can be avoided by staged development. To the 

maximum extent possible. these improvements should be located and phases to 

attract projects that can put Battery Park City on a firm financial footing. 

If public resources are to be conserved, the revised plan must depart in 

some respects from the current plan. A much leaner plan is called for and the 

revised plan must propose a more functional and market sensitive land use 

distribution, a more flexible street system and a clearer and less idiosyn- 

cratic design image for the project. 

4.3 Current and Projected Market Conditions 

In the past ten years New York's office market has followed national 

trends. Thus it experienced rapid development in the late 1960's and early 

1970's in order to meet the current demand. This led to excessive building 

on a speculative basis, in anticipation of future expected market needs. 

There was little construction in the mid-1970's as the extra space was 

absorbed and the economy slowed down. At the end of the last construction 

cycle in 1973 a total inventory of nearly 33 million square feet of space 

was available for rent in the midtown and downtown Manhattan. Since then 

little new space has been added to the market. The available space has been 

absorbed at an average annual rate of approximately 2.9 million square feet 

in midtown. and 900,000 square feet downtown. 

There was a net addition to space in the downtown market between 1973 

and 1975 as various firms moved out of New York, moved uptown, or reduced 

their space needs as a result of the economic recession. 

The general lack of recent office construction had reduced midtown's 

supply of vacant space to an estimated 6.1 million sq. ft. by mid-1979, 

compared to a previous 12 month net reduction in availability of space of 

4.2 million sq. ft. This inventory of space equates to approximately one 

and one half year to two year supply of space, if demand continues at the 

average level experienced in the past 3 years. 

  own town's inventory space has been reduced to 3.3 million sq. ft. of 

which approximately 1.0 million sq. ft. is in post-war buildings. A con- 



t i n u a t i o n  of t h e  demand experienced during t h e  l a s t  few yea r s  would absorb 

t h i s  space  i n  approximately one year .  

I n  both t h e  midtown and don town  markets,  no major blocks of contiguous 

space  are a v a i l a b l e ,  e s p e c i a l l y  i n  prime bui ld ings .  I n  a d d i t i o n ,  a v a i l a b l e  

downtown o f f i c e  space  i n  bu i ld ings  b u i l t  s i n c e  1970 amounts t o  only about 

200,000 sq.  f t .  This  is f a r  l e s s  than t h e  1.3 m i l l i o n  sq. f t .  of q u a l i t y  space 

absorbed i n  t h e  p a s t  1 2  months downtown. Clear ly .  t h e  o f f i c e  market i n  both 

a r e a s  of Manhattan is " t igh ten ing  up". The well-publicized r e s u l t  i n  mid- 

town has  been a r a p i d  e s c a l a t i o n  i n  r e n t a l  rates from t h e  "teens" t o  f i g u r e s  

i n  excess of $30 per  sq.  f t .  i n  prime bui ld ings .  Such high r e n t a l  r a t e s  have 

generated a bu i ld ing  boom. The r e s u l t a n t  cons t ruc t ion  dur ing  t h e  next  18  

t o  36 months w i l l  i nc rease  midtown's t o t a l  o f f i c e  space inventory by approxi- 

mately 7 m i l l i o n  sq.  f t .  

However, un l ike  t h e  s p e c u l a t i v e  developments of t e n  yea r s  ago, new 

o f f i c e  space can be  financed only on a pre leased  b a s i s .  Consequently, 

a d d i t i o n a l  cons t ruc t ion  i s  a n t i c i p a t e d  t o  meet f u t u r e  demand i n  t h e  midtown 

market. It is not  expected t o  produce a g l u t  of specu la t ive  o f f i c e  space. 

The apparent ly  acu te  shor tage  of Class  A space i n  t h e  downtown market 

has not  y e t  l ed  t o  the  cons t ruc t ion  of new bui ld ings .  It i s  est imated t h a t  

downtown's e x i s t i n g  and pro jec ted  demand is f o r  approximately 1 m i l l i o n  t o  

1 . 5  mi l l i on  sq.  f t .  of space per year.  This  demand must be met pr imar i ly  

! through new development. To d a t e  only one new p ro jec t  appears  t o  be going 

ahead. t h e  Cont inenta l  Corporation bui ld ing .  This is a 900,000 sq .  f t .  

1 p r o j e c t  pr imar i ly  f o r  Con t inen ta l ' s  own use. 

There a r e ,  however, a number of s i g n i f i c a n t  land assemblages a v a i l a b l e  

f o r  development. The most important a r e  l i s t e d  i n  Table I .  



Table I Downtown Office Sites Available For Development 

- 
Potent la1 

Site Location Development Sponsor/Tenant 
Millions/sq.ft. 

60 Wall Street 1.7 American International Group 

7 Hanover Street 0.9 Swig, Weiler/Arrow/Milstein 

85 Broad Street 0.9 

Washington Market 
Urban Renewal Area 1.0 

S/E/C Broad Street 0.9 
and William Street 

Galbreath-Ruffin Corp.1 
Goldman Sachs 

Irving Trust Company 

Lehman Bros. 

45 Broadway 0.6 (kt.) N /A 
- - - - - - - - 

Source: Alexander Cooper Associates/Eastdil Realty Inc. 



No action on these s i t e s  is t o  be expected u n t i l  rent  levels  i n  downtown 

r i s e .  Rental r a t e s ,  even i n  prime locations,  have not achieved the $18 t o  

$20 per square foot l eve l  necessary t o  j u s t i fy  development by providing an 

adequate re turn to  the developer. Total "hard" and "soft" construction costs.  

excluding land, now t o t a l  approximately $100 per square foot. 

Rent levels  a r e  expected t o  r i s e  t o  $20 per sq. f t .  i n  the next 12 t o  24 

months for  prime locations. The t o t a l  development potent ia l  fo r  s i t e s  l i s t e d  

i n  Table 11 (including the Continental Corporation building) is estimated a t  

7 million sq. f t .  Since a portion of these sites a r e  i n  prime locations,  they 

a r e  l i ke ly  t o  be developed i n  advance of s i t e s  a t  Battery Park City. 

No s ign i f ican t  development of commercial o f f ices  a t  Battery Park City can 

be expected u n t i l  firm leasing arrangements a t  r en t s  i n  excess of $19 per sq .  

f t .  can be achieved. Rents of t h i s  l eve l  should be avai lable  for  projects  i n  

Battery Park City by 1983. 

The projected absorption of commercial o f f i ce  space i n  Battery Park City 

(see Table 11) takes account of competitive developments l ike ly  t o  occur on the 

s i t e s  noted ea r l i e r .  Modest development ta rge ts  a r e  postulated for  the i n i t i a l  

years,  when the majority of the projected demand w i l l  be absorbed by projects 

on these s i t e s .  A s  the inventory of these s i t e s  is used up, the importance of 

Battery Park Ci ty 's  commercial area  w i l l  increase and the project w i l l  provide 

for  an increasingly large amount of new development i n  Lower Manhattan. 

Defining the demand for  res ident ia l  development is extremely d i f f i c u l t .  

There a r e  no projects of comparable s i z e  and qual i ty  t o  those tha t  are  planned 

f o r  Battery Park City. The only major res ident ia l  project  i n  the area -- 
Independence Plaza--was not successful although there  a r e  reasons t o  believe 

tha t  the timing of t h i s  project  was unfortunate. Recent l o f t  and of f ice  

building conversions demonstrate a s ign i f ican t  growth of i n t e r e s t  i n  the 

r e s iden t i a l  market i n  Lower Manhattan. Furthermore, demand for  middle and 

upper income apartments is strong throughout Manhattan and there is no reason 

t o  believe tha t  Battery Park City should not be able t o  a t t r a c t  a reasonable 

portion of the demand. Since the re turn t o  the Authority on ren ta l  residen- 

t i a l  development i s  considerably below tha t  realized by commercial o f f i ce  

projects modest res ident ia l  absorption r a t e s  a r e  of re la t ive ly  less importance 

than the early development of the pro jec t ' s  commercial center i n  achieving 

the f inancial  s t a b i l i t y  for  the authority.  



Table I1 PROJECTED DOWNTOWN OFFICE DEMAND* 
FIFTEEN YEAR ABSORPTION RATE 

(THOUSAND SQ. FT.) 

Total 
New Office Demand BPC Market 

Year (Excluding BPC) Demand Demand 

* All "Demand" figures relate to the commitment for space by tenants or de- 
velopers, with actual occupancy of newly developed space 14 to 24 years 
after the commitment period upon construction completion. 

Source: Eastdil Realty, Inc. 



I n  o rde r  t o  a c c e l e r a t e  commercial development a t  Ba t t e ry  Park C i ty ,  it 

w i l l  be  necessary t o  f i n d  a method f o r  making t h e  commercial development 

economically a t t r a c t i v e  t o  developers  who a r e  t o  be t h e  " f i r s t  in".  

Incen t ive  must be o f fe red  t o  a t t r a c t  development i n  t h e  e a r l y  yea r s  when 

r e n t s  i n  Ba t t e ry  Park C i ty  w i l l  be low and/or  a t  t h e  margin o f  p r o f i t a b i l i t y . *  

To s t i m u l a t e  normal development i n  1981, t h e  fol lowing f i n a n c i a l  

i n c e n t i v e s  a r e  recommended: 

1. A s p e c i a l  r e a l  e s t a t e  t a x  abatement f o r  t h e  f i r s t  

3 m i l l i o n  sq. f t .  of o f f i c e  space  t o  be developed. 

This  abatement would be equal  t o  75% of t h e  f u l l  t a x  

r a t e  i n  t h e  f i r s t  year  a f t e r  completion; i t  would be 

reduced equal ly  over a twenty year  period.  

2. A reduct ion  i n  ground r e n t  payments i n  t h e  f i r s t  year  

a f t e r  cons t ruc t ion  completion, followed by equal  

i nc reases  i n  ground r e n t  payments each yea r ,  u n t i l  f u l l  

payment is reached i n  t h e  f o u r t h  year .  

I n  a p r o j e c t  of t h e  s i z e  and scope of Bat te ry  Park C i ty  t h e  i n i t i a l  de- 

velopment is o f t e n  a " los s  leader"  when evaluated on an i s o l a t e d  b a s i s .  The 

concessions necessary t o  a t t r a c t  a c r e d i b l e  f i r s t  u s e r  a r e  expected t o  be 

o f f s e t  by more rap id  acceptance and consequent development of t h e  remaining 

s i t e s .  The l a c k  of development a t  Bat te ry  Park C i ty  and the  r e l a t e d  stigma 

has  made t h e  i n i t i a t i o n  of commercial a c t i v i t y  d i f f i c u l t  t o  a t t a i n  and has  

extended t h e  t o t a l  development per iod .  The i n a c t i v i t y  of t h e  p ro jec t  has  

a l s o  had a broader de t r imenta l  e f f e c t  on bwntown and has  reduced confidence 

i n  t h e  a r e a ' s  f u t u r e .  Notwithstanding t h e  need t o  provide incen t ives  f o r  an 

acce le ra t ed  development program t h e  p o t e n t i a l  f o r  t h e  c r i t i c a l  commercial 

s e c t o r  of Ba t t e ry  Park C i ty  appears  t o  be present .  The keys t o  t h e  r e a l i z a t i o n  

of t h i s  p o t e n t i a l  a r e :  

To c a p i t a l i z e  on t h e  s i g n i f i c a n t  changes occurr ing  i n  t h e  downtown 

commercial o f f i c e  market. Although these  improvements a r e  not  expected t o  

impact Bat te ry  Park Ci ty  f o r  approximately two years ,  they w i l l  provide f o r  

t h e  success fu l  development of t h e  p r o j e c t  i n  t h e  long term. 

* For f u r t h e r  d i scuss ion  of t h e  need fo r  i ncen t ives  s e e  Battery Park 
City 1979,Master Plan: F inanc ia l  Analysis.  E a s t d i l  Real ty,  Inc.  
Table E. 
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T o  redes ign  t h e  c u r r e n t  Master Development Plan t o  r e f l e c t  cu r ren t  

market preferences  f o r  o f f i c e  loca t ion .  The primary change should be t o  

r e l o c a t e  t h e  commercial cen te r  from t h e  southern po r t ion  of t h e  s i t e  t o  a 

p o s i t i o n  oppos i t e  the  World Trade Center ,  and 

To provide f i n a n c i a l  i n c e n t i v e s  t h a t  make t h e  commercial s i t e s  more 

economically a t t r a c t i v e  dur ing  t h e  i n i t i a l  development phase. Since t h e  

development of Bat te ry  Park City is t o  be on a phased b a s i s ,  each p r o j e c t  

must s tand  on i t ' s  own f i n a n c i a l l y .  Economic incen t ives  w i l l  be  c r i t i c a l  

t o  secu re  e a r l y  developer p a r t i c i p a t i o n .  

4.4 The Development Program 

The prel iminary examination of t h e  market f o r  commercial development 

i n  Lower Manhattan i n d i c a t e s  no reason a t  t h i s  time t o  recommend major 

changes i n  t h e  cu r ren t  development program of 6 m i l l i o n  sq. f t .  of o f f i c e  

space f o r  t h e  Bat te ry  Park Ci ty  s i t e .  

As noted e a r l i e r ,  t h e  r e s i d e n t i a l  market is more d i f f i c u l t  t o  analyze 

and t h e  cu r ren t  program t o t a l  of 16,000 u n i t s  may be d i f f i c u l t  t o  achieve. 

The C i ty  is p resen t ly  reviewing i t s  housing pol icy  f o r  Lower Manhattan and 

updated recommendations a r e  expected t o  follow. However, f o r  t h e  purposes 

of developing t h e  phys ica l  components of t h e  rev ised  plan -- roads,  u t i l i t i e s  

and open space requirements ,  t h e  consu l t an t s  have assumed t h a t  a range of 

r e s i d e n t i a l  development from 12,000 t o  16,000 may have t o  be accommodated. 

A s i g n i f i c a n t  change has  been made i n  t h e  program f o r  r e t a i l  f a c i l i t i e s .  

The c u r r e n t  Master Plan makes provis ion  f o r  a major r eg iona l  shopping 

f a c i l i t y  a t  a l oca t ion  between L ibe r ty  and Rector S t r e e t s  ad jacen t  t o  West 

S t r e e t .  The proposed f a c i l i t y  has  a pro jec ted  f l o o r  space of 750,000 sq. f t .  

There i s  a n c i l l a r y  parking f o r  1.000 autos .  The review of Lower Manhattan 

development t r ends  does not  suggest  t h a t  such a s c a l e  of r eg iona l  shopping 

f a c i l i t y  would be success fu l  i n  t h i s  l oca t ion .  I n  add i t ion ,  i t  would pose 

severe  environmental problems due t o  i ts  high concent ra t ion  of v e h i c l e s  and 

parking. Accordingly, t h e  r ev i sed  p lan  w i l l  make provis ion  f o r  a much 

reduced convenience r e t a i l  component of approximately 150,000 sq. f t .  

4.5 Components Of The Current  Plan Already I n  Place  

There a r e  a s i g n i f i c a n t  number of improvements a l ready i n  p lace  o r  planned 

t h a t  a r e  based upon t h e  cu r ren t  plan.  These improvements and p r o j e c t s  have, 

f o r  the most p a r t  been taken a s  givens i n  t h e  development of the  rev ised  

plan.  
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Those improvements that are in place include utilities, some to serve 

the development and others to serve'the World Trade Center, bulkheads and 

the final phase of a road contact adjacent to the site of POD 111. 

The residential development at POD I11 is the largest "given" on the 

site. The project has been designed and the foundations are in place. It's 

location does not conflict with the overall planning objectives of the re- 

vised plan. However, minor modifications to the design of the project may 

be necessary to adjust to the regiment of revised plan. 

Pier A, which dates from the mid 19th century, is a landmark structure. 

Its retention was not part of the current plan. However, the City has 

requested that the structure be retained and that it be returned to its 

jurisdiction. 

In addition to those improvements which are already in place, planning 

and design for the American Stock Exchange has reached an advanced stage. 

The location of the building has, in cooperation with the architects, been 

fixed. AMEX will become the first development in the new commercial center. 

It will be located on the extension of Liberty Street where it has excellent 

access to one of Lower Manhattan's most important streets. 

The most important of these existing improvements are illustrated in 

Figure k. In general, the opportunities created by the "givens" outweigh 
their constraints. No fundamental changes have been sought, but the consul- 

tants have reviewed each to insure that locational and design aspects of 

public concern can be accommodated within therevised plan. 
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CHAPTER FIVE: THE 1979 MASTER PLAN FOR BATTERY PARK CITY 

The revised Master Plan takes as its theme an acceptance of all 

that is desirable about New York's basic pattern of development. In- 

cluded are the City's system of streets and blocks, its prevelant build- 

ing forms, its density, its mixed land use and its efficient transportation 

systems. The consultant's objective has been to refine and develop these 

familiar elements of the New York's environment and to adapt them to the 

unique opportunities presented by a magnificant waterfront site. 

5.1 Principles Of The Revised Plan 

Eight organizing principles define the revised plan. They deal with 

the overall planning approach, the layout and orientation of the plan, 

the form of the project, the quality of its neighborhoods, pedestrian 

circulation, waterfront amenities, special design opportunities, and 

flexible development controls. 

PRINCIPLE OSE: Battery Park City should not be a self-contained new- 

town-in-to~n, but a part of Lower Manhattan. 

The revised plan recognizes the difficulties inherent in the new 

town-in-town approach to large scale urban development. The current plan 

follows this approach and lays out a series of superblocks with very little 

relation to the rest of Lower Manhattan. This arrangement contributtc to 

a sense of separateness, which is considered to be neither a desirable nor 

realistic strategy. 

The lessons learned from similar projects elsewhere suggest that 

Battery Park City should not turn its back on Lower Manhatten but instead 

respond to and build upon the strength and character of the adjacent 

neighborhoods. Lower Manhattan's assets are its office inventory, its 

subway services and its community facilities and services. The mixture 

of uses in the project's development program remains a firm basis upon 

which to proceed. The challenge is to find the proper layout, building 

forms, and amenities to express this potential. 

PRINCIPLE TWO: The layout and orisntation of Battery Park City should 

be an extension of Lower Manhattan's system of streets and blocks. 

There are strong reasons for knitting Battery Park City into the 

existing grid system of Lower Manhattan. Street extensions can be very 
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important in helping the project to overcome a potential sense of isolation 

from the upland area. Utilizing a block system of development can set a 

structure for Battery Park City that will easily integrate its building 

forms with the adjacent area's existing development. Creating conventional 

building lots can reduce the hesitancy of the development community about 

the project. The normal rules of site development elsewhere in Manhattan 

should also apply at Battery Park City (Figure 5 ) .  

Bringing new development into a closer relationship with the upland 

area should also benefit Lower Manhattan. The financial core will be able to 

expand more readily onto the project's reservoir of vacant land. Residents 

of the project will be better able to support Lower Manhattan's growing 

range of shops and services. The waterfront amenities at Battery Park 

City will be more accessible to the employee and resident population of 

the entire area south of Canal Street. All three of these advantages will 

be supportive of the goals of the Lower Manhattan Plan. 

PRINCIPLE THREE: Battery Park City should offer an active and varied 

set of waterfront amenities. 

Opening up Lower Manhattan to the waterfront is a basic objective of 

the planning concept, just as it was of the 1969 plan for Battery Park 

City. The revised plan will recommend ways of improving the previous 

proposals for waterfront amenities so that they are more attractive, more 

useful, more accessible, and more safe. 

A wide variety of spaces will be provided at the waterfront: Lunch- 

time sunning areas, an esplanadefor strolling along the river's edge, 

large gathering places for public events, and small, quiet interior courts. 

The waterfront will have access to and from subway stations, with minimal 

contact with vehicular traffic. The concept will also give attention to 

maintenance and safety of the park spaces. 

PRINCIPLE FOUR: The design of Battery Park City should take a less 

idiosyncratic, more recognizable, and more understandable form. 

The current plan for Battery Park City proposes 200 acres of land 

uses on a 92-acre site. The technique for accomplishing this seemingly 

impossible feat is to stack several uses on top of each other, the upper 

deck being utilized for open space over streets and public facilities. 

Analysis of the project'splanning program has ahown that such a complicated 

decking scheme is expensive and unnecessarily complex. 
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The revised plan proposes an alternative to decking. The design image 

we have aimed for is an adaptation of New York: Streets with sidewalks, 

along which buildings can be constructed by individual developers, large 

and small. Public amentities would be the main governmental contribution 

to environmental quality. Guidelines for building development would allow 

for the creation of special places within the framework of conventional 

streets and blocks. This is the physical form and institutional arrange- 

ment which is the easiest and most familiar way of constructing new 

neighborhoods in New York. We feel strongly that it can be adapted 

to bring high quality environmental design to the project (Figure 6). 

PRISCIPLE FIVE: Circulation at Battery Park City should reemphasize 

the ground level. 

Over the past 20 years, planning for large-scale projects the world 

over has emphasized the isolation of functions from one another and the 

vertical separation of pedestrian and vehicular traffic. It has become 

clear in recent years that this concept, thoughtlessly applied, has hamp- 

ered the success of many new projects rather than enhancing market acceptance. 

A more realistic concept would provide basic access at the ground level 

where it is most convenient. Only in the most congested areas are over- 

head or underground connections justified. They are most utilized where 

they lead to an important destination, like a shopping area or a transit 

station. 

At Battery Park City the objective is to pruvide canfortable street 

level circulation within the site and at those places where the site 

meets the existing City. Street level crossings will be emphasized in- 

stead of underground or overhead walkways. Only where pedestrian flows 

are demonstrably heavy, as between the project and the World Trade Center 

Plaza and transit stations, will offgrade connections be recormnended. 

The revised plan balances pedestrian needs and vehicular requirements. 

As with the pedestrian routes, vehicular circulation will be mainly at 

the ground level. There is no general policy of vehicular restraint; 

rather, we have chosen to limit through-traffic by the layout of streets 

and access points into the project. Placing both vehicles and pedestrians 



on t h e  ground l e v e l  w i l l  s imp l i fy  c i r c u l a t i o n  gene ra l ly  and w i l l  a l low 

f o r  pedes t r i an  ease  of access  t o  busses,  t a x i s ,  c a r s  and d e l i v e r i e s .  

PRINCIPLE SIX: Ba t t e ry  Park C i ty  should reproduce and improve upon 

what is b e s t  about New York's neighborhoods. 

New York's f i n e s t  neighborhoods a r e  t h e  prodyct of incremental  de- 

velopment over a long per iod  of time. Their  system of s t r e e t s  and blocks 

has  been s u f f i c i e n t l y  adaptable  t o  a l low t h e  replacement of obsole te  

bu i ld ings  while  maintaining and upgrading bu i ld ings  of va lue .  The neigh- 

borhoods of g r e a t e s t  d e s i r a b i l i t y  a r e  o f t en  those  of t h e  most i n t e n s i v e  

mixture of land uses  and bu i ld ing  types such a s  Greenwich Vi l l age ,  Brooklyn 

Heights,  and t h e  Upper East Side.  

The revised  planning concept seeks t o  g ive  Bat te ry  Park C i ty  a s t r u c t u r e  

t h a t  w i l l  a l low f o r  s i m i l a r  growth and change, but  i n  a more compressed 

time frame. The p lan  must s u i t  t h e  long-term cons t ruc t ion  of bui ld ings .  

while  a l s o  being capable of meeting t h e  demands of an acce le ra t ed  de- 

velopment program. 

The objec t  i n  t h e  layout  f o r  Bat te ry  Park C i t y  w i l l  be t o  f o s t e r  t h e  

sequen t i a l  small  s c a l e  spaces t h a t  g ive  New York i ts  s p e c i a l  cha rac te r  

from block t o  block.  The p lan  w i l l  provide f o r  t h e  in t ima te  t e x t u r e  of 

r e s i d e n t i a l  a r e a s  t h a t  a r e  v i t a l  t o  t h e  l i v a b i l i t y  of t h e  City.  

PRIKCIPLE SEVEX: Bat te ry  Park C i t y ' s  commercial cen te r  should become 

the  c e n t r a l  focus of t h e  p r o j e c t .  

Ins tead  of being loca ted  a t  one end of t h e  p ro jec t  s i t e  a s  i n  t h e  

cu r ren t  p lan ,  t h e  c m e r c i a l  c e n t e r  of Bat te ry  Park C i ty  should be re- 

loca ted  t o  t h e  c e n t e r  of t h e  site. I n  t h a t  l o c a t i o n ,  i t  would be c l o s e r  

t o  major r e t a i l  f a c i l i t i e s  and t o  t h e  neighboring World Trade Center,  

and t h i s  j ux tapos i t i on  can c r e a t e  a s p e c i a l  type  of cnmnunity cen te r  

a b l e  t o  compliment o t h e r  Lower ?lanhattan s i t e s  and wi th  l o c a t i o n s  i n  

midtown. 

The compactness, amenit ies ,  and l e v e l  of i n t e g r a t i o n  of t h i s  cen te r  

wi th  t h e  Trade Center should determine i t s  a b i l i t y  t o  succeed. Because 

a t t a i n i n g  these  o b j e c t i v e s  i s  a planning and des ign  i s s u e ,  t h e  layout 

and bu i ld ing  arrangement of t h e  canmercial cen te r  is spec i f i ed  t o  a f i n e r  

l e v e l  of d e t a i l  than any o t h e r  p a r t  of t h e  plan. This  emphasis is war- 

ranted by t h e  importance of t h e  cen te r  t o  t h e  o v e r a l l  a b i l i t y  of Bat te ry  

Park C i ty  t o  move forward. 
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PRINCIPLE EIGHT: Land u s e  and development c o n t r o l s  should be  suf-  

f i c i e n t l y  f l e x i b l e  t o  a l low adjustment t o  f u t u r e  market requirements.  

The land use  des ignat ions  i n  t h e  cu r ren t  Ba t t e ry  Park C i ty  p lan  

were f ixed  by t h e i r  l oca t ion  on t h e  l i n e a r  sp ine  and wi th in  i t s  decking 

system. Subsequent changes i n  land use a r e  d i f f i c u l t  t o  make, because 

the  e n t i r e  scheme was dependant on t h e  success fu l  completion of each 

piece.  

The r ev i sed  plan avoids t h e  r i g i d  cha rac te r  of t h e  earlier plan.  

The s t r e e t  and block form of development a l lows land u s e s  t o  be a l t e r e d  

on c e r t a i n  s i t e s  i f  market requirements change--without cons t r a in ing  de- 

velopment on adjacent  blocks. 

These e i g h t  p r i n c i p l e s ,  when taken toge the r ,  form a  s tatement  of 

t h e  planning concept f o r  Ba t t e ry  Park City. They a r e  not  i n  themselves 

a  complete master  p lan ,  but  they  s e t  i t s  b a s i c  s t r u c t u r e .  A s  such, they  

c o n s t i t u t e  t h e  i n i t i a l  s t a g e  of t h e  master planning process.  

Twelve weeks has not  allowed t h e  formulat ion of a  complete master 

plan t o  t h e  ex ten t  of d e t a i l i n g  t h e  l o c a t i o n  of f u t u r e  camnunity f a c i l -  

i t i e s ,  s p e c i f i c  d e n s i t i e s  f o r  a l l  bu i ld ing  l o t s  and e s t ima tes  of t h e  

f u t u r e  employee and r e s iden t  populat ion block by block. These determina- 

t i o n s  must await t h e  next  s t age  of planning. 

The d e s c r i p t i o n  which fo l lows shows how t h e  e igh t  p r i n c i p l e s  have been 

in t eg ra t ed  i n t o  a  plan. The o v e r a l l  p a t t e r n  of land use i s  descr ibed ,  

t h e  s t r e e t  and block layout  i s  explained,  land use a l l o c a t i o n s  a r e  

l i s t e d ,  t h e  t r a n s p o r t a t i o n  systems ou t l ined ,  t h e  open spacediagrammedand 

s p e c i a l  p l aces  i n  t h e  plan a r e  i l l u s t r a t e d .  

5.2 Revised Land Use Concept 

The a rea  west of t h e  World Trade Center i s  t h e  h e a r t  of t h e  p r o j e c t  

(See Figure 7 ) .  It can house a l l  of t h e  p r o j e c t ' s  f i v e  t o  s i x  m i l l i o n  

square f e e t  of o f f i c e  space a s  we l l  a s  most of i t s  r e t a i l  space. With 

i ts  l inkage  t o  t h e  World Trade Center P laza ,  t h i s  Connnercial Center w i l l  

r e l a t e  t o  t h e  F inancia l  D i s t r i c t  and t o  Bat te ry  Park C i ty ' s  r e s i d e n t i a l  

neighborhoods t o  t h e  no r th  and south.  The edges of t h e  commercial cen te r  

a r e  def ined  by two v i s u a l  co r r ido r s .  They a r e  t h e  rights-of-way of 

Liber ty  and Vesey S t r e e t s ,  which a l s o  form t h e  southern and nor thern  

borders  of t h e  Trade Center. Each of them w i l l  p ro t ec t  t h e  views of 

t h e  water from upland a reas .  
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These two a r e a s  ad jo in ing  Ba t t e ry  Park C i t y  on e i t h e r  s i d e  of  t h e  

World Trade Center a r e  s t rong ly  con t ra s t ed  i n  cha rac te r .  To t h e  south,  

t h e  s i t e  i s  bounded by a  t r a n s i t i o n a l  o f f i c e  a rea ;  t o  t h e  no r th  i s  t h e  

changing a r e a  of Tribeca and t h e  Washington Market Urban Renewal P ro jec t .  

These d i f f e r e n c e s  present  c o n s t r a i n t s  and oppor tun i t i e s  f o r  t h e  develop- 

ment of Ba t t e ry  Park City.  Res iden t i a l  development south  of t h e  pro- 

j e c t ' s  Conunercial Center can be planned and marketed t o  c a t e r  t o  

employees of t h e  F inancia l  D i s t r i c t  who want c l o s e  walking access  t o  

t h e i r  jobs.  Most households w i l l  be small  and d e n s i t i e s  can be high. 

Since t h e r e  i s  no e s t ab l i shed  adjacent  r e s i d e n t i a l  neighborhood s e r v i c e s  

and f a c i l i t i e s  t o  support  t h i s  a r e a  can be o r i e n t a t e d  t o  t h e s e  groups. 

The ex i s t ence  of t h e  Tribeca community and t h e  Urban Renewal P ro jec t  

no r th  of t h e  Commercial Center c a l l s  f o r  more a  complementary neighbor- 

hood wi th in  Ba t t e ry  Park Ci ty .  Consequently, bu i ld ings  w i l l  be  lower 

and pub l i c  spaces more generous. Households can be expected t o  be la rger  

than i n  t h e  southern neighborhood. Serv ices  f o r  t h i s  a r e a  w i l l  be d i f -  

f e r e n t  i n  cha rac te r  and t h e  p o t e n t i a l  e x i s t s  f o r  i n t e g r a t i o n  with t h e  

r e t a i l  and personal  s e r v i c e  f a c i l i t i e s  a l r eady  developingwi th in  t h e  Tribeza 

community. 

The water f ront  is t r e a t e d  conceptua l ly  a s  t h e  four thmajor  land use 

i n  the  diagram. There a r e  l a r g e  spaces a t  t h e  no r th  and south ends of 

t h e  p ro jec t  and a  major publ ic  p l aza  w i l l  be t h e  focus of a c t i v i t i e s  a t  

t h e  Commercial Center.  

5.3 S t r e e t s  and Blocks 

By c h m s i n g t o  organize t h e  rev ised  plan around a  system of s t r e e t s  

and blocks, t h e  rev ised  p lan  r e t u r n s  t o  t h e  h i s t o r i c  g r i d  p a t t e r n  of 

development t h a t  has  served Manhattan s i n c e  1811. It has proven t o  be 

h ighly  adaptable.  A t  Ba t t e ry  Park C i ty ,  u t i l i z a t i o n  of a s t r e e t  g r i d  

w i l l  a s s i s t  i n  e s t a b l i s h i n g  phys ica l ,  v i s u a l  and func t iona l  i n t e g r a t i o n  

with t h e  ad jacent  neighborhoods. Some s t r e e t s  w i l l  cont inue d i r e c t l y  

i n t o  the  s i t e  and w i l l  provide d i r e c t  access  t o  nearby subway s t a t i o n s  

a t  Chambers, Liber ty ,  and Rector S t r e e t s ,  a s  w e l l  a s  a t  B a t t e r y  Place  

(See Figure 8 ). 



The average block s i z e  fo l lows t h e  200' x 400' s i z e  t h a t  is stand- 

ard i n  New York. Over t h e  years., t h i s  block dimension has  s u i t e d  build- 

i ngs  ranging i n  s i z e  from small  brownstones t o  l a r g e  mixed-use p r o j e c t s  

covering e n t i r e  blocks. S tud ie s  of modern bu i ld ing  s i z e s  show t h a t  t h i s  

dimension would adequately se rve  a wide range of r e s i d e n t i a l  and com- 

merc ia l  s t r u c t u r e s .  Furthermore, t h e  block s i z e  would make p o s s i b l e  

a pa rce l ing  of development sites t h a t  s e rve  smal l  and l a r g e  developers  

a l i k e  and broaden t h e  range of developers  a b l e  t o  p a r t i c i p a t e  i n  t h e  

bu i ld ing  of Bat te ry  Park City. 

Three types of s t r e e t s  w i l l  c a r r y  t r a f f i c  and pedestrians and 

organize development i n  t h e  p r o j e c t .  The p r i n c i p a l  s t r e e t s  w i l l  be 

two nor th /south  avenues which se rve  t h e  nor thern  and southern r e s i d e n t i a l  

neighborhoods. Each of these  avenues w i l l  be t h e  main focus  of a c t i v i t y .  

They w i l l  be both p r e s t i g i o u s  r e s i d e n t i a l  "addresses" and t h e  c e n t e r  

of neighborhood shopping, community f a c i l i t i e s  and enter ta inment .  Each 

avenue w i l l  have a 100' r i g h t  of way; 40' of t h i s  r i g h t  of way w i l l  be 

a l i n e a r  park wi th  landscaping and benches. T r a f f i c  w i l l  be one way and 

r e s t r i c t e d  t o  a 36 f o o t  roadway. The s i d e  s t r e e t s  branching o f f  t h e  

avenues w i l l  s e r v e  t h e  ad jacen t  bui ld ings  and pene t r a t e  t o  t h e  water- 

f r o n t .  These s t r e e t s  w i l l  be landscaped and s p e c i a l l y  t r e a t e d  a t  loca t ions  

where they jo in  t h e  water f ront  esplanade. 

In a d d i t i o n ,  t h e r e  w i l l  be p r i v a t e  s e r v i c e  s t r e e t s  which w i l l  

f unc t ion  l i k e  driveways, serv ing  only a few p rope r t i e s .  Typica l ly ,  

they w i l l  be s h o r t ,  stub-ended s t r e e t s  connecting t h e  avenues wi th  i n t -  

e r i o r  development pa rce l s .  T r a f f i c  flows on such s t r e e t s  a r e  expected 

t o  be l i g h t .  Although they w i l l  be p r i v a t e l y  cons t ruc ted  and maintained, 

t h e  s t r e e t s  w i l l  have publ ic  pedes t r i an  r i g h t s  of way. 

The s t r e e t s  i n  t h e  Commercial Center could a l s o  be p r i v a t e ,  but  f o r  

a d i f f e r e n t  reason: They would be b u i l t  t o  s p e c i a l  design s tandards  

and may be r e s t r i c t e d  t o  c e r t a i n  c l a s s e s  of t r a f f i c .  

A s  can be seen o n  t h e  s t r e e t  and block p lan  (Figure 8), t h e  or ien-  

t a t i o n  of t h e  s t r e e t  g r i d  i s  a n  extens ion  of t h e  g r i d  t h a t  i n t e r s e c t s  

with Broadway and i s  r o t a t e d  t o  focus on harbor views. This  o r i e n t a t i o n  

w i l l  g r e a t l y  enhance t h e  v i s u a l  q u a l i t y  of t h e  main avenues and pro- 

v i d e  unpara l le led  views from t h e  s t r e e t s  and t h e  bui ld ings .  The 
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secondary streets of the grid system will benefit from this orientation 

too. All of them, with the exception of a special area in the northern 

neighborhood,will have views to the water. 

The orientation of the streets and the provision of arcades will 

protect pedestrians from winter winds while permitting summer breezes 

from the south to circulate along the avenues. 

The street and block system serves numerous purposes simultaneously. 

It sets the structure for a flexible parcelling system, it builds in 

amenities and activities at the street levelnand it furnishes the 

linkages to upland areas that will help make the neighborhoods of Battery 

Park City organic extensions of Lower Manhattan. 

5.4 Land Use Allocation 

The proposed distribution of land uses throughout the site emphasizes 

residential neighborhoods and public open space (See Figure 9 ). The 

residential neighborhoods account for approximately 42% of the total area 

and public open space for 30% (See TableIII). The residential neighbor- 

hoods will offer a wide range of development opportunities. The main 

avenues will provide sites for larger scale buildings. A zoning overlay 

will allow the development of retail and comercial facilities at street 

level along the avenue frontages. Community facilities will be dis- 

tributed throughout the areas as the need emerges. 

The Commercial Center is located between the Liberty and Vesey 

Street corridors. Within that area the main bulk of the 6 million 

square feet of commercial development will be accomodated. Another 

150,000 square feet of retail/entertainment development will be placed 

in the center related tcthemajor pedestrian movements. 

Although the entire 6 million square feet can be accomodated within 

the Co~lrmercial Center, the potential exists for locating some of it on 

the blocks immediately to the north and south of the C m e r c i a l  Center 

adjacent to West Street. Furthermore, the waterfront blocks within 

the Commercial Center south of Vesey Street have the potential for 

outstanding hotellresidential developments. 
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Table 111 LAND USE ALLOCATION 

Land Use Acres % Of Total Average 

1.1 Residential Land* 

1.2 Commercial Land 

1.3 Public Open Space 

(Esplanade) 

(Park/Plaza) 

1.4 Streets 

Total Master Plan 92.6 100% 

* Residential Land includes 50% allowance for private open space. 

Source: Alexander Cooper Associates 



Finally, mixed use developments (residential/hotel/retail) are desir- 

able possibilities for locations adjacent to the Commercial Center or to the 

major open spaces. No special land use category has been shown here but 

it is recnmnended that the mixed use proposals be considered favorably in 

appropriate locations. 

It would be unrealistic to set residential density targets at this 

time. Such targets would build inflexibility into the plan. Instead, the 

plan postulates the density range necessary to meet the general magnitude 

of housing units called for in the original planning program. The range 

is from a low of F.A.R. 9 to a high of F.A.R. 12. 

Ultimately the resolution of development density in Battery Park 

City's neighborhoods will depend upon balancing the Authority's fin- 

ancial needs with the City's housing policies. The next stage of the 

planning process will require such a resolution. The proposed plan pro- 

vides for a range in the northern neighborhood of 5,900 units to 7,700 

units. South of the Commercial Center, next to the Financial District, 

6,500 and 8,500 units can be accommodated. 

The next stage of planning will also address the need for community 

facilities in these neighborhoods. Requirements will depend on the mag- 

nitude and demographic characteristics of the eventual population to be 

served. The street and block system allows for considerable flexibility 

in the choice of sites for future community facilities. Therefore, it 

is not necessary now to specify the number and location of such facil- 

ities. They can be located later within each neighborhood as the need 

emerges without significantly narrowing development opportunities for 

residential buildings. 

5.5 Vehicular Circulation 

Concentration of the bulk of Battery Park City's commercial office 

sites in one central location benefits both pedestrian and vehicular 

circulation. The provisions for both are far superior to those in the 

current plan. As can be seen from Tables IV-V1,by far the majority 

of person an& vehicle trips are generated by the Commercial Center. 



Table I V  1979 Master P lan  Pro jec ted  Person Tr ips  

Zone Round-trips Per  Day 

Commercial Center 

Employee t r i p s  

V i s i t o r  t r i p s  

Res iden t i a l  Zones 

Work t r i p s  

School t r i p s  

Social/Shopping 

Civic  f a c i l i t i e s  (Employees) 

Local r e t a i l  (Employees) 

V i s i t o r  t r i p s  

-- - 

Tota l  Daily Tr ips  

Source: Vollmer Associates  

Table V 1979 Master Plan Modal S p l i t  - Commercial Center 

Mode Employers V i s i t o r s  

Walk 2% 

Subway/Ferry/PATH 92% 

Bus 2% 

Auto 3% 

Taxi  1% 

Source: Vollmer Associa tes  



Table VI Projected Peak Hour Traffic 

Daily Traffic With Origin Or 
Destination Outside Of 

Zone Battery Park City 

Residential Zones 

Residents 

Work Trips 

School Trips 

Social, Shopping, Etc. 

Civil Facilities 

Neighborhood Shopping 

Work Trips 

Deliveries 

Visitors 

Sub-Total 

1,180 Autos and taxis 

30 Buses 

2,570 Autos and taxis 

220 Autos and taxis 

20 Autos and taxis 

200 Trucks 

1,080 Autos and taxis 

5,300 

Commercial Center 

Employees 2.520 Autos and taxis 

Visitors 11,200 Autos and taxis 

Deliveries 640 Trucks 

Sub-Total 14,360 

Total 19,600 Vehicles Per Day 

Source: Vollmer Associates 



Locating t h e  Commercial Center  oppos i te  t h e  World Trade Center 

provides f o r  much improved access  t o  t h e  Lower Manhattan subway systems. 

Access t o  t h e  subway s t a t i o n s  and PATH i n  t h e  World Trade Center is of 

t h e  upmost importance s i n c e  i t  i s  est imated t h a t  92% of a l l  work t r i p s  

w i l l  be made by publ ic  t r anspor t a t ion . "  

Vehicular  c i r c u l a t i o n  i s  a l s o  improved by t h e  r e l o c a t i o n  of t h e  

commercial zone. The auto ,  t a x i ,  and d e l i v e r y  t r i p s  t o  t h e  Commercial 

Center can be b e t t e r  d i s t r i b u t e d  from t h e  new loca t ion  onto Westway, 

o n t o  West S t r e e t ,  and onto t h e  main crosstown s t r e e t s ,  Vesey and 

L ibe r ty .  

The s t r e e t  system of the  rev ised  p lan  is  organized a s  a  s e r i e s  of 

loops,  each of which se rves  a  s p e c i f i c  p a r t  of t h e  s i t e  (See Figure 10). 

The loops u t i l i z e  t h e  g r i d  of s t r e e t s ,  but through t h e  use  of one 

way s t r e e t s  they avoid c r e a t i n g  cond i t ions  t h a t  would e l~courage  vehicular  

t r a f f i c  t o  pass  through t h e  r e s i d e n t i a l  neighborhoods. 

The Commercial Center i s  served from t h e  perimeter  by high capaci ty  

streets--Vesey, West, and Liber ty .  A l l  proposed development p a r c e l s  

have both lobby and se rv ice  access  from t h e  s t r e e t s .  In  addi t ion ,each  

pa rce l  has t h e  capaci ty  t o  accommodate up t o  100 on-si te  parking spaces.  

A l l  bu i ld ings  i n  t h e  cen te r  w i l l  be serv iced  v i a  i n t e r n a l  loading 

docks. 

In  t h e  r e s i d e n t i a l  neighborhoods veh icu la r  t r a f f i c  i s  not  expected 

t o  be heavy. Consequently, t h e  layout  of t h e  main c i r c u l a t i o n  system 

shows a l l  bu i ld ings  f r o n t i n g  on to  n publ ic  s t r e e t  f o r  access .  Ser- 

v i c ing  bu i ld ings  and access  t o  parking may be achieved from s e r v i c e c o u r t s  

T r a f f i c  a n a l y s i s  of t h e  proposed system i n d i c a t e s  t h a t  a  number of 

minor modif ica t ions  t o  t h e  present  des ign  of i n t e r s e c t i o n s  between 

Ba t t e ry  Park C i ty  s t r e e t s  and proposed West S t r e e t  a s  shown i n  t h e  

hlestway Plan a r e  requi red .  These modif ica t ions  can be accomplished 

without negat ive  impacts on t h e  opera t ion  of proposed West S t r e e t  and 

Westway. 

* A prel iminary a n a l y s i s  of t r a v e l  and t r a f f i c  c h a r a c t e r i s t i c s  of 
t h e  proposed plan has been c a r r i e d  out  a s  p a r t  of t h i s  s tudy.  
See Ba t t e ry  Park 1979 Master Plan: T r a f f i c  and Engineering Analysis,  
Vollmer Associates .  



Vehicula 
Battery Park City -1979 Master Pbn 

Akxander Cooper Associates 



T r a f f i c  a n a l y s i s  has a l s o  been performed on t h e  proposed system 

and t h e  in t e r im design f o r  West S t r e e t  (1.e. t h e  condi t ions  r e s u l t i n g  

from t h e  demoli t ion of t h e  e x i s t i n g  West S ide  Highway but before  Westway 

i s  cons t ruc ted ) .  The proposed system opera tes  s a t i s f a c t o r i l y  under t h e s e  

condi t ions .  

F i n a l l y  t h e  main veh icu la r  c i r c u l a t i o n  system has been designed t o  

accolmnodatecity bus s e r v i c e s ,  and i t  i s  reconnnended t h a t  e x i s t i n g  r o u t e s  

be extended i n t o  t h e  s i t e .  

5.6 Pedes t r i an  C i rcu la t ion  

Pedes t r i an  c i r c u l a t i o n  systems (see Figure 11) have a  number of 

d i f f e r e n t  func t ions  and c h a r a c t e r i s t i c s .  

The major pedes t r i an  movements i n  terms of volume w i l l  be those  gen- 

e ra t ed  by t h e  Commercial Center employees c ross ing  on to  t h e  World Trade 

Center Plaza t o  ga in  access  t o  t h e  subway and PATH s t a t i o n s .  The estimated 

evening peak hour flow i s  pro jec ted  t o  be 34,270 pe r  hour. This  l e v e l  of 

pedes t r i an  movement j u s t i f i e s  t h e  provis ion  of a  major e leva ted  pedes t r ian  

l i n k  i n  order  t o  c r o s s  West S t r e e t  and Westway. The volume of pedes t r i an  

movement a l s o  j u s t i f i e s  t h e  provis ion ,  w i th in  t h e  Commercial Center,  of 

an e leva ted  pedes t r i an  c i r c u l a t i o n  system. This  system would l i n k  t h e  

pedes t r ian  br idge  t o  t h e  World Trade Center with t h e  lobbies  of a l l  

major bui lding.  The e l eva t ion  of t h e  system would be a t  approximately 

+32 f e e t .  

Elsewhere i n  Bat te ry  Park C i t y  t h e  pro jec ted  pedes t r i an  flows w i l l  

be l e s s  and t h e  provis ion  of e leva ted  pedes t r i an  c i r c u l a t i o n  systems 

a r e  n o t  warranted except where c ross ing  of Westway cannot be e a s i l y  ac- 

complished at-grade. 

Much l i g h t e r  pedes t r i an  movements w i l l  occur wi th in  t h e  neighborhoods. 

Shopping, school,  and s o c i a l  pedes t r ian  t r i p s  w i l l  be handled p r imar i ly  

on t h e  main avenues where two d i f f e r e n t  des ign  f e a t u r e s  a r e  provided. The 

avenues have on one s i d e  an a l l  weather arcade and on t h e  o the r ,  a  40 

f o o t  wide l i n e a r  park, t h u s  providing f o r  both winter  and summer movements. 

The t h i r d  s e t  of pedes t r i an  movements a r e  those  t h a t  a r e  r e l a t ed  t o  

t h e  w a t e r f r o i t ,  t h e  esplanade and parks. These movements a r e  gene ra l ly  
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f o r  r e c r e a t i o n  purposes and inc lude  both nor th /south  movements along t h e  

waterfront  and movements through.Bat te ry  Park C i t y  along eas t /wes t  s t r e e t s .  

5 . 7  Parking 

Parking a t  Ba t t e ry  Park C i t y  should be more simply provided f o r  than 

i n  t h e  c u r r e n t  p ro jec t  plan. I t  i s  recommended t h a t  each p ro jec t  provide 

f o r  i t s  own parking. This  would fo l low present  p r a c t i c e  i n  New York 

Ci ty .  Each bu i ld ing  pa rce l  should be s u b j e c t  t o  parking requirements tha t  

r e f l e c t  i t s  nearness t o  main highways, i t s  access  t o  mass t r a n s i t ,  t h e  

number of households t o  be housed the re ,  t h e  income mix, and o t h e r  c r i t e r i a .  

Parking s tandards ,  a s  evolved dur ing  t h e  next  s t a g e  of planning, 

should a l s o  be cons i s t en t  with proposed r egu la t ions  l i m i t i n g  parking a s  

p a r t  of t h e  A i r  Qual i ty  Control  Plan f o r  New York Ci ty .  The e f f e c t  of 

t hese  r e g u l a t i o n s  may be t o  reduce t h e  number of spaces t o  be provided 

i n  B a t t e r y  Park C i ty .  

5 . 8  Open Space 

The most t reasured  publ ic  resource  i n  high-density Manhattan i s  i t s  

open space. The revised  Bat te ry  Park C i t y  Plan has  given abso lu te  p r i o r i t y  

t o  preserv ing  most of t h e  p ro jec t  s i t e  a s  open space. The Hudson River 

water f ront  i s  Lower Manhattan's g r e a t e s t  p o t e n t i a l  r e c r e a t i o n a l  amenity. 

This  plan shows how t h a t  p o t e n t i a l  can be turned i n t o  r e a l i t y .  The pro- 

posed open space plan is shown i n  Figure 12 .  

V i r t u a l l y  70% (65 ac res )  of t h e  s i t e  has  been a l loca ted  t o  open 

space. This  is more than was provided f o r  i n  t h e  e a r l i e r  plan. 

The fol lowing Table shows t h e  b r e a k d o n  of space devoted t o  publ ic  

r e c r e a t i o n ,  and publ ic  r i g h t s  of way. 

Table V I I  1979 Master Plan 

Summary Of Open Space Recommendations 

Acres Percent of To ta l  S i t e  
-- - - 

Publ ic  Open Space 28 .0  

P r i v a t e  Open Space 19.0 
( ~ s s u m i n ~ .  bu i ld ing  coverage 
of 50%) 

Publ ic  Rights  of Way 17.8 
- - -- -- -- - -~ 

TOTAL OPEN SPACE 64.8 

Source: Alexander Cooper Associates  

-64- 



Parks, esplanades, and other types of public open space will cover 

30 percent of the project's site. Building courtyards, resident parks, 

and other private open spaces will account for another 20.5 percent of 

the site. And streets, pedestrian ways, and other public rights of 

way will comprise the remaining 19.2 percent. 

Recreational activities along the waterfront will be the principal 

public amenity of Battery Park City. A broad esplanade will give the 

public access to the Lower Manhattan waterfront for the first time 

(see Figure 12). The esplanade will stretch the entire length of 

Battery Park City. linking a planned extension of Battery Park at the 

southern end to a new public park at the northern end. Unimpeded view of 

the harbor, and the Jersey shore will be available fran the esplanade. 

Pedestrian walkways and sidewalks will link directly with the esplanade. 

The proposed overhead walkway from the plaza of the World Trade Center 

to the esplanade will make it possible for pedestrians to go from the 

transit stations at the World Trade Center to the farthest ends of the 

esplanade without once crossing a street. Other access points to the 

esplanade will follow the street system and pedestrian walkways. The 

grid alignment in the plan is based upon its orientation to the water- 

front . 
Landscaping will be the second amenity at Battery Park City. Most 

of the park areas will be densely planted. Some will be designed as places 

for relaxing during lunch hours or for restful retreats from the fast pace 

1 of the nearby City. Others will be grassed areas for more active recreational 

pursuits. 

The open-space plan has been organized as a sequence of experiences. 

Most of them will be described as we summarize the plan's "special places" 

in the following section. 

In brief, at the south end of the project will be the extension of 

Battery Park mentioned earlier. Farther north will be Rector Place, 

a large space that will link the upland area with the waterfront esplanade. 

The comercia1 Center will be the site of a 4.2 acre plaza and a Winter - 
Garden. At the end of Vesey Street will be another prominent open space. 

Finally, a large park will be defined by the curving building wall at the 

north end of the esplanade. - 
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The design of the open-space system will take account of weather 

extremes. Planting pattern will vary by the season. Trees will be 

located in areas where they can break winter winds. And since the 

buildings along the inner streets and avenues will act as windbreakers 

on their o m ,  these acres also will be planted so that they can act as 

attractive alternatives to the esplanade during the cold winter months. * 
Land use, streets and blocks, circulation, and open spaces--have 

all addressed the planning, design, and development possibilities of the 

Battery Park City site and its surroundings. They form a unified plan 

(Figure.13) and a cohesive strategy for project execution. The consult- 

ants believe that the plan offers public decison makers and private in- 

vestors a marketable framework for achieving the important public ob- 

jectives of Battery Park City. This framework is still preliminary and 

can only become a finished master plan after review and consultation 

by those who will turn the plan into reality. We see plan making and 

implementation as interrelated parts of the same process: successful 

city building. 

5.9 Special Places In The Plan 

The overall site plan for the project illustrates, in general, terns 

the design concepts described earlier in the report. Within this plan 

there are certain areas of special significance. These areas have location- 

a1 primacy or particular design potentials that give them an important 

role in the realization of the plan. The way in which these "special 

places" are developed will be extremely important in determining the 

design quality ofthe project as a whole. 

The following describes the individual characteristics of each of 

seven special places. It also makes recommendations as to how their 

particular qualities may be realized in the development process. The 

location of the place is illustrated in Figure 14. 

The last of the special places is the Commercial Center and it is 

given more detailed consideration than the others. Project implenentarion 

will occur there first, and the early completion of its office and retail 

developments is vital to the overall resolution of the Authority's finan- 

cial problems. . 
* For recommendations of planting and design concepts for esplanade and 

other open space areas, consult: Battery Park 1979 Master Plan: Open 
Spaces and Landscape Design Proposals, Zion and Breen, Inc. 
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5.9.1 Battery Place Park 

At the southern end of the site, a large public park will be created. 

at the end of Battery Place, as an extension of Battery Park. The new 

park will be the most southerly open space in the project, and it will 

serve as the entry point for people from the existing park and from 

Battery Place (Figure 15).  

The park's size, attractiveness, and views will make it an import- 

ant resource for Lower Manhattan and the City. It will be large enough 

to provide for activities that are metropolitan in scale. The dense 

planting and landscaping should give the park a quiet and shaded character. 

It will complhent and enhance historic Pier A, which will be the combined 

focus of recreational and commercial activities. 

Views from the park will be the best at Battery Park City. Spec- 

tacular panoramas of the harbor, the Statue of Liberty and the Narrows 

Bridge will be visible. The Battery Place Park will be the southern 

terminus of Battery Park City's own waterfront esplanade. 

A site could be designed within the park for eventual construction 

of an appropriate public institution--perhaps a museum or art gallery. 

No institution has yet been selected, but the presence in the park of a 

low-scaled, high quality building with public amenities would add to the 

park's distinctionand character. 
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5.9.2 The South Cove 

This  cove p resen t s  a  phys ica l  des ign  oppor tuni ty  i n  t h e  des ign  

of t h e  southern  r e s i d e n t i a l  neighborhood. The water f ront  esplanade w i l l  

be open to thepub l i c ;however , i t  can be a  qu ie t  spot  wi th  a  f e e l i n g  of 

enc losure  and intimacy. To c r e a t e  t h i s  f e e l i n g ,  t h e  esplanade and t h e  

space should be r e s t r i c t e d  i n  s i z e  and the"bui ld ingwal1"  should be brought 

up c l o s e  t o  t h e  water.  The s p a t i a l  experience would c o n t r a s t  with t h e  

more open c h a r a c t e r  of Ba t t e ry  P l a c e  Park t o  t h e  south  and t h e  commercial 

c e n t e r  p laza  f u r t h e r  no r th  (F igure  16). 
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5.9.3 Rector Place 

The open space at Rector Street is treated as a three-acre land- 

scaped square reminiscent of an European city. The space spans the 

entire width of Battery Park City from West Street to the esplanade. 

Its generous dimensions serve two purposes: first, it accomodates 

pedestrians moving from the office buildings and subway stations along 

Rector Street to the waterfront esplanade; second, the residents of 

the area can use it as a neighborhood park. Office workers will not only 

pass through Rector Place, but they are likely to find it a handsome spot 

for lunchtime reading and relaxing. Residential development will benefit 

from the park and it will become an address of distinction. The land- 

scaping will be formal and related to the urban character of the space 

(Figure 17) .  
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5.9 .4  The North  Esplanade and P a r k  

The e n t i r e  l e n g t h  of t h e  w a t e r f r o n t  e s p l a n a d e  w i l l  be  open t o  t h e  

p u b l i c .  The s e c t i o n  b o r d e r i n g  t h e  n o r t h e r n  neighborhood is des igned  

t o  b e  of a d i f f e r e n t  c h a r a c t e r  f rom t h a t  t o  t h e  s o u t h .  Fewer o f f i c e  

workers  and t o u r i s t s  w i l l  come t h i s  f a r  n o r t h  s o  t h a t  t h e  c h a r a c t e r  

and use  of  t h e  e s p l a n a d e  can  be  o r i e n t e d  t o  t h e  needs  o f  l o c a l  r e s -  

i d e n t i a l  neighborhoods .  A t  i t s  n o r t h e r n  end,  t h e  e s p l a n a d e  w i l l  open 

o u t  i n t o  a neighborhood pa rk .  T h i s  p a r k  i s  expec ted  t o  s e r v e  t h e  ad- 

j a c e n t  r e s i d e n t i a l  a r e a s  w i t h  p r o v i s i o n  f o r  g e n e r a l l y  more a c t i v e  pur-  
I 

i s u i t s .  There  a r e  b u i l d i n g s  on o n l y  one s i d e  o f  t h e  p a r k  and i t  w i l l  

be  open t o  t h e  sun a l l  day.  The s u r r o u n d i n g s  w i l l  b e  q u i e t ,  and t h e  

pa rk  w i l l  have u n p a r a l l e l e d  views up t h e  Hudson R i v e r  t o  t h e  George 

Washington Br idge  ( F i g u r e  18). 
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5.9.5 North End Avenue 

The northern residential neighborhood will have as its main street 

the North End Avenue. More than half of the right of way will be land- 

scaped, and a 40 foot linear park will run down the east side. The park 

will give the avenue a special attractiveness for pedestrian movements in 

the summer. Adding to the avenue's unusual quality will be a dramatic 

southern vista to the commercial center and to the cove and the harbor 

beyond. As with other streets in the projecfthe visual association 

with the river will be present at all times. No other avenue in New York 

will have such a dramatic relationship with the river and the harbor 

(Figure 19). 
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5.9.6 South End Avenue 

This  avenue w i l l  have t h e  same design f e a t u r e s  a s  North End Avenue. 

However, i t s  alignment i s  more complex than t h e  avenue i n  t h e  north.  It  

is o r i en ted  toward t h e  water and harbor views, and i t  has two v i s t a s .  

One is contained by t h e  small  s c a l e  space a t  t h e  South Cove. By c o n t r a s t ,  

the  o t h e r  v i s t a  i s  wide and open and focuses on t h e  Ba t t e ry  Park Place 

and t h e  harbor  beyond. 

The avenue w i l l  have an arcade  on one s i d e  f o r  s h e l t e r  f o r  t h e  

pedes t r i ans  dur ing  t h e  winter  and a  broad l i n e a r  park on t h e  o the r  s i d e .  

The l i n e a r  park w i l l  provide not  only a  p l easan t  shaded space f o r  walking 

and s t r o l l i n g  but a l s o  a  s e t t i n g  f o r  sidewalk c a f e s  and summer a c t i v i t i e s  

(Figure 20). 
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5.9.7 The Commercial Center 

Of a l l  t h e  s p e c i a l  p laces  descr ibed  here ,  t h e  most important i s  t h e  

commercial c e n t e r .  I ts c e n t r a l  l o c a t i o n  and heavy publ ic  use  means 

t h a t  i ts  des ign  w i l l  be a  c r i t i c a l  determinent  of t h e  "image" of 

Ba t t e ry  Park City.  Accordingly, a  more d e t a i l e d  des ign  s tudy of t h e  

commercial a r e a  was undertaken by t h e  consul tan ts .  I t  was t h e  only sec- 

t i o n  of t h e  plan where s p e c i f i c  bu i ld ing  forms were developed t o  t e s t  

des ign  concepts .  

The des ign  of t h e  Commercial Center c a p i t a l i z e s  upon t h e  fol lowing 

l o c a t i o n a l  advantages of t h e  s i t e :  

Closeness t o  subways, t h e  Path te rminal  and o t h e r  mass t r a n s i t  

The presence of l a r g e  numbers of o f f i c e  employees, shoppers,  and 

v i s i t o r s  i n  t h e  immediate a r e a ,  p r i n c i p a l l y  a t  t h e  World Trade 

Center.  

S u f f i c i e n t  f l e x i b i l i t y  t o  provide a  range of l a r g e  o r  small  de- 

delopment p a r c e l s  ad jacent  t o  t h e  World Trade Center 

The amenity of a  water f ront  l o c a t i o n  

Immediately access  t o  t a x i s ,  buses,  and o t h e r  v e h i c l e s  v i a  

West Street/Westway. 

The des ign  concept f o r  t h e  c m e r c i a l c e n t e r  provides f o r  t h e  in t eg -  

r a t ed  development of s epa ra t e  bui ld ings .  Off ice  towers w i l l  be grouped 

around a  generously proportioned p laza  framing the  no r th  cove. Building 

bulk %ill be con t ro l l ed .  An upper l e v e l  weather-protected walkway system 

w i l l  in te rconnect  t h e  bu i ld ings  and, i n  tu rn ,  br idge across  West S t r e e t /  

Westway t o  t h e  World Trade Center Plaza (Figure 21) .  

Vehicular t r a f f i c  w i l l  c i r c u l a t e  a t  ground l e v e l  using t h r e e  

pe r iphe ra l  streets--West, L ibe r ty  and Vesey. Separa te  v e h i c l e  access  

p o i n t s  a r e  provided f o r  ground l e v e l  l obb ies ,  parking and bu i ld ing  ser -  

v i ce .  P r i v a t e  drop-offs,  f ron tage  roads and s e r v i c e  s t r e e t s  a r e  provided 

where requi red .  These f a c i l i t i e s  w i l l  provide access  t o  parking and 

bu i ld ing  s e r v i c e  en t rances  and w i l l  ensure t h a t  veh icu la r  t r a f f i c  i s  han- 

d led  without r equ i r ing  curbs ide  serv ic ing .  Limited parking w i l l  be per- 

mi t t ed  wi th in  each development p a r c e l  and provis ion  w i l l  be made f o r  

t a x i  s tands .  
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Pedestrian circulation is provided at the ground level along land- 

scaped sidewalks, and at level +32 where the overhead pedestrian system 

described earlier will link the office towers and connect to the World 

Trade Center. The projected pedestrian flows for this elevated walkway 

system are very large and volumes of over 30,000 persons per hour moving 

across the bridge to the World Trade Center are forecast for peak 

hour. 

Creating the overhead walkway system will require coordination 

among the developers. (who would provide lobbies and connections within 

their buildings) and the Authority which would be responsible for bridging 

streets to interconnect buildings. 

The most important amenity of the pedestrian system will be a 

Winter Garden which would line the edge of the plaza and form the year 

round climate controlled"mixingchamber" for the pedestrians using the 

buildings, the elevated pedestrian circulation system and the North Cove 

Plaza (Figure 22). 

The Winter Garden will have continuously changing landscape treat- 

ments. Retail, personal service and restaurant establishments serving 

the commercial center will be accessible through the space created by 

the h'inter Garden. 

The North Cove Plaza will be the most important and heavily used 

public open space in the project. It will be an elegant urban space de- 

signed to the highest standards and framed by buildings and providing a 

setting for a wide range of activities. Formal planting and trees will 

provide contract with the predominently "hard" landscape treatment re- 

quired to meet the heavy usage expected. 

The commercial center will have a wide enough range of development 

parcels to offer a spectrum of development possibilities. There is suf- 

ficient flexibility within the design concept to allow parcels to be 

modified for specific building configurations. The vehicular a.~d ped- 

estrian circulation systems are shown in Figures 23 through 26. 

Creating a new commercial center immediately adjacent to the World 

Trade Center presents an unusual challenge. Since the World Trade 

Center has taken on symbolic value, the new commercial center should 

not diminish the twin towers by rising too high. Therefore, a 

maximum building height for the commercial center should not exceed half 
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the height of the World Trade Center. At this height, buildings would 

be in scale with the tallest existing building adjacent to the Trade 

Center--The Bankers Trust Building. 

A second element of the design relates to the junction between the 

new buildings and the pedestrian environment. Office buildings should 

be consciously designed with a base configuration that is small scale 

and related to pedestrian activities. Towers rising from empty plazas 

should be avoided. Instead, towers should sit on a podium that is ref- 

erenced to the sidewalk line. A system of uniform setbacks, as mentioned 

earlier, will be developed to avoid the overwhelming presence of tall 

towers, when viewed from the sidewalk. The test of building design will 

be its impact at the pedestrian scale. 

Another scale must also be recognized at Battery Park City for 

future building design: That of the skyline when viewed from the harbor. 

The massing of building forms at the commercial center should include 

lower structures near the river and higher structures at West Street. 

This massing will step up building heights toward the Trade Center, there- 

by respecting the traditional pyramidal shape of the Lower Manhattan sky- 

line. 
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Chapter 6 
Implementing the Plan 



CHAPTER SIX: IflLMENTING THE 1979 MASTER PLAK 

Th i s  r e p o r t  w i l l  s e rve  a s  a  framework f o r  discussionsamong t h e  

Authori ty,  t h e  S t a t e  and t h e  City:  i t  w i l l  a l s o  h e l p  t o  s t r u c t u r e  t h e  

d i a loguewi th  t h e  development community t h a t  w i l l  cons t ruc t  l a r g e  p a r t s  

of Ba t t e ry  Park C i ty .  The revised  p lan  w i l l ,  and should,  be sub jec t  t o  

t h e  s c r u t i n y  of those  most concerned before  i t  i s  f i n a l i z e d .  The con- 

c e p t s  presented a r e  open t o  modif ica t ions  t h a t  could improve i t s  ameni t ies  

or  a c c e l e r a t e  t h e  development of t h e  property.  

It i s  f e l t  t h a t  t h e  framework proposed h e r e  c a p i t a l i z e s  on t h e  

a s s e t s  of t h e  n a t u r a l  l o c a t i o n ,  provides a  r e spons ib le  pub l i c  inves t -  

ment program, and c r e a t e s  a  supe r io r  l i v i n g ,  working and l e i s u r e  time 

environment f o r  New York City.  The plan shows how Ba t t e ry  Park C i t y  

can be achieved l o g i c a l l y  and canpat ib ly .  

6.1 A S t r a t egy  For New Development Cont ro ls  

Appropriate  means of implementing t h e  p lan  a r e  a n  important aspect  

of t h e  review discuss ions .  The consu l t an t s  have made a  number of sug- 

ges t ions  about implementation i n  t h e  course of desc r ib ing  t h e  plan.  

Primary among them a r e  uncomplicated techniques such a s  s t r e e t  mapping 

aAd zoning c l a s s i f i c a t i o n s  f o r  t h e  major i ty  of t h e  s i t e .  These a r e  

t r a d i t i o n a l  methods a v a i l a b l e  i n  New York C i ty  t h a t  should p r w e  more 

r e l i a b l e  than t h e  Spec ia l  Zoning D i s t r i c t  t h a t  c o n t r o l s  t h e  e x i s t i n g  

Bat te ry  Park C i ty  Plan.  

I n  t h e  commercial cen te r  a  d i f f e r e n t  approach is warranted. Here 

t h e  in t eg ra t ed  n a t u r e  of development sugges ts  a  method of c o n t r o l s  t h a t  

is broader than lot-by-lot r egu la t ions  on bu i ld ing  h e i g h t ,  bulk and 

setbacks.  F l e x i b l e  c o n t r o l s  a r e  needed f o r  two reasons:  t o  achieve t h e  

design q u a l i t y  of t h e  recommended s i t e  p lan  and t o  a l low a  ready response 

t o  changing market requirements.  

Design q u a l i t y  w i l l  r e q u i r e  t h e  s e n s i t i v e  handling of t h e  r e l a t i o n -  

s h i p  between ind iv idua l  bu i ld ing  he igh t s  and bu i ld ing  eetbacks from t h e  

major perimeter  s t r e e t s ,  i n  order  t o  p r o t e c t  ad jacent  p rope r t i e s .  

Market requirements can be expected t o  change s u b s t a n t i a l l y  w e r  

t h e  t e n  t o  f i f t e e n  yea r s  during which t h e  bu i ld ings  of t h e  commercial 

cen te r  w i l l  be cons t ruc te? .  Controls  must be ab le  t o  adapt t o  changes 



i n  t h e  necessary  l o t  s i z e ,  bulk of bu i ld ing ,  and amount of coverage t h a t  

w i l l  be allowed f o r  any p a r t i c u l a r  s i z e ,  bulk of bui ld ing ,  and amount 

of cc.verage t h a t  w i l l  be  allowed f o r  any p a r t i c u l a r  s t r u c t u r e .  

Experience has  shown t h a t  t h e  s imples t  mechanism f o r  achieving  both 

of t h e s e  purposes i s  a " large-scale  development plan". This  approach 

has  been used s u c c e s s f u l l y  by t h e  C i t y  i n  s e v e r a l  a r e a s  t o  achieve an 

i n t e g r a t e d  development. Such a p lan  o f f e r s  a d i r e c t  but  f l e x i b l e  con- 

t r o l  mechanism f o r  t h e  camnercial  c e n t e r .  

I n  b r i e f ,  t h e  canmercial  c e n t e r  would be set o f f  from t h e  r e s t  of 

t h e  p r o j e c t  by an imaginary r e g u l a t o r y  boundary. Within t h a t  boundary. 

t h e  Author i ty  would have t h e  freedom t o  implement t h e  s i t e  p lan  i n  an 

i n t e g r a t e d  f a sh ion ,  r a t h e r  than on a lot-by-lot bas i s .  A l l  bu i ld ing  bulk 

would be  pooled, i n  o rde r  t o  a l low f o r  a f l e x i b l e  d i s t r i b u t i o n  of bulk 

and open space around t h e  commercial cen te r .  Ind iv idua l  pa rce l  l i n e s  

would become secondary t o  t h e  d e s i r e  t o  achieve v a r i o u s  bu i ld ing  s i z e s  

wi th  d i f f e r i n g  coverage requirements.  

C l e a r l y ,  t h e r e  would have t o  be a r e s t r i c t i o n  on o v e r a l l  bulk i f  

congest ion is t o  be avoided a t  t h e  ground l e v e l .  The consu l t an t s  pro- 

pose t h a t  t h e  la rge-sca le  development plan be l imi t ed  t o  a maximum den- 

s i t y  of F .A.R.  15. This  d e n s i t y  would be t h e  c e i l i n g  on t h e  bulk of 

t h e  development when i t  i s  u l t i m a t e l y  completed. Any one bui ld ing  may 

exceed t h i s  d e n s i t y  l e v e l ,  but t h e  aggregate  bulk on a l l  bu i ld ing  par- 

c e l s  cannot.  

6.2 Staged Development of the P ro jec t  

F l e x i b i l i t y  has  been s t r e s sed  throughout t h i s  r e p o r t  a s  being of 

t h e  utmost importance i n  approaching t h e  development of t h e  s i t e .  The 

a b i l i t y  t o  respond t o  changes i n  t h e  market i s  c l e a r l y  important.  How- 

ever .  cons t ruc t ing  t h e  i n f r a s t r u c t u r e  necessary  t o  support  p r i v a t e  develop- 

ment proposa ls  has ope ra t iona l  and c o s t  impl ica t ions .  Figure 27 shows, 

i n  diagram form, t h e  most c o s t  e f f e c t i v e  d i r e c t i o n s  t h a t  t h e  development 

processs  might follow. These recommendations a r e  based upon t h e  rev ised  

p lan  and r ep resen t  a way of s t a g i n g  development t o  a l low phased con- 

s t r u c t i o n  of roads ,  u t i l i t i e s ,  open space and parks. 



Staging Concept 



The recommendations a l s o  make market judgments a s  t o  which of t h e  

p a r c e l s  on t h e  s i t e  might l o g i c a l l y  develop a f t e r  t h e  implementation 

of POD I11 and t h e  AYEX bu i ld ing  a t  L ibe r ty  S t r e e t .  

6.3 I n f r a s t r u c t u r e  Cost Est imates 

A c o s t  e s t ima te  f o r  t h e  development of t h e  rev ised  p lan  w a s  

prepared. The e s t i m a t e  was based upon cu r ren t  u n i t  c o s t  information* and 

a pre l iminary  layout  of sewer, water and storm dra inage  f a c i l i t i e s . * *  

Table ~ I I ~ s u m m a r i z e s  t h e  c o s t s  ( i n  1979 d o l l a r s )  f o r  t h e  main c a t e g o r i e s  

of i n f r a s t r u c t u r e  improvements. The e s t ima te  assumes s u f f i c i e n t  improve- 

ments by t h e  Authori ty t o  support  a  development program of 6 m i l l i o n  

square f e e t  of o f f i c e  space and 16,000 apartment u n i t s .  

6.4 F inancia l  Impl ica t ions  f o r  t n e  Authori ty 

E a r l i e r  t h i s  r epor t  no te s  t h a t  even i f  development were t o  proceed 

immediately on p r o j e c t s  i n  Ba t t e ry  Park C i ty ,  t h e  Author i ty  would not  be 

ab le  t o  meet i t s  f i n a n c i a l  o b l i g a t i o n s  throughout t h e  1980's. 

The revised  p lan ,  t h e  recanmended staged development plan and t h e  

i n f r a s t r u c t u r e  c o s t  e s t ima tes  presented e a r l i e r  i n  t h i s  chapter  have 

a l l  been used on t h e  b a s i s  f o r  t h e  prepara t ion  of a  s e r i e s  of long range 

cash f lcw analyses .  These ana lyses  have been c a r r i e d  out  i n  order  t o  

e l i -n ina te  t h e  order  of magnitude of a d d i t i o n a l  f i n a n c i a l  support t h a t  

the  Author i ty  w i l l  r e q u i r e  t o  c a r r y  out t h e  t h r e e  proposals  out l ined  

here. * " A  

Cash flow f o r  both ten and f i f t e e n  year absorpt ion  r a t e s  were pre- 

pared and they i n d i c a t e  t h a t  funding i s  i n i t i a l l y  requi red  from an out- 

s i d e  source i n  1981 t o  meet t h e  f i r s t  bond amor t iza t ion  payment of $1.9 

m i l l i o n .  Such amort izat ion f u n d i n ~ s c o n t i n u e  through 1983 and 1984. re -  

s p e c t i v e l y ,  a t  which point  a l l  bond proceeds have been u t i l i z e d  except 

t h e  $14.3 m i l l i o n  P ro jec t  Debt Serv ice  Reserve Fund. The rea f t e r ,  ad- 

d i t i o n a l  funds from an ou t s ide  source a r e  required up t o  cumulative 

* See Bat te rv  Park C i ty  1979 ?laster  P1an:Construction Costs ,  
~ o n a l d  k'olfTanpany. 

** See Ba t t e ry  Park Ci ty  1979 Master Plan: T r a f f i c  and Engineering 
Analys is ,  Vollmer Associa tes .  

*** See Bat te rv  Park C i tv  1979 Master Plan: F inancia l  Analvsis ,  
E a s t d i l  Real ty,  Inc. 
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Table VIII INITIAL ESTLXATES-INFRASTRU- COSTS* 

(In Thousands Of Dollars) 

I Type of Imprwe!ent Component Cost Sub-Total Cost Total Cost 

1. SITE WIDE IMPROVEXEh'TS 

1.1 CIRCULATION $13,700 

Pedestrian Bridge $ 2,000 
Roads 9,000 
Traffic Signals 1.000 
POD I11 Access 1,700 

1.2 OPEN SPACE 

Esplanade $ 8,500 
Parks 16,000 
POD 111 1,500 
Winter Garden 5,000 

1.3 UTILITIES 

I Sanitary $ 2,500 
St orn 2,500 
Water Sup?ly 3,500 

TOTAL COST $53.200 - 
i 

2. IYF?.@VE?EFTS BY ZOXE 

2.1 CO?MERCIAL CEXTEI $17,600 

Circulation $ 2,600 
Oper. Spdce 7,000 
Utilities 1,000 
Bridges 2.000 
Winter Garden 5.000 

2.2 SOUTH RESIDENTIAL AREA (8.205 d/u) 

Circulation $ 4,000 
Open Space 11.900 
Utilities 4,000 
POD I11 3.200 

2.3 NORTH RESIDEXTIAL AREA (7,145 d/u) $12.500 

Circulation $ 4.000 
Open Space 5.500 
Utilities 3.000 

TOTAL COST $53.200 

I 
* All figures stated in 1979 dollars 

Source: Alexander Cooper Associates and Wolf and Company. 
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amounts of $46.6 m i l l i o n  i n  1986 under t h e  t e n  year  absorpt ion  pro- 

j e c t i o n  and $59.3 m i l l i o n  i n  1988 under t h e  15 year  absorpt ion  model. 

Under both  s c e n a r i o s  p r o j e c t  cash  f lows becane p o s i t i v e  t h e  year  a f t e r  

t h e  peak of o u t s i d e  funding is reached. The p r i n c i p a l  amounts of ou t s ide  

funds would be f u l l y  re turned  by 1990 and 1992, r e spec t ive ly .  There- 

a f t e r  t h e  n e t  p o s i t i v e  cash flow from t h e  p r o j e c t  cont inues  t o  inc rease  

providing a d d i t i o n a l  s e c u r i t y  f o r  t h e  bond holders ,  and va lue  t o  t h e  

underlying land.  

The conclusion of t h e s e  p r o j e c t i o n s  i s . t h a t  t h e  s u c c e s s f u l  f u l l  

development of Ba t t e ry  Park C i ty  (as def ined  i n  t h i s  r e p o r t )  appears  

poss ib l e .  Such development would provide f o r  t h e  repayment of BPCA 

bonds a s  r equ i red ,  provided t h a t  t h e  a d d i t i o n a l  c a p i t a l  is con t r ibu ted ,  

and r epa id ,  over an approximately 11 t o  13 year  period. 

6.5 Future  Co-ordination 

The under ly ing  theme of t h i s  r e p o r t  has  been t h a t  Ba t t e ry  Park 

C i ty  i s  not  an i s l a n d  sepa ra t e  from Lower Manhattan. It is n e i t h e r  use- 

f u l  nor  desi.rable f o r  t h e  S ta t eand  t h e  C i t y  t o  ignore  t h e  p o t e n t i a l  t h a t  

t h i s  unique s i t e  o f f e r s .  Rather , there  appears  t o  be s t r o n g  pub l i c  po l i cy  

reasons  t o  support  moving ahead with t h e  p r o j e c t .  

It  i s  c l e a r  t h a t  i n  order  f o r  t h i s  t o  happen, a  number of modif icat ions 

t o  t h e  surrounding a r e a  would be d e s i r a b l e  i n  o rde r  t o  t ake  maximum ad- 

vantage of t h e  1979 ?laster Plan proposals .  The fol lowing is a  p a r t i a l  

l i s t  of important i s s u e s  t h a t  need t o  be addreseed. For example: 

Review and modify d e t a i l  des igns  of i n t e r s e c t i o n s  i n  t h e  present  

Westway p lan  t h a t  a f f e c t s  Ba t t e ry  Park C i ty  1979 Master Plan. 

Comence n e g o t i a t i o n s  t o  e s t a b l i s h  t h e  loca t ion  f o r  an e leva ted  

pedes t r i an  br idge  l i n k i n g  t h e  World Trade Center and t h e  proposed 

commercial c e n t e r  i n  Ba t t e ry  Park City.  

I n v e s t i g a t e  t h e  p o t e n t i a l  f o r  i n t e g r a t i o n  of Ba t t e ry  Park C i t y  

s t r e e t  system proposals  wi th  Washington Market Urban Renewal 

P ro jec t .  

Undertake an a n a l y s i s  of a l t e r n a t i v e  approaches f o r  meeting t h e  

energy requirements of t h e  r ev i sed  plan. 

Develop a  ' set  of agreed upon bulk and d e n s i t y  c o n t r o l s  t h a t  meet 

t h e  p l an ' s  c r i t e r i a  f o r  f l e x i b i l i t y  and development e f f i c i e n c y  

a s  well as the C i t y ' s  po l i cy  o b j e c t i v e s .  



Move towards the early adoption and mapping of certain key 

streets in Battery Park City 

Investigate with the City the potential for closing all or 

parts of Rector Street to vehicles and reserving it as a major 

pedestrian linkage to the waterfront. 

Re-examine the Greenwich Street Zoning District to take account 

of the proposed changes in the 1979 Master Plan. 

This short list of future co-ordination actions serves to illustrate 

the wide range of public and private interests that are affected by 

the future of Battery Park City. All parties have a legitimate interest 

in the success of the project and none will be served by the continued 

presence of such a large area of derelict waterfront land in Lower 

Manhattan. 
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SECO:m AMENDENT TO RESTATSn AKENDfD LEAS=, dated  

t h e  15th day of June, 1983 between BATTERY PARK 

C I T Y  AUTHORITY ("Landlord") ,  a pub l i c  b e n e f i t  co rpora t ion  

of t h e  S t a t e  of  New York, as l and lo rd  under t h e  Res ta ted  

Amended Lease ( a s  h e r e i n a f t e r  d e f i n e d ) ,  and BATTERY PARK 

CITY AUTHORITY ("Tenant") ,  a p u b l i c  b e n e f i t  co rpo ra t i on  

of t h e  S t a t e  of New York, as t e n a n t  under the Restated 

Amended Lease. 

W I T N E S S E T H :  - - - - - - - - - -  
WHEREAS, Ba t t e ry  Park C i ty  Author i ty  i s  both 

t h e  l and lo rd  and t h e  t e n a n t  under t h e  Res ta ted  Amended 

Agreement of  Lease, da ted  as of  June 10, 1980, o r i g i n a l l y  

between BPC Development Corporat ion,  as l and lo rd ,  and 

Bat tery  Park C i ty  Author i ty ,  a s  t enan t  ( t h e  "Lease") ,  a s  - _  
amended by F i r s t  Amendment t o  Res ta ted  Amended Lease, of 

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

c o l l e c t i v e l y  r e f e r r e d  t o  a s  t h e  "Restated Amended L e a s e n ) ;  

and 

WREREAS, the C i t y  o f  New York has  promulgated 

a  housing po l i cy  and program approved by t h e  Mayor and 

t h e  Board of Estimate and set f o r t h  i n  t h e  "Seventh ';zcr 

Cornunity Development Program: Housing Ass i s t ance  Plan" 

Cated September 1, 1981 ( t h e  "Housing P l a n " ) ;  and 



WHEREAS, on NOU&CE U, U82 tke New York C i t y  

Board o f  E s t i m a t e  approved an amendment ( t h e  "Zoning Amend- 

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

amending t h e  S p e c i a l  B a t t e r y  Pa rk  C i t y  Distr ict  r e l a t i n g  

t o  the P r o j e c t  Area (as t h a t  term i s  d e f i n e d  i n  t h e  R e s t a t e d  

Amended Lease); and 

WHEREAS, on J anua ry  1 3 ,  1983,  the New York C i t y  

Board o f  E s t i m a t e  approved an i n c r e a s e  i n  t h e  amount o f  

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

s q u a r e  f ee t  i;l t h e  commercial c o r e  o f  t h e  P r o j e c t  Area; 

and 

WHEREAS, Landlord  and Tenant  d e s i r e  t o  amend 

t h e  R e s t a t e d  Amended Lease t o  . insure  t h a t  development t h e r e -  

under  i s  c o n s i s t e n t  w i th  t h e  Housing P l a n ,  t h e  Zoning Amend- 

ment and t h e  January  13 ,  1983 R e s o l u t i o n  o f  t h e  New York 

C i t y  Board o f  Es t ima te ;  

NOW, THEREFORE, Landlord  and Tenant  hereby 

amend the R e s t a t e d  Amended Lease  a s  fo l l ows :  

1 ( a )  . S e c t i o n  1 .01  ( x  1 of  t h e  Lease is hereby 

amended by d e l e t i n g  t h e  words "superseded and modif ied"  

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

t h e r e o f  "supplemented"; 

( b )  . Schedule  A t o  t h e  Lease i s  hc-:ebl ame..ded 

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

i n  l i e u  t h e r e o f  Schedule  A t o  t h i s  Amendment; and 

(c). Schedule  B t o  t h e  Lease i s  hereby  amended 



by d e l e t i n g  such  Schedule  i n  its en t i r e ty  ancF s u b s t i t u t i n g  

i n  l i e u  t h e r e o f  Schedule  "B" t o  t h i s  Amendment. 

2 .  A s  amended hereby ,  t h e  Restated Amended Lease 

i s  i n  a l l  r e s p e c t s  r a t i f i ed  and conf i rmed.  

I N  WITNESS WHEREOFI t h e  p a r t i e s  have  d u l y  execu ted  

t h i s  Second Amendment t o  t h e  R e s t a t e d  Amended Lease  as 

of t h e  day and y e a r  f irst  above w r i t t e n .  

BATTERY PARX C I T Y  AUT?iORITY, 
Land lord  

r .  . . , .. By: 

PAadAd- 
BATTZRY PARK CfTY AUTHORITY, 
Tenant  

. : , By: ,' . 
fL%&x 



STATE OF NEW YORK ) 
ss.: 

COUNTY OF NEW YORK) 

On the /!&day af , 1983, before me 
personally came @ , to me horn, who, 
being by me duly sworn, did d ore and say that he resides 
at 3ur WLef y P  dhur.~4.  */Y . 
that he is the President and Chief Executive Officer of 
Battery Park City Authority, the Authority described in 
and which executed the foregoing instrument; that he knows 
the seal of said Authority; that the seal affixed to said 
instrument is such Authority's real; that it was so affixed 
by.orders of the members of said Authority, and that he 
signed his name thereto by like order. 

STATE OF NEW YORK ) 
1 ss.: 

COUNTY OF NEW YORK) 

, 1903, before me 
personally came 

and say that he resides 
; 

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

FRANK L A G W A .  R 
NWW Pub!ic. Ster  cf New Ymk 

No. 414?5OB:9 
' Oualilllird in Quecnt Corm* 
-10, kplru ME& 10. 19a5 



I4ASTZR D'RZLOP.XE%T PLAN -- RESIDENTIAL AREA 

AT BATTEBY PARK C I T Y  

This blaster Developnent Plan concerns i tself  
with t h e  approximately 9 1  a c r e s  of l a n e  l o c a t e d  between 
t h e  e x i s t i n g  bulkhead l i n e  t o  t h e  United S t a t e s  Pierhead 
l i n e  from Bat tery  Place t o  t h e  edge of t h e  l a n d f i l l  loca ted  
approximately 300 f e e t  nor th  of Chambers S t r e e t  extended. 
A map of t h e  p r o j e c t  a rea  is a t t ached  a s  Exh ib i t  1. 

The r e s i d e n t i a l  a r e a  a t  Bat tery  Park C i t y  s h a l l  
con ta in  no more than 1 4 , 1 0 0  dwell ing u n i t s  and be  developed 
i n  accordance with t h e  Zoning Resolution of New York C i ty  
app l i cab le  t o  Bat tery  Park C i ty ,  a s  same is  i n  e f f e c t  from 
time t o  t i m e ,  and s h a l l  be c o n s i s t e n t  with New York C i t y ' s  
Housing Assis tance Plan,  a s  same is  i n  e f f e c t  from time 
t o  t i m e .  The development s h a l l  be p red ica ted  upon an over- 
a l l  development s t r a t e g y  t h a t  seeks t o  incorpora te  t h e  
be s t  phys ica l  q u a l i t i e s  of N e w  York City.' Each developer 
s h a l l  use every e f f o r t  t o  make t h e  r e s i d e n t i a l  neighborhood 
a t  Bat tery  Park C i ty  an extension. of New York Ci ty .  This 
i s  t o  be accomplished by applying t o  Bat tery  Park Ci ty  
f a m i l i a r  and proven design elements i n  ex i s t ence  i n  o t h e r  
a r ea s  of New York Ci ty .  A t  the h e a r t  of each Ccveropment 
s h a l l  be a system of t r a d i t i o n a l  s t r e e t s  and blocks punctuated 
by open spaces and landscaped a reas .  

The r e s i d e n t i a l  a r ea s  s h a l l  be organized around 
an a t  grade c i r c u l a t i o n  system of s t r e e t s  surrounding con- 
ven t iona l ly  s i z ed  blocks. The use of t h i s  t r a d i t i o n a l  
p a t t e r n  of s t r e e t s  and blocks i s  intended t o  e s t a b l i s h  
a d i r e c t  r e l a t i o n s h i p  t o  t h e  adjo in ing  upland a r ea s  and 
r e f l e c t  t h e  long-standing and successfu l  p a t t e r n  of develop- 
ment i n  N e w  York City.  

- A s t rong  r e l a t i o n s h i p  between s t r e e t s  and parks 
is t o  be crea ted .  Parks are t o  be i n t eg ra t ed  i n t o  t h e  
s t r e e t  g r i d  and t h e  s t r e e t s  a r e  t o  t ake  on the c h a r a c t e r i s t i c s  
of parks wherever they meet. I n  some a r ea s ,  such a s  Rector 
Place,  North End Avenue and South End Avenue, t h e  neighbor- 
hoods a r e  t o  enjoy a d i r e c t  r e l a t i onsh ip  t o  t h e  parks.  
A t  Rector Place,  a formal landscaped park s h a l l  become 
a focus f o r  t h e  adjacent  r e r i de r - t i a l  development. Along 
North End Avenue and South fnd Aver.u ?, landscaping is t o  
enhance t h e  s t r e e t s  which w i l l  in t roduce complementary 
r e t a i l  and commercial uses  t o  t h e  r e s i d e n t i a l  u e a .  As 
t h e  r e s i d e n t i a l  a r ea  is developed, t h e  neighborhoods w i l l  
t ake  on q u a l i t i e s  t h a t  provide a sense of spec ia lness  and 
c r e a t e  a unique address f o r  t h e i r  r e s iden t s .  



The development & the ~ c s i d a n t i a l  area contqlatcs 
cons t ruc t ion  of a  v a r i e t y  of b u i l d i n g  types.  Th i s  mix 
s h a l l  i nc lude  high r i s e  apartment towers,. medium s ize  
apartment houses, and smal l ,  brownstone s c a l e d  bu i ld ings .  
These d i f f e r e n t  kinds of s t r u c t u r e s  s h a l l  be  configured 
t o  complement each o t h e r ,  t o  c r e a t e  d e s i r a b l e  r e l a t i o n s h i p s  
t o  t h e  a d j a c e n t  parks  and t o  a l low unobs t ruc ted  views of 
the C i t y  and t h e  wa te r f ron t  wherever p o s s i b l e .  

The r e s i d e n t i a l  a r e a  s h a l l  be developed i n  accordance 
with a d d i t i o n a l  design g u i d e l i n e s  t h a t  w i l l  d e s c r i b e  t h e  
i n d i v i d u a l  bu i ld ings  i n  t enns  of l o c a t i o n ,  bulk and m a t e r i a l s .  
The g u i d e l i n e s  a l s o  s h a l l  p r e s c r i b e  c e r t a i n  des ign  f e a t u r e s  
f o r  t h e  bu i ld ings  such a s  a rcades ,  mandatory street  wa l l s  
and a r c h i t e c t u r a l  t rea tments .  I t  is in tended t h a t  care-  
f u l  a p p l i c a t i o n  of t h e  g u i d e l i n e s  set f o r t h  h e r e i n  and 
of any such a d d i t i o n a l  g u i d e l i n e s  s h a l l  ensure  c r e a t i o n  
of t h e  d e s i r e d  c h a r a c t e r  o f  t h e  r e s i d e n t i a l  development. 
A l l  such g u i d e l i n e s  s h a l l  govern and d i r e c t  t h e  r e s i d e n t i a l  
development a s  it is  completed over  a  pe r iod  o f  s e v e r a l  
years  by numerous developers  on dozens o f  development par -  
c e l s .  Within t h e  context  o f  t h e  a f o r e s a i d  d i r e c t i v e s ,  
v a r i e t y  of development a t  t h e  r e s i d e n t i a l  a r e a  w i l l  be  
provided through t h e  c r e a t i v e  i n t e r p r e t a t i o n  of t h e  guide- 
l i n e s  b y . t h e  d i f f e r e n t  developers .  





LARGE-SCALE COMMERCIAL DEVELOPMENT PLAN 

I n  o r d e r  t o  promote and f a c i l i t a t e  s u p e r i o r  s i te  
p l a n n i n g  and t o  a l l o w  g r e a t e r  f l e x i b i l i t y  w h i l e  sa feguard-  
i n g  t h e  p r e s e n t  and f u t u r e  u s e s  of t h e  s u r r o u n d i n g  areas, 
t h e  f o l l o w i n g  r e g u l a t i o n s  s h a l l  g u i d e  development  w i t h i n  
t h e  p r o j e c t :  

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

(1.1) The s i t e  is app rox ima te ly  15.2 acres o f  l a n d  
bounded by t h e  n o r t h  edge o f  L i b e r t y  S t r e e t  Extended on 
t h e  s o u t h ;  t h e  1941 Bulkhead l i n e  on t h e  e a s t ;  t h e  n o r t h  
edge of Vesey S t r e e t  Extended on t h e  n o r t h ;  and t h e  1977 
Bulkhead l i n e  a t  t h e  Hudson R i v e r  on t h e  west. 

2. U s e  Regu la t i ons  

(2 .1 )  T o t a l  r e t a i l  s p a c e  may n o t  exceed  283,000 s q u a r e  
f e e t  . 

\ 

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

(2 .3 )  I n  a d d i t i o n ,  u s e s  p e r m i t t e d  i n  Use Group 1 4 ,  
s p e c i a l  services and f a c i l i t i e s  f o r  b o a t i n g  and r e l a t e d  
a c t i v i t i e s ,  s h a l l  a l s o  be  a l lowed  e x c e p t  w i t h  r e s p e c t  t o  
t h e  183,000 s q u a r e  fee t  o f  r e t a i l  s p a c e  r e f e r r e d  t o  i n  
2.5 below. 

(2 .4 )  Retail  u s e s  p e r m i t t e d  s h a l l  b e  l i m i t e d  t o  t h o s e  
i n t e n d e d  t o  s e r v e  o n l y  t h e  s i t e ;  r e t a i l  s p a c e  s h a l l  be 
d i s t r i b u t e d  i n  a  sha l l ow ,  l i n e a r  c o n f i g u r a t i o n  l i m i t e d ,  
e x c e p t  a s  s e t  f o r t h  i n  2.5 below, t o  n o t  more t h a n  10,000 
s q u a r e  f e e t  p e r  e s t a b l i s h m e n t .  

( 2 . 5 )  For  the remain ing  183,000 s q u a r e  f e e t ,  r e ta i l  
s p a c e  s h a l l  be l imi ted  t o  t h e  f o l l o w i n g  u s e s  i n  Use Group 
6 : 

6A. Convenience Reta i l  o r  S e r v i c e  ' r s t ab l i shmen t s  

1. Bake r i e s  

2. Barber  shops  

3. Beauty p a r l o r s  



4 .  orug s t o r e s  

5.  Drycleaning o r  c lo thes  p ress ing  
establ ishment  

6 .  Eating and drinking places  

7. Food s t o r e s ,  including - de l ica tessen  
s t o r e s  

8. Hardware s t o r e s  

9. Package l i quo r  s t o r e s  

11. Shoe o r  ha t  r e p a i r  shops 
. 

6B. Off ices  

1. o f f i c e s ,  business ,  profess ional  o r  
governmental, provided t h a t  t h e  o f f i c e s  
s h a l l  be r e s t r i c t e d  t o  those t h a t  deal  
d i r e c t l y  with t h e  pub l ic ,  such a s  but  
not  l imi ted  t o  stockbrokers,  OTB, r e a l  
e s t a t e ,  insurance and profess ional  o f f i c e s  

6C.  R e t a i l  o r  Service Establishments 

1. A r t  g a l l e r i e s ,  commercial 

2. Artists' supply s t o r e s  

3. Banks 

4.  ~ o o k  s t o r e s  

5. Candy o r  i c e  cream s t o r e s  

6.  Cigar o r  tobacco s t o r e s  

7. F l o r i s t  shops 

8. G i f t  shops 

9.  Loan o f f i c e s  

1 0 .  Locksmith shop 

11. Medical o r  orthopedic a?pliance s to re s  

12. Meeting h a l l s  



13. Music stores 

14. Newstands, open or enclosed 

15. Obtician - or optometrist e~tablishmentr 

16. Pet shops 

17. Photographic studios 

18. Picture framing shops 

19. Record stored 

20. Stamp or coin stores 

21. Telegraph offices 

22. Travel bureaus 

60.  Public Service Establishments 

Telephone exchanges or other communications 
equipment structure. 

6E. Clubs 

Non-commercial clubs without restrictions 
on activities or facilities. 

6 F .  Accessory Uses 

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

3. Bulk Regulations 

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

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



( 3.2.1) ResidsntisJ, dan&ty, U -dad, 
s h a l l  n o t  exceed a FAR o f  12.0. No 
r e s i d e n t i a l  b u i l d i n g  or  r e s i d e n t i a l  
p o r t i o n  of a  mixed b u i l d i n g  s h a l l  
e x c e e d . a  f l o o r  area of 12.0 t i m e s  t h e  
l o t  a r e a  of t h e  s i t e  a t t r i b u t a b l e  t o  
such  b u i l d i n g .  

(3.2.2)  For  e a c h  300 s q u a r e  feet  of g r o s s  resi-  
d e n t i a l  f l o o r  area, t h e r e  s h a l l  be  
no more t h a n  one  zon ing  room. 

( 3 . 3 )  P u b l i c  open s p a c e  o f  n o t  less t h a n  3.0 acres 
(20 p e r c e n t  o f  t h e  s i t e  a r e a )  s h a l l  b e  p rov ided  (See  At tach-  
ment "8"). 

(3 .4 )  Se tbacks  s h a l l  be  p rov ided  i n  t h e  f o l l o w i n g  
manner : 

(3.4.1) Along t h e  p e r i m e t e r  s t reets  of t h e  
s i t e ,  b u i l d i n g s  may rise on t h e i r  s treet  
l i n e  w i t h o u t  s e t b a c k s  f o r  a  h e i g h t  

' of 140 f e e t .  They must t h e n  set back 
no l ess  t h a n  1 5  f e e t  f o r  t h e  remain- 
i n g  h e i g h t .  If a b u i l d i n g  p r o v i d e s  
an i n i t i a l  s e t b a c k  of 20 feet  o r  g r e a t e r  
f rom t h e  street  l i n e ,  no a d d i t i o n a l  
s e t b a c k  i s  r e q u i r e d .  ' F o r  purposes  
of this paragraph ,  L i b e r t y ,  West and 
Vesey S t r e e t s  s h a l l  be  deemed t o  b e j  
p e r i m e t e r  streets. 

(3 .4 .2 )  T o t a l  coverage  of t h e  s i t e  by b u i l d i n g s  
above e l e v a t i o n  +140 s h a l l  n o t  exceed 
30 p e r c e n t .  

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

(3 .6 )  The minimum d i s t a n c e  between b u i l d i n g s ,  above 
a  b a s e  h e i g h t  of 1 4 0  feet ,  s h a l l  be  no less t h a n  100 feet ,  
measured from t h e  c e n t e r  p o i n t  o f  f a c i n g  w a l l s .  

(3 .7 )  The d i s t r i b u t i o n  o f  bu lk  s h a l l  i n  g e n e r a l  ref lect  
t h e  i l l u s t r a t i v e  concep t  p l a n  shown i n  Attachments  A ,  B 
and C. 

4 .  Off -street P a r k i n q  

( 4 . 1 )  Pa rk ing  s h a l l  be  l imited t o  1 , 0 0 0  s p a c e s  w i th in  
t h e  s i t e .  



5. Prevision o f  Irnorwement~ (See Attat- "W) 

(5.1) Public  improvements s h a l l  be scheduled f o r  con- 
s t r u c t i o n  such t h a t  same w i l l  be s u b s t a n t i a l l y  completed 
p r i o r  t o  t h e  issuance of permanent C e r t i f i c a t e s  of  Occupancy 
f o r  t h e  commercial o f f i c e  space a s  follows: 

5 . 1 1  Enclosed pedes t r ian  bridge: i n  excess 
of 2.5 mi l l i on  square f e e t  

(5.1.2) Public  open space: i n  excess of 4.0 
mi l l ion  square f e e t  

(5.1.3) P r iva t e  s t r e e t s x  i n  axcess of 5.5 
mi l l ion  square f e e t  

(5.2) The c e n t r a l  por t ions  o f  t he  Wintergarden and 
the  Courtyard s h a l l  be designed i n  accordance wi th  t h e  - following: - - 

I (5.2.1) The c e n t r a l  por t ion  of t h e  Wintergarden 
i n  an east-west alignment s h a l l  provide publ ic  access between 
the  landing of  t h e  North Bridge and the  publ ic  plaza and 
waterfront  promenade or  esplanade. To t h a t  end, t h e  c e n t r a l  
por t ion  of t he  space, 65 f e e t  wide between column lines, '  s h a l l  
be devoted t o  pub l ic  use wi th  an average aggregate unobstructed 
width of 30'-0" f o r  pedes t r ian  access and c i r c u l a t i o n ,  and with 
a t  l e a s t  one major pedes t r i an  rou te  having a clear path of 
no t  less than  15'-0". Permitted obs t ruct ions ,  wi th in  t h e  65 
f o o t  wide space, but  not  i n f r i n g i n g  upon t h e  30 foo t  wide public 
pedes t r ian  p a t h ( s ) ,  and i n  add i t ion  t o  t he  small, movable, 
income producing r e t a i l  and d i sp lay  uses,  such a s  fountains 
and r e f l e c t i n g  pools ,  scu lp ture  and o the r  works of a r t ,  s h a l l  
not  occupy more than 1 0 1  of s a i d  space. 

(5.2.2) I n  t h e  remaining c e n t r a l  space,  small ,  
movable, income-producing r e t a i l  o r  d isplay  uses may be per- 
mi t ted ,  bu t  i n  no event s h a l l  t he  t o t a l  a rea  occupied by such 
uses exceed e i g h t  percent of  t he  a rea  of the space wi th in  t h e  
column l i n e .  TheCity Planning Commission w i l l  be concerned 
s p e c i f i c a l l y  with t h e  s i z e  and number of such movable elunents .  

(5.2.3) Free publ ic  sea t ing  s h a l l  be provided 
i n  t h e  c e n t r a l  space of t he  Wintergarden. The Ci ty  Planning 
CorPmission w i l l  be looking f o r  publ ic  sea t ing  throughout t h a t  
space,  i n  addi t ion  t o  t h e  s e a t i n g  permitted on t h e  grand 
s t a i r c a s e .  

(5.2.4) Physica l ly  and v i s u a l l y  uninterrupted access,  
inc luding access f o r  t he  handicapped, s h a l l  be provided from 
the  w e s t  e l eva t ion  of t he  Wintergarden t o  t he  publ ic  plaza and 
promendade o r  esplanade. The Ci ty  P l a ~ i n g  Commission, i n  i t s  sub- 
sequent review, will be looking f o r  adequate provision of access 
and appropr ia te  siqnage, a s  spec i f i ed  i n  t he  June 15,  1 9 8 1  
Le t t e r  of  ~ e r f i f i c a t i o n .  



(5.2.5) The cen t r a l  portion of t h e  Courtyard (the 
public space, open t o  t he  sky, lacatad btuaan Zawes C 
and Tower D )  i n  a north-south aligmtent, s h a l l  provide public 
access between the  extension of Vesey S t r ee t  and the  public 
plaza and waterfront promenade or  esplanade. To t h a t  end, 
the  cent ra l  bay of the  Courtyard, 25 f e e t  wide between col- 
umn l i n e s ,  s h a l l  be devoted t o  public use. Within this 
space there s h a l l  be an average, aggregate c i rcu la t ion  path 
of not l e s s  than 15'-0". Permitted obstructions,  within 
the  25 foot  wide space, but not infr inging upon the 15 foot  
wide public pedestrian path, s h a l l  be l imited t o  fountains 
and re f l ec t ing  pools, sculpture and other works of art, seating,  
and t r ee s  and planting beds f lush  with grade. These permitted 
obstructions s h a l l ,  however, occupy no more than 1 0 1  of t h e  
public access area,  between t he  columns. 

(5.2.6) Physically and v isua l ly  uninterrupted 
access and egress, including access and egress f o r  the  handi- 
capped, s h a l l  be provided through t he  open a i r  courtyard t o  the 
public plaza and waterfront promenade o r  esplanade, t o  the  south, - and the extension of Vesey S t r ee t ,  t o  the  north. The City 
planning-CO-dssion , in its subsequent review, w i l l  be looking 
for  adequate provision of access and appropriate signage, as  
specified i n  the  June 15, 1 9 8 1  Letter  of Cert i f icat ion.  

6. S i t e  Bound- Alternative (See Attachment "C") 

(6.1)  I n  the  event t h a t  waterfront port ioas of the s i t e  
a re  developed fo r  r e s iden t i a l  use, the  s i t e  boundaries may 
be extended along W e s t  S t r ee t  north of Vesey S t r ee t  and 
south of Liberty S t r ee t  as shown. Commercial development 
on these s i t e s  would be subject  t o  the Large Scale Development 
Plan controls previously outlined. 

7. Modifications t o  the Plan 

(7.1) I f  BPCA wishes t o  make any major modifications 
t o  the Large Scale Development Plan, it s h a l l  submit the  
proposed major modifications t o  the New York City Planning 
Commission fo r  review. 









EXHIBIT "D" 

PHASE I1 CIVIC FACILITIES DRAWINGS AND 
SPECIFICATIONS AND DEVELOPNENT SCHEDULE 

Land lo rd ' s  C i v i c  F a c i l i t i e s  

Date  o f  Substan- 
t i a l  Completion 

I. STREETS 

Albany S t r e e t ,  Rec tor  P l a c e  A l l  work i n  I. h a s  
and South End Avenue ( t o  been s u b s t a n t i a l l y  
sou th  s i d e  of Rec tor  Pa rk )  completed. 

A l l  s ubsu r f ace  work, i n c l u d i n g  
suppor t ing  p l a t f o r m s  and founda- 
t i o n s ,  mains f o r  u t i l i t i e s  
s p e c i f i e d  i n  S e c t i o n  26.01 ( a )  (i) 
and ( i i) ,  s a n i t a r y  and s to rm 
sewer s ,  c o n c r e t e  b a s e  and I 
1 /2"  of a s p h a l t  s u r f a c e  paving.  
F i n i s h  t r e a t m e n t s :  c u r b s  and 
f i r e  hydran t s .  

F i n i s h  t r e a t m e n t s :  temporary 
c o n c r e t e  s idewalks  (6 - f ee t  wide 
excep t  t h e  s idewa lks  i n  (v )  and 
( v i )  below s h a l l  b e  f u l l - w i d t h )  
ex t ene ing  a long  (i) s o u t h  s i d e  
of Albany S t r e e t . f r o m  e a s t e r n  
boundary of P a r c e l  D t o  Esplanade;  
(ii) e a s t  s i d e  of South End 

Avenue from Albany S t r e e t  t o  
Rec tor  P l a c e  North; (iii) Rector  
P l a c e  North from South End 
Avenue t o  t h e  e a s t e r n  boundary 
of P a r c e l  D; ( i v )  Rec to r  P l a c e  
South from e a s t e r n  boundary of 
P a r c e l  B t o  Esplanade;  ( v )  wes t  
s i d e  o f  South End Avenue ad j a -  
c e n t  t o  p a r c e l  G; and ( v i )  
n o r t h  s i d e  o f  Rec tor  P l a c e  from 
boundary between P a r c e l s  H / I  
and J t o  p o r t i o n  of Esplanade 
s i t u a t e d  t o  t h e  wes t  o f  Rec tor  
Park ( excep t  t h a t  Landlord may 



p r o v i d e  a l t e r n a t i v e  access 
c o n s i s t e n t  w i t h  New York C i t y  
c o n s t r u c t i o n  r u l e s  o v e r  tempo- 
r a r y  c o n c r e t e  s i d e w a l k s  i f  
p a r c e l s  a d j a c e n t  t o  t h e  fore- 
g o i n g  s i d e w a l k s  a r e ,  or a r e  
a b o u t  t o  be, u n d e r  c o n s t r u c t i o n ) .  

A l l  o t h e r  s t ree t s  i n  P h a s e  I1 
( i n c l u d i n g  S o u t h  End Avenue 
f rom s o u t h  s i d e  o f  R e c t o r  
P a r k  t o  n o r t h  s i d e  of West 
Thanes  S t r e e t )  

A l l  w o r k ,  i n c l u d i n g  West Thames 
Street  ( n o  c u r b  or s i d e w a l k  t o  
be i n s t a l l e d  on s o u t h  s i d e  o f  
Nest T h a n e s  S t r e e t )  . 

11. ERS CONDUITS AND BOXES L a t e r  o f  E n c l o s u r e  o f  
B u i l d i n g  o r  O c t o b e r  1, 1985 

111. STREET LIGYTIKG 

C o n l u i t ,  c a b l e .  p o l e s ,  L a t e r  of E n c l o s u r e  o f  
f i x t u r e s  and  c o n n e c t i o n s  B u i l d i n g  o r  Oc tobe r  1, 1985 

IV. ES?LAK;.DE & BALUSTRADE 

k l l  work e x c e p t  p l a n t i n g  L a t e r  o f  E n c l o s u r e  o f  
which c a n n o t  b e  p e r f o r m e d  B u i l d i n g  o r  
e f f e c t i v e l y  b e f o r e  S p r i n g ,  . . October  1, 1985 
1 9 8 6  

V. RECTOR PAiU; 

A l l  work e x c e p t  p l a n t i n g  L a t e r  o f  E n c l o s u r e  o f  
which  c a n n o t  be p e r f o r m e d  B u i l d i n g  or October  1, 1985 
e f f e c t i v e l y  b e f o r e  S p r i n g ,  

T e n a n t ' s  C i v i c  F a c i l i t i e s  

Each p o r t i o n  o f  T e n a n t ' s  C i v i c  F a c i l i t i e s  s h a l l  b e  

s u b s t a n t i a l l y  comple ted  n o  l a t e r  t h a n  t h e  Schedu led  Comple- 

t i o n  Da te .  



Civic Facilities Drawings and S~ecifications 

Drawings Prepared by Cooper, Eckstut Associates 

I. Esplanade and Streets 

DWG NO. TITLE 

A.0 Title Sheet 

ADDEhDUM N3. 2 
(Revision No. 5 

Date 

7/30/82 3/28/83 

A.  1 Overall Plan 11 I 1  

A. 2 Northwest Plan O .  II 

A .  3 Southvest Plan I! I f  

h.4 Southeast Plan I, I1 

h.5 Northeast Plan II 11 

A .  6 Partial Plans: Esplanade II I1 

A . 7  Partial Plans: Rector 
Place Wesz 

h.8 Partial Plans: West Thames 11 

Street Park 

A .  9 Partial Plans: Street 
Intersections 

h. 10 Partial Plans: Rector 
Plice East 

A .  li Sections I, I, 

A. 12 Sections II I t  

A .  13 Seawall: Elevations, 
Plans, Details 

h.14 Seawall & Property Wall 
Details 

A. 15 Property Walls: Elevations 
and Details I 1  

A .  16 Rector Place fast: Wall 
,Elevations II 



DWG NO. 

A . 1 7  

TITLE 

R e c t o r  P l a c e  E a s t :  Wall 
D e t a i l s  

R a i l  E l e v a t i o n s  and P l a n s  

R a i l s  and Fence ~ e t a i l s  

P a v i n g  D e t a i l s  

P a v i n g  D e t a i l s  

K i s c e l l a n e o u s  D e t a i l s  

Esp lanade  P r o f i l e s  

S t r e e t  P r o f i l e s  

S t r e e t  P r o f i l e s  

Grad ing  P l a n :  Nor thwes t  

G r s d i n g  P l a n :  Sou thwes t  

Grading P l a n :  S o c t h e a s t  

Grad ing  P l a n :  N o r t h e a s t  

P l a n t i n g  P l a n :  Nor thwes t  

P l a n t i n g  P l a n :  Sou thwes t  

P l a n t i n g  P l a n :  S o u t h e a s t  

P l a n t i n g  P l a n :  N o r t h e a s t  

P l a n t i n g  D e t a i l s  

Nor thwest  S t r u c t u r a l  P l a n  

S o u t h e a s t  S t r u c t u r a l  P l a n  

N o r t h e a s t  S t r u c t u r a l  P l a n  

W a l l s  P-1, P-2 

Wal l s  P-3, P-4 

ADDENDUM NO. 2 
( R e v i s i o n  No. ! 

D a t e  



5 . 6  Walls P-5, P-6 

DWC N3. TITLE 

5.7  Rector Place (East Side) 
Details 

5.8 Rector Place (East 
Side) Sections 

S.9 Seawall and Miscellaneous 
Details 

S.10 Foundation Details 

U. 1 Northwest Utility Plan 

U.2 Southwest Utility Plan II 

U.3 Southeast Utility Plan II 

U . 4  Northecst 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.l Northwest Electric Plan 

E.2 Southwest Electric Plan 

E.3 Southeast Electric Plan 

E. 4 Northeast Electric Plan 

E.5 Electrical Details 

L. 1 1, Type E.C." Fixture 

ADDENDUM NO. 2 
(Revision No. 5 :  

Date 

4/29/83 
(Revision 
No. 6) 



Type "B" and "B-1" 
Fixtures 

Luminaire Details 

Draxings Prepared by Vollmer Associates 

11. Utilities and Related Suooort Systecs 

DWC X 3 .  

G- 1 

G-2 

REV. NO. 

Title Sheet 

Location Plan and 
List of Drawings 

General Plan Support 
System 

General Plan Road 
Alignment 

Geaeral Plan Utilities 

Severs and Water Main 
Plan - 1 
Se.4er.s and Water Main 
Plan - 2 
Severs and Water Main 
Plan - 3 
Sewers and Water Main 
Plan - 4 

C-5 Typical Street Sections 
South End Avenue and 
Albany Street II 

C - 6  Typical Street Sections 
Rector Place and West 
Tnames Street 11 

C- 7 Roadway Profiles and 
Sewer Lines: South End 
Avenue and West Thames 
Street It 



Roadway Profiles and 
Sewer Lines: Albany 
Street and Rector 
Place I t  

DATE - 
7 

REV. NO. 

3/23/83 

DATE DWC NO. 

C-9 

TITLE 

Water Main Profiles: 
South End Avenue and 
West Thames Street 

Water Main Profiles: 
Rector Place and 
Marginal Street 

Drainage Tables 

Water Distributions 
Details - 1 
Water Distributions. 
Details - 2 
Storm and Sanitary 
Sever Details - 11 
Storm and Sanitary 
Sever Details 

Cha,hs: St-17 Chamber 
St-21 

Severs on Cradle on 
Pile Profiles 

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

Utility Critical 
Profiles 

Utility Plan 
Enlargement at South 
End kve.  and West 
Tnames Street 

Utility Critical 
Profiles 



DWG NO. 

C-18 

C- 1 8.A 

c-lo 

C-20 

C-21 

C-22 

s- 1 

Utility Critical 
Profiles 

TrTLE DATE - 
Utility Plan 
Enlargement at 
South End Avenue 
and Battery Place 10/9/81 

Utility Critical 
Profiles I t  

Albany Street 
Utilities 

Utility Critical 
Profiles I, 

Utility Critical 
Profiles 11 

Utility Critical 
Profiles II 

Support System 
Piles Plan 
and Sections II 

Scpp~rt System 
Piles Plan 
and Sections I. 

Scppcrt System 
Plles Plan 
and Sections II 

Support System 
Typical Bar 
Placement I1 

Dry Utility Site 
Plan - 1 II 

Dry Utility Site 
Plan - 2 I t  

Dry Utility Site 
Plan - 3 II 

8 

REV. NO. 



E-4 Dry Utility Site 
Plan - 4 

DWG NO. TITLE 

E-5 Detail Sheet 
(Electric) 

E- 6 Detail Sheet 
(Telephone) 

E-7 Detail Sheet 
(Miscellaneous) 

E-8 Profiles 

E-9 Detail Sheet 
(Electric) 

E-10 Detail Sheet 
(Electric) 

E-11 Detail Sheet 
(Electric) 

111. Rector Park 

Dk:: f!3, TITLE 

1 Title Sheet 

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 

II 6 

DATE - REV. NO. 

10/9/81 Reissued 

11 New Dwg. 

II Reissued 

I t  II 

DATE - 
9 / 2 2 / 6 3  

II 

DATE - 
7/11/83 

II 



DWG NO. 

9 

Electrical, Lighting 
and Irrigation Plan - East Park 

TITLE 

Planting Plan-West 
Park & Plant List 

Planting Plan - East Park 
Pavement and Curb 
Details 

Sitting Wall and 
Granite Pier 

Picket Fence and 
Eench Details 

Detzll Layout Plans 

Dr~inage Details 

Electrical Details 

Irrigation Details 

Planting Details 



EXHIBIT E 

SCHEMATIC DRAWINGS 

P a r c e l  B 

(7 p a g e s )  Drawings  A-1 - A-8 
Dated: May 1 2 ,  1 9 8 3  
( 3  p a g e s )  Drawings  A-9 - A-11 
Dated:  June 1 4 ,  1 9 8 3  



BATTERY PARK crm 
Phase I1 Residential Development 

Mariner's Cove Site B Associates' Affirmative 
Action Program for Site B 

This Affirmative Action Program has been adopted by 

Battery Park City Authority ("BPCA") in order to assist Mari- 

ner's Cove Site B Associates, a general partnership organized 

under the laws of the State of New York ("Tenant"), its con- 

tractors, subcontractors and suppliers (collectively, "Con- 

tractors") and all other persons participating in the develop- 

ment, ccnstruction, operation and maintenance of that portion 

of the Battery Park City Phase I1 Residential Development 

designated as Site B ("Project") to comply with their respec- 

tlve affirmative action obligations relating to the Project, 

to permlt BPCA to (a) carry out its affirmative action policies, 

and to ( 3 )  attempt to redress partially the effects of past 

discrimination in the construction industry. 

1. Definitions. As used in this Progras, the 

following terms shall have the following respective meanings: 

A~proved MBE Contract: each Contract between Ten- 

ant or its Contractors and an eligible MBE which has been 

entered Into in accsrdance vith this Program. 

Contract: as defined in Section 2. 

Contract Value: :he total contract price of all 

work let to MBEs by Tenant or its Contractors pursuant to 



Approved MBE Contracts  - l e s s  t h e  t o t a l  c o n t r a c t  p r i c e  of a l l  

work l e t  t o  MBEs by o t h e r  ~ E S ,  provided t h a t  (E) where an 

MBE subcon t r ac t s  ( o t h e r  t han  through supply c o n t r a c t s )  more 

than  f i f t y  percen t  (50%) of i t s  work, the c o n t r a c t  p r i c e  of 

t h e  work l e t  t o  such MBE s h a l l  be  deemed t o  equa l  t h e  excess ,  

i f  any, of t h e  work l e t  t o  such MBE over  t h e  c o n t r a c t  p r i c e  

of t h e  work subcontracted by such MBE, ( b )  where m a t e r i a l s  

a r e  purchased from an MBE which a c t s  merely a s  a condui t  f o r  

goods manufactured o r  produced by a non-MBE, t h e  p r i c e  pa id  

by t h e  MBE t o  t h e  manufacturer o r  producer s h a l l  be  deducted 

from such t o t a l  c o n t r a c t  p r i c e  and (c) where a c o n t r a c t o r  o r  

subcont rac tor  i s  a j o i n t  ven ture  inc lud ing  one o r  more MBEs 

a s  j o i n t  ven tu re r s ,  such j o i n t  ven ture  s h a l l  be  t r e a t e d  a s  an 

MBE only  t o  t h e  ex t en t  of t h e  percentage of t h e  MBE's i n t e r -  

e s t  i n  t h e  j o i n t  venture .  In  any event ,  Contract  Value s h a l l  

inc lude  only  monies a c t u a l l y  p a i d  t o  MBEs by Tenant o r  i t s  

Cont rac tors .  

Lease: t h e  Agreement of  Lease, da ted  even d a t e  

herewith ,  between BPCA and Tenant, a s  amended and supplement- 

ed from time t o  time. 

MBE: a bus iness  owned, operated and c o n t r o l l e d  by - 
one o r  more Minority ( h e r e i n a f t e r  de f ined )  persons.  "Owned", 

f o r  purposes of t h i s  d e f i n i t i o n ,  s h a l l  mean, ( A )  i n  t h e  case  

of a corpora t ion ,  t h a t  one o r  more Minori ty persons owns 

f i f t y - o n e  percen t  (51%) o r  more of each c l a s s  of s tock  of 



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. 



- - Common Facilities. One concern shares common of- 

fice space and/or employees and/or other facilities 

with another concern, particularly where such con- 

cerns are in the same or a related industry or 

field of operation, or where such concerns were 

formerly affiliated. 

- - Newly Organized Concern. Former officers, direc- 

tors, principal stockholders, and/or key employees 

of one concern organize a new concern in the same 

or a related industry or field of operation and 

serve as its officers, directors, principal stock- 

holders, and/or key employees, and one concern is 

furnishing, or will furnish, the other concern with 

subcontracts, financial or 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 



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 



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 



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 irstrument (collectively, "Contract") pursuant 

to which such Contractor furnishes materials or services for 

the Project. 

3. Mlnority 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 



reviewing the work to be included in the Project and the 

qualifications and availability of Minority group workers for - 
~articE~ation 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 BPCW. 

4. MBE Partici~ation. 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 



Costs. After reviewing the work to be included in the Pro- 

ject, Tenant has identified portions of such work for which, - 
in it$ judgment, qualified MBEs are expected to be available 

~. F 

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 
1 

as set forth in Schedule 2 shall not enlarge, diminish or ' i 
otherwise affect Tenant's obligation to achieve an aggrega4e 

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 4(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. 



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 4 above: 

(a) Tenant shall advise BPCA promptly of Tenant's 

proposed design and construction schedule for the Project and 

afford BPCA's Affirmative Action Officer a reasonable oppor- 

tunity to become familiar with the proposed scope, nature and 

scheduling of   en ant'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 
t 

requests for proposals or invitations to bid for any Con- ! 
k 

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 invltations 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 and Tenant's general 

contractor or construction manager will confer with BPCA to 

identify those portions of the work which can be divided into 

separate contract packages or which can be subcontracted, so 

as to maximize opportunities for participation in the work 



by MBEs. To the extent practicable and consistent with good 

construction practice, Tenant shall prepare separate contract 

packa&s for such work which shall be bid and let separately 

by Tenant or which shall be subcontracted separately by Ten- 

ant's Contractor, and shall not be bid or let as part of any 

other work. 

(b) BPCA will review the Contract Schedule as 

promptly as practicable, and will provide to Tenant a list of 

qualified MBEs for all or portions of the work. Within five 

(5) workanq days after Tenant's receipt of such list, Tenant 

and BPCA shall agree on those MBEs on such list whicn Tenapt 

shall contact regarding the work identified by Tenant and i 

BPCA as work to be separately bid and let or subcontracted' 

Tenant shail 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 

(10) days after written notice of such determination is given 

by BPCA, request that the matter be determined by arbitration 

pursuant to Section 5(g) below. 



( d )  Concurrently,  BPCA and Tenant and Tenant ' s  

gene ra l  c o n t r a c t o r  o r  cons t ruc t ion  manager w i l l  review t h e  

q u a l i i i c a t i o n s  and a v a i l a b i l i t y  o f  e l i g i b l e  MBEs t o  determine 
* 

t h e  e x t e n t  t o  which MBEs a r e  q u a l i f i e d  and a v a i l a b l e  t o  per-  

form a l l  o r  p o r t i o n s  of t h e  work i d e n t i f i e d  i n  t h e  c o n t r a c t  

packages. In  gene ra l ,  an  MBE w i l l  b e  deemed t o  b e  q u a l i f i e d  

t o  perform work i f  i t s  personnel  have s u c c e s s f u l l y  performed 

work of a  s i m i l a r  na tu re  i n  t h e  p a s t  and demonstrate t h e  

p r e s e n t  a b i l i t y ,  a f t e r  g iv ing  e f f e c t  t o  t h e  a s s i s t a n c e  which 

Tenant w i l l  p rovide under Sec t ion  5 ( f ) ,  t o  organize ,  super-  

v i s e  and perform work of t h e  kind and q u a l i t y  contemplated 
F 

f o r  t h e  P r o j e c t .  I n  determining whether an MBE meets t h e s p  

s tandards ,  BPCA and Tenant s h a l l  'consider r e p u t a t i o n  i n  t h h  
cons t ruc t ion  community, experience i n  t h e  t r a d e ,  t e c h n i c a l  

competence, o rgan iza t iona l  and supervisory a b i l i t y  and gen- 

e r a l  management capac i ty .  An MBE s h a l l  not  be  considered 

unqua l i f i ed  t o  perform work on t h e  P r o j e c t  ( A )  because such 

MBE ( A )  cannot ob ta in  bonding o r  ( B )  cannot ob ta in  commercial 

c r e d i t  o r  cannot ob ta in  such c r e d i t  on normal terms o r  (ii) 

s o l e l y  because such MBE ( A )  does  not  have t h e  capac i ty  t o  

perform work of t h e  na tu re  and scope requi red  without t h e  

' a s s i s t a n c e  t o  be made a v a i l a b l e  by Tenant under Sec t ion  5(f) 

o r  ( B )  has  not  p rev ious ly  performed work equal  i n  scope o r  

magnitude t o  such work. I n  t h e  event  t h a t  BPCA and Tenant 

cannot agree  on whether an e l i g i b l e  MBE i s  q u a l i f i e d  and 

a v a i l a b l e  hereunder,  BPCA's determinat ion on those  i s s u e s  



shall be final and conclusive for the purposes of this Pro- 

gram, unless Tenant shall, within ten (10) days after written - 
noticekf such determination is given by BPCA, request that 

the matter be determined by arbitration pursuant to Sec- 

tion S(g) below 

(e) Tenant shall invite those MBEs found qualified 

and available hereunder and selected by Tenant and BPCA pur- 

suant to Section 5(b) above to submit proposals for work 

required to be performed under Tenant's contract packages 

(including both contracts and subcontracts). At least ten 

(10) working days prior to the award of any Contract by Ten- 
r' 

ant, Tenant shall notify BPCA in writing of all responses 

bids in connection with Tenant's request for proposals or i 

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 or providing services or materials in connection 

with the Project. Tenant will provide financial assistance 

to an MBE to which a contract or subcontract is to be awarded 

and which is unable to obtain credit or financing on normal 

terms by (i) - guaranteeing payment to suppliers, subject to 

obtaining an appropriate security interest in the materials 

paid for, and (ii) - making progress payments (to either the 
MBE or on. its behalf to suppliers, e.) for work performed or 

services or materials provided more frequently than the normal 



one-month cyc l e .  Tenant s h a l l  a l s o  waive bonds where MBEs 

a r e  unable  t o  o b t a i n  t h e  same, s h a l l  make a v a i l a b l e  t o  MBEs - 
t e c h n g a l  a s s i s t a n c e  t o  conform t o  t h e  method of cons t ruc t ion  

of t h e  P r o j e c t ,  s h a l l  p rov ide  supe rv i s ion  c o n s i s t e n t  with t h e  

MBE's exper ience and capac i ty  and s h a l l  conduct p e r i o d i c  job 

meetings wi th  each MBE a t  reasonable  i n t e r v a l s  t o  review t h e  

p rog res s  of  such MBE's  job performance and suggest  appropr i -  

a t e  a c t i o n  t o  remedy any d e f i c i e n c y  i n  such performance. A s  

may be necessary t o  c a r r y  o u t  this Program, Tenant s h a l l  

o f f e r  t o  provide t h e  foregoing  a s s i s t a n c e  t o  MBEs p r i o r  t o  

t h e i r  submission of b i d  proposa ls  and, wherever p r a c t i c a b l  f 
i 

a t  t h e  t ime of Tenant ' s  r eques t  f o r  such proposa ls .  ! 

(g) In t h e  event  t h a t  Tenant s h a l l  demand a r b i t i a -  

t i o n  a s  t 3  t h e  ques t ions  of whether a  bus iness  e n t e r p r i s e  i s  

an e l i g i b l e  MBE pursuant t o  Sec t ion  5 ( c )  above o r  whether an 

e l i g i b l e  MBE is q u a l i f i e d  and a v a i l a b l e  pursuant t o  Sec t ion  

5 ( d )  above, t h e  mat te r  s h a l l  be  determined i n  t h e  County of 

New York by t h r e e  a r b i t r a t o r s ,  one of whom s h a l l  be appointed 

by BPCA, one by Tenant and t h e  t h i r d  by agreement of  t h e  two 

a r b i t r a t o r s  appointed by t h e  p a r t i e s  ( o r  f a i l i n g  such agree- 

ment, t h e  t h i r d  a r b i t r a t o r  s h a l l  be  appointed by t h e  American 

A r b i t r a t i o n  Assoc i a t i on ) ,  i n  accordance wi th  t h e  Commercial 

A r b i t r a t i o n  Rules of t h e  American A r b i t r a t i o n  Associa t ion 

then  ob ta in ing ,  provided t h a t ,  anything t o  t h e  con t r a ry  con- 

t a i n e d  i n  such r u l e s  notwiths tanding,  (&) Tenant s h a l l ,  t o -  

ge the r  wi th  such demand f o r  a r b i t r a t i o n ,  submit i n  w r i t i n g  t o  



such arbitrators (when selected) and BPCA its reasons for its 

disagreement with BPCA's determination on such question, (g) 
+ 

BPCA $hall, 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 (z) such arbitrators shall, after such 

hearing, if any, as they may deem appropriate, render their 

decision within ten (10) days after receipt of such written 

statement from BPCA. Such decision shall be conclusive and 

final for all purposes of this Program, provided that, any- 

thing to the contrary contained herein notwithstanding, any 
i 

decision that a business enterprise is or is not an eligibte 

MBE, or that an eligible MBE is or is not qualified and aviil- 

able, shall not preclude a later determination bl 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 or its general contractor or construction man- 

ager 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 by Tenant that 



an MBE is not qualified or available to perform work on the 

Project, (a) the assistance offered or provided to MBEs in 
* 

accorkance with Section 5(f) hereof, and (iv) - the reasons, if 
applicable, why contracts or subcontracts 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 fore- 
i 

going provisions of this Section 5(h), only the aggregate \ 
amount of the contract prices and a summary description of; 

the scone oZ the work need be furnished to BPCA by Tenant for 

non-minority Contracts, but the individual Contracts for 

non-minority Contractors shall be made available to BPCA, 

upon reasonable notice and during regular business hours, at 

Tenant's offices. Tenant shall, within ninety (90) days 

after Substantial Completion of the Buildings, provide writ- 

ten certification 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 



t h r e e  ( 3 )  working days p r i o r  t o  a  C o n t r a c t o r ' s  a r r i v a l  a t  t h e  

P r o j e c t  s i t e ,  Tenant s h a l l  provide t o  BPCA a  w r i t t e n  l i s t  of 
e 

spec i fkc  a f f i rma t ive  a c t i o n  measures which t h e  Contractor  has  

agreed t o  undertake i n  performing work on the P r o j e c t ,  in-  

c lud ing  a  l i s t  of MBEs t o  which subcon t r ac t s  a r e  t o  be l e t .  

( j )  Tenant s h a l l  n o t  e n t e r  i n t o  any Contract ,  o r  

permit  i t s  Cont rac tors  t o  e n t e r  i n t o  any Contract ,  except i n  

accordance wi th  t h e  requirements of  t h i s  Program. Af.ter 

award of a  Cont rac t ,  Tenant s h a l l  n o t  e n t e r  i n to , .  o r  permit  

i t s  Cont rac tors  t o  e n t e r  i n t o ,  any modi f ica t ion  o r  amendment 

of such Cont rac t  which w i l l  reduce m a t e r i a l l y  the scope of 
i 

work t o  be performed by an MBE o r  diminish t h e  c o n t r a c t  p r i b e  

of any Cont rac t  ( i nc lud ing  subcon t r ac t s )  awarded t o  an MBE 1 

without  t h e  p r i o r  w r i t t e n  consent o f  BPCA. Each Contract  

en t e red  i n t o  by Tenant s h a l l  ( A )  con ta in  such non-discrimina- 

t i o n  prov is ions  a s  a r e  requi red  by t h e  Lease, (ii) r equ i r e  

t h e  Contractor  thereunder t o  comply with  t h e  appl icab le  M i -  

n o r i t y  Workforce requirements of  Sec t ion  3 of this Program 

and (g)  where contemplated f o r  t h e  c o n t r a c t  package f o r  

such Cont rac t ,  r equ i r e  such Contractor  t o  comply wi th  t h e  

app l i cab le  p rov is ions  of Sec t ions  4 and 5 of this Program 

wi th  r e spec t  t o  any Cont rac t s  awarded by such Contractor .  

Tenant s h a l l  promptly f u r n i s h  BPCA w i t h  t h e  name of each 

p a r t y  t o  whom Tenant ( o r  i t s  Cont rac tors )  awards a  Contract ,  

t oge the r  with,  i n  t h e  ca se  of each Approved MBE Contract ,  a  



summary of the scope of services to be performed under such 

Contract and the contract price thereof, as the same may be - 
amended from time to time. -- 

(k) Tenant shall from time to time designate an 

affirmative action officer, satisfactory to BPCA, with full 

authority to act on behalf of and to represent Tenant in all 

matters relating to this Program. Tenant hereby designates 

and BPCA hereby approves Irving R. Fischer as such affirma- 

tive action officer. 

6. Subseauent Construction and Project Management. 

(a) After the Construction Period, in connection 
1 

with all subsequent construction work on the Project, incluii- 

ing interior improvements, alterations, capital improvement$, 

structural repairs, Restoration (as defined in the Lease), 

replacement of, or additions to, the Project undertaxen 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.shal1 make good faith efforts to seek and to include 

MBEs in all service and management agreements, agreements for 

the purchase of goods and services and other agreements re- 

lating to the operation of.the Project. Tenant and BPCA 

hereby agree that the annual goal for MBE participation in 



such work and agreements is ten percent (10%) of the total 

contract prices thereof. In order to achieve the goal of ten 
!? 

percelft (10%) established under this Section 6(a), Tenant 

shall, and shall cause its Contractors to (i) 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 
F 

Project might be encouraged. Tenant shall submit semiannu&l 

reports to BPCA setting forth the nature and scope of con-! 

struction work carried out during the preceding quarter, all 

efforts made by Tenant and its Contractors to employ quali- 

fied MBEs in performing the work and agreements and all con- 

tracts let to MBEs. The obligations under this Section 6(a) 

shall continue until the Members of BPCA find that this Pro- 

gram is no longer necessary to remedy the effects on the 

Project of discrimination in the construction industry. 

(b) In connection with the management and opera- 

tion of the Project, Tenant (including its successors and 

permitted assigns) shall, and shall cause such persons as it 

may employ to manage and operate the Project (collectively, 

the "Operator"), to: 



(i) make good faith efforts to include Minor- 

ity group members in such work in the proportion that 
C 

9norities 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 ana practices of Tenant 
F 

or Operator, to review Tenant's a?d Operator's complii 
L 

ance with this Section 6 ( b )  and to determine specific : 

contracting opportunities where Minority workforce pa=- 

ticipation in the management and operation of the Pro- 

ject might be encouraged. 

7, Mon-Comvliance. (a) Tenant acknowledges that 

the percentages of Minority Workforce Participation set forth 

in Schedule 1, and the work and Contract Value thereof set 

forth in Schedule 2, represent reasonable.estimates of Ten- 

ant's ability to afford priority to Minority workers and 

MBEs, respectively, during the Construction Period. Tenant 

recognizes and acknowledges that the purpose of this Program 

and of Tenant's undertakings hereunder is to redress partially 

the effects of past discrimination in the construction indus- 



t r y  by a f f o r d i n g  Minori ty workers and MBEs an oppor tun i ty  t o  

p a r t i c i p a t e  i n  t h e  cons t ruc t ion  o f  t h e  P r o j e c t ,  t o  t h e  end 
t 

t h a t  &ch Minori ty workers and MBEs can sha re  i n  economic 

b e n e f i t s  from which they  have h e r e t o f o r e  been excluded by 

such d i sc r imina t ion  and a l s o  can g a i n  necessary  t r a i n i n g ,  

exper ience and o t h e r  b e n e f i t s ,  i nc lud ing  inc reased  f i n a n c i a l  

resources ,  which w i l l  f a c i l i t a t e  their f u l l  p a r t i c i p a t i o n  i n  

t h e  cons t ruc t ion  i n d u s t r y  h e r e a f t e r .  Tenant recognizes  and 

acknowledges t h a t  i t s  f a i l u r e  t o  achieve t h e  g o a l s  s e t  f o r t h  

i n  Sec t ions  3 and 4 w i t h  r e spec t  t o  the u t i l i z a t i o n  o f  Minor- .. 

i t y  workers and MBEs i n  cons t ruc t ion  o f  the P r o j e c t  w i l l  
I 

r e s u l t  i n  s u b s t a n t i a l  damage t o  BPCA's , a f f i rmat ive  a c t i o n  
i 

programs and p o l i c i e s ,  a s  wel l  a s  t o  Minori ty workers and ' 

YBEs who w i l l  be denied an oppor tun i ty  t o  share  i n  t h e  eco- 

nomic b e n e f i t s  provided by t h e  cons t ruc t ion  work and who w i l l  

be denied t h e  t r a i n i n g ,  exper ience and o t h e r  b e n e f i t s  which 

p a r t i c i p a t i o n  i n  t h e  P r o j e c t  would provide.  Tenant f u r t h e r  

recognizes  and acknowledges t h a t  t h e  damage r e f e r r e d  t o  above 

cannot be r e a d i l y  quan t i f i ed ,  b u t  t h a t  t h e  amounts s e t  f o r t h  

below a r e  reasonable i n  l i g h t  of  t h e  magnitude of t h e  harm 

which would r e s u l t  from i t s  non-compliance hereunder, and 

t h a t  payments made f o r  t h e  purposes of the Minori ty Workers 

Tra in ing  Fund and the  MBE Assis tance Fund, r e f e r r e d  t o  i n  

Sec t ion  7 ( c )  below, a r e  a  reasonable means of compensating 

f o r  t h a t  harm. 



( b )  I n  t h e  ca se  of Tenant ' s  f a i l u r e  t o  achieve the 

g o a l s  r e t  f o r t h  i n  Sec t ions  3 and 4 wi th  r e s p e c t  t o  t h e  u t i -  

b l i z a t i  n  of  Minori ty workers and MBEs i n  t h e  cons t ruc t ion  of 

t h e  P r o j e c t  ( o t h e r  than  f a i l u r e  r e s u l t i n g  d i r e c t l y  from any 

o rde r  of j u d i c i a l  a u t h o r i t i e s  having j u r i s d i c t i o n  over t h e  

P r o j e c t  o r  t h i s  Program), Tenant s h a l l  pay t o  BPCA compensa- 

t o r y  damages, i n  a d d i t i o n  t o  any o t h e r  remedies a v a i l a b l e  t o  

BPCA under th i s  Program o r  t h e  Lease o r ,  s u b j e c t  t o  t h e  pro- 

v i s i o n s  of Sect ion 7 ( e ) .  i n  law o r  equ i ty ,  i n  the fol lowing 

l i q u i d a t e d  amounts: 

( i )  i n  t h e  event  t h a t  Tenant f a i l s  t o  emplpy 
i 

o r  cause  i t s  Cont rac tors  t o  employ Minori ty  group w o r 4  

e r s  i n  any t r a d e  equal  t o  t h e  percentage s e t  f o r  such 

t r a d e  i n  Schedule 1 he re to ,  t h e  product  of  ( A )  t h e  ag- 

g rega te  number of person-hours of  t r a i n i n g  and employ- 

ment of Minori ty workers which would have r e s u l t e d  from 

achievement of t h e  percentage s e t  f o r t h  i n  such Schedule 

f o r  such t r a d e  less t h e  a c t u a l  Minori ty Workforce Par- 

t i c i p a t i o n  achieved i n  t h e  cons t ruc t ion  of t h e  P r o j e c t  

by Tenant o r  i t s  Cont rac tors  i n  such t r a d e  mul t ip l ied  by 

( B )  f i f t y  percen t  (50%) of the average hour ly  wage ( i n -  

c lud ing  f r i n g e  b e n e f i t s )  pa id  t o  journeymen employed i n  

such t r a d e  i n  t h e  cons t ruc t ion  of t h e  P ro j ec t ;  and 

( i i)  i n  t h e  event  t h a t  dur ing  t h e  Construc- 

t i o n  Per iod ,  Tenant f a i l s  t o  e n t e r  i n t o ,  o r  cause i ts  



Contractors to enter into, Approved MBE Contracts having 

an aggregate Contract Value at least equal to fifteen r 
kercent (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 
f 

exists, then such damages shall *qua1 one hundred peg- 

cent (100%) of the amount by which the Specified ~mo4nt 

exceeds the aggregate Contract Value of such Approved 

MBE Contracts. Notwithstanding the foregoing, Tenant 

shall not be liable for damages under this Section 

7(b)(ii) if and to the extent that Tenant can demon- 

strate ( _ A )  that it has fully and diligently performed 

all of its obligations under this Program and diligently 

complied with each and every provision hereof and (B) 
that, notwithstanding such efforts, it was unable to 

contract with additional, qualified MBEs in accordance 

with and subject to the procedures set forth in Sections 

4 and 5 of this Program. 

(c) Payments made by Tenant under Section 7(b)(i) 



hereof shall be used by BPCA for the purposes of a Minority 

Workers Training Fund to provide job training and other as- 

sistance to Minority workers as BPCA shall determine to be 

useful in enabling such workers to overcome the effects of 

past discrimination and to participate more fully in the 

construction industry. Payments made by Tenant under Section 

7(b)(ii) hereof shall be used by BPCA for the purposes of an 

MBE Assistance Fund to provide such financial, technical and 

other assistance to MGEs 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, (i) the aggregate damages payable by Tenant 

pursuant to Section 7(b)(i) shall in no event exceed ten 

percent (10:;) of Total Development Costs and (ii) the aggre- 

gate damages payable by Tenant pursuant to Section 7(b)(ii) 

of shall in no event exceed fifteen percent (15%) of Total 

Development Costs. 

(e) In the event Tenant fails to fulfill any of 

its obligations 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 



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. EPCA 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. 



9 .  No BPCA L i a b i l i t y .  No act o f ,  o r  f a i l u r e  t o  

a c t  by, BPCA hereunder s h a l l  c r e a t e  o r  r e s u l t  i n  any l i a b i l i -  

t y  on t h e  p a r t  of BPCA o r  any of i t s  members, o f f i c e r s ,  em- 

ployees  o r  agents  t o  Tenant o r  t o  any o t h e r  p a r t y ,  o r  g ive  

r i s e  t o  any c la im by Tenant o r  any o t h e r  p a r t y  a g a i n s t  BPCA 

o r  any of i t s  members, o f f i c e r s ,  employees o r  agents ,  whether 

f o r  de lay ,  f o r  damages o r  f o r  any o t h e r  reason.  

10. - Performance under Lease. No requirement of  

t h i s  Proaram, o r  t h e  assumption o r  performance by Tenant of 

any o b l i g a t i o n  hereunder,  s h a l l  excuse Tenant from t h e  per-  

formance of any of i t s  o b l i g a t i o n s  under the Lease, o r  con- 

s t i t u t e  a defense t o  any claim by BPCA under t h e  Lease, 

whether f o r  d e f a u l t ,  r e n t a l ,  damages o r  o therwise .  

11. Notices and Addresses. ( a )  Any n o t i c e  o r  

o the r  communication (except  a s  otherwise  provided i n  Sec- 

t i o n  5 ( i ) )  given by BPCA o r  Tenant t o  t h e  o t h e r  r e l a t i n g  t o  

t h i s  Program s h a l l  be  i n  w r i t i n g  and s e n t  by postage prepaid ,  

registered o r  c e r t i f i e d  mai l ,  r e t u r n  r e c e i p t  requested,  ad- 

dressed t o  t he  o t h e r  a t  i t s  address  s e t  f o r t h  below, o r  de- 

l i v e r e d  persona l ly  t o  t h e  o the r  a t  such address  and r e c e i p t  

of such d e l i v e r y  having been obtained,  and such n o t i c e  o r  

o t h e r  communication s h a l l  be deemed given t h r e e  ( 3 )  days 

a f t e r  t h e  d a t e  of mai l ing o r  when so  de l ivered :  

I f  t o  BPCA, t o :  

Ba t t e ry  Park C i t y  Author i ty  
40 West S t r e e t  - Gate 3 
New York, New York 10006 

A t t ' n :  Vice P re s iden t  f o r  Aff i rmat ive  Action 
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If to Tenant, to: 

Mariner's Cove Site B Associates 
c/o Goodstein Construction Corp. 
211 East 46th Street - 5th Floor 
New York, New York 10017 
Att'n: Affirmative Action Officer 

with a copy to: 

Mr. Irving R. Fischer 
HRH Construction Corporation 
909 Third Avenue 
New York, New York 10022 

(b) Either BPCA or Tenant may at any time advise 

the other of a change in its address or designate a different 

person to whom notice shall be mailed by giving written no- 

tice to the other of such change or designation in the manner 

provided in this Section 11 

12. Persons Bound. This Program and the schedules 

hereto, including any amendments thereto, shall be binding 

upon and inure to the benefit of Tenant, and its respective 

legal representatives, successors and permitted assigns, 

including without limitation, any cooperative corporation, 

condominium association or similar entity for the Buildings 

Tenant shall require its successors or assigns (excluding 

individual Unit Owners as defined in the Lease) to confirm 

and agree in writing to all terms and conditions of this 

Program. The provisions of this Program shall be enforceable 

by BPCA and Tenant only, and are not intended to confer any 

right of enforcement or cause of action upon any other per- 

son, entity or association. Nothing herein contained shall 

render any principal of Tenant personally liable hereunder. 



13.  Women. Cons is ten t  w i th  i t s  o t h e r  o b l i g a t i o n s  

hereunder,  Tenant s h a l l  make good f a i t h  e f f o r t s  t o  ( a )  em- - 
ploy,  and cause  i t s  Cont rac tors  t o  employ, q u a l i f i e d  women 

workers i n  a l l  t r a d e s  dur ing  t h e  cons t ruc t ion  o f  the P ro j ec t ;  

( b )  i d e n t i f y ,  reques t  p roposa ls  from and employ q u a l i f i e d  

cons t ruc t ion  f i rms  which a r e  owned and operated by women; and 

(c) u t i l i z e  t h e  s e r v i c e s  of women workers and s e r v i c e  and 

management f i rms  owned and operated by women i n  connect ion 

with t h e  ope ra t ion  and management of t h e  P r o j e c t .  I n  t h e  

event  t h a t  l e g i s l a t i o n  is enacted which au tho r i ze s  o r  d i r e c t s  

BPCA t o  c a r r y  ou t  a d d i t i o n a l  a f f i r m a t i v e  a c t i o n  programs wi th  

r e spec t  t o  women workers o r  bus ines s  f i r m s  owned and operated 

by women, BPCA re se rves  t h e  r i g h t  t o  t a k e  such measures a s  

may be necessary o r  appropr ia te  t o  implement such programs. 

14.  Sepa rab i l i t y .  I f  any p rov i s ion  of t h i s  Pro- 

gram s h a l l  f o r  any reason be he ld  unenforceable o r  i n v a l i d ,  

n e i t h e r  t h e  e n f o r c e a b i l i t y  nor t h e  v a l i d i t y  of any o t h e r  

p rov i s ion  of t h i s  Program s h a l l  be a f f e c t e d  thereby.  

15.  Governing Law. This  Program s h a l l  be con- 

s t r u e d  and enforced i n  accordance wi th  t h e  laws of t h e  S t a t e  

of  New York. 

Dated: New York, New York 
A s  of , 1984 

ACCEPTED AND AGREED: 

MARINER'S COVE SITE B ASSOCIATES, 
a  General Par tnersh ip  

By: Hudson South Associa tes ,  a  P a r t n e r  

By: 
Steven ~ o o d s t e i n ~ ~  Senera1 Pa r tne r  
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Schedule 1 

MINORITY WORKFORCE PARTICIPATION 

Trade 

Electricians 

Carpenters 

Steamfitters 

Metal Lathers 

Painters 

Op. Engineers 

Plumbers 

Iron Workers (structural) 

Iron Workers (ornamental) 

Elevator Constructors 

Bricklayers 

Asbestos Workers 

Roofers 

Cement Masons 

Glaziers 

Plasterers 

Teamsters 

Boilermakers 

Laborers 

Maintenance Workers 

Security Guards 

Landscapers 

Stone Setters 

Exterminators 

Percentage 

20.0 

30.0 

20.0 

30.3 

35.5 

25.8 

20.0 

29.0 

29.0 

13.0 

30.0 

30.0 

20.0 

30.0 

22.5 

30.0 

27.5 

17.5 

35.0 

22.5 

22.5 

22.5 

22.5 

22.5 



Schedule 2 

MBE PARTICIPATION 

ANTICIPATED % OF TRADE 

TRADE 
EXCAVATION & FOUNDATION 
SITE IMPROVEMENTS 
CONCRETE SUPERSTRUCTURE 
MASONRY 
MISCELLANEOUS METALS 
CARPENTRY & DRYWALL 
MILLWORK 
WATERPROOFING 
SPANDREL FLASHING 
ROOFING & SHEETMETAL 
CAULKING & SEALANTS 
HOLLOW METAL 
FINISH HARDWARE 
WINDOWS 
ENTRANCE WORK & GLASS 
CERAMIC TILE & MARBLE 
ACOUSTICAL CEILINGS 
WOOD FLOORiNG 
CARPETING 
PAINTING & FINISHING 
VINYL WALL COVERING 
TOILET COMPARTMENTS 
TOILET ACCESSORIES 
COMPACTORS 
REFUSE CHUTES 
KITCHEN CABINETS 
VANITIES & TOPS 
APPLIANCES 
ELEVATORS 
PLUMBING 
SPRINKLERS 
HVAC 
ELECTRIC 
LIGHTING FIXTURES 
GENERAL CONDITIONS 

TOTAL 

ANTICIPATED % OF 
CONTRACT AMOW2 DOLLAR AMOUNT 



Battery Park City Authority 
40 West Street, Gate 3 
New York, New York 10006 

Mariner's Cove Site B Associates 
C/O Goodstein Construction Corp. 
211 East 46th Street - 5th Floor 
New York, New York 10017 

Gentlemen: 

We are writing with reference to the Agreement of 
Lease, of even date herewith, between Mariner's Cove Site B 
Associates as tenant ("Tenant"), and the battery Park City 
Authority ("BPCA"), as landlord ("Lease") for the leasing of 
Site B of the Battery Park City Phase I1 Residential Develop- 
ment ("Project") and the Affirmative Action Program adopted 
by BPCA for the Project and annexed as Exhibit I? to the Lease 
( "Program" ) . 

This letter will confirm certain understandings 
which have been reached between Tenani, and BPCA concerning 
the provisions and j.mplementation of the Program. All sec- 
tion references below refer to the pertinent sections of the 
Program. Unless otherwise defined herein, the capitalized 
words and phrases in this letter shall have the same meaning 
as in the Program or the Lease, as the case may be. 

BPCA has premised its adoption of the Program and 
the understandings set forth in this letter upon the condi- 
tion that Irving R. Fischer and HRH Construction Corporation 
("HRH") (or an affiliate of HRH controlled by the present 
principals of HRH) are and remain responsible for implement- 
ing the Program. If, for any reason whatsoever other than a 
cause beyond the control of Tenant and customarily considered 
a force majeure, HRH and Irving R. Fischer relinquish the 
responsibility for implementing the Program, BPCA reserves 
the right to reinstate the provisions of the 4/15/83 Draft of 
Phase I1 Residential Development Affirmative Action Program 
("4/15/83 Draft") without modification, including without 
limitation, all of the provisions in Sections 4, 5 and 7 of 
the 4/15/83 Draft, unless within fifteen (15) working days of 
such relinquishment Tenant designates, and BPCA gives its 
written approval of, a reasonably satisfactory replacement 
for Irving R. Fisher and HRH. 

Notwithstanding the terms andconditions of the 
Program, we have reached the following understandings regard- 



ing its implementation: 

Section 3 and Schedule 1 

The requirements of Section 3 and Schedule 1 of the 
Program shall not be applicable to any trade in which fewer 
than three (3) workers are employed on the Project, provided 
that (i) in any trade in which there are only four (4) workers 
employed on the Project, one of such workers must be a Minor- 
ity person and (ii) in any trade where there are more than 
four (4) workers employed on the Project, then Section 3 and 
Schedule2 shall be applicable. 

If Tenant is unable to achieve the percentage stat- 
ed in Schedule 1 for Glaziers, Tenant shall be permitted to 
credit the amogt by which Tenant's Minority Workforce Par- 
ticipation exceeds the percentage stated in Schedule 1 for 
either Laborers or Carpenters toward fulfillment of Tenant's 
obligation to achieve such stated percentage for Glaziers, 
provided such excess amount arises from Minority workers in 
either Laborers or Carpenters which were referred to Tenant 
by BPCA. 

Section 4 and Schedule 2 

It is understood that construction work on several 
sites of Phase 11 and on the Commercial Center of Battery 
ParK City may proceed simultaneously, although at different 
phases. Such simultaneous construction work might prevent 
Tenant from achieving the aggregate Contract Value of fifteen 
percent (15:;) of Total Development Costs required by Section 
4(a) of the Program. Therefore, notwithstanding the provi- 
sions of Section 4(a) of the Program, if Tenant and its Con- 
tractors have entered into Approved MBE Contracts with re- 
spect to construction work on the Project having an aggregate 
Contract Value of at least ten percent (10%) of Total Develop- 
ment Costs, and, in addition, Tenant demonstrates to BPCA (A) 
that Tenant and its Contractors have fully and diligently 
complied with each and every provision of the Program and (B) 
that, notwithstanding such efforts, Tenant and its Contrac- 
tors were unable to contract with additional, qualified MBEs 
in accordance with the terms of the Program and subject to 
the procedures of Sections 4 and 5 thereof, Tenant shall not 
be liable for damages under Section 7(b)(ii) of the Program. 

Schedule 2 was prepared by Tenant to illustrate how 
Tenant might achieve an aggregate Contract Value of fifteen 
percent (15%) of Total Development Costs if it were assumed 
that the Project's Total Development Costs were Ten Million 
Dollars ($10,000,000). The actual dollar amount of Contract 
Value to be achieved by Tenant and its Contractors in each 



.erade on Schedule 2 in which Tenant contemplates the award of 
a Contract to an MBE shall equal-the product derived by multi- 
plying ( x )  the dollar amount specified on Schedule 2 for such 
trade by (y) a fraction of which the numerator is the Pro- 
ject's actual Total Development Costs and the denominator is 
the assumed Total Development Costs of Ten Million Dollars 
($10,000,000). 

Sections 5 and 7 

Based upon Tenant's firm assurances that Tenant 
will achieve an aggregate Contract Value of at least fifteen 
percent (15%) of Total Development Costs, BPCA agrees that, 
upon Tenant's achievement of an aggregate Contract Value of 
fifteen percent (15%) of Total Development Costs, the pro- 
cedures of Section 5 and the provisions of Section 7 shall 
then be inapplicable to the good faith efforts required of 
Tenant under Section 4(b), provided however that (i) the 
procedures of Sections 5(c) regarding eligibility and of 
Section 5(h) regarding record keeping and reporting shall - 
remain in full force and effect, (ii) Tenant shall periodi- 
cally confer with BPCA concerning its good faith efforts and (u) BPCA shall have the right to recommend MBEs and make 
other suggestions to Tenant to assist Tenant in fulfilling 
its obligations under the Program. 

Subject to the provisions of the chird paragraph 
of this letter and Section 12 of the Program, the understand- 
ings contained herein shall be binding upon and inure to the 
benefit of Tenant and its legal representatives, successors 
and permitted assigns. 

Please confirm your agreement with the foregoing by 
signing and returning to BPCA the enclosed copy of this 
letter. 

Very truly yours, 

BATTERY PARK CITY AUTHORITY 

By: 

Confirmed and Agreed To: 

MARINER'S COVE SITE B ASSOCIATES, 
a General Partnership 

By: Hudson South Associates, a Partner 

By: 
Steven Goodstein, A General Partner 



EXHIBIT H 

BATTERY PARK CITY 
Phase I1 Residential Development 
MARINER'S COVE SITE B ASSOCIATES' 

AFFIRMATIVE FAIR HOUSING MARKETING PROGRAM FOR SITE B 

This Affirmative Fair Housing Marketing Program has 

been adopted by the Battery Park City Authority ("BPCA") in 

order to assure that Msriner's Cove Site B Associates, a 

general partnership organized under the laws of the State of 

New York ("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 

comnercial units and related facilities (collectively, "Units") 

located on that portion of the Battery Park City Phase I1 

Residential Development designated as Site B and to permit 

BPCA to promote open, integrated housing and to afford inai- 

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, a ~ d  that occupancy reflects, 

to the maximum extent possible, the minority demographic 

characteristics of the City of New York's population. 



1. Definitions. As used in this Program, the 

following terms shall have the following respective meanings: 

Building: As defined in the Lease. 

Lease: The Agreement of Lease, of even date here- 

with, between BPCA and Tenant, as amended and supplemented 

from time to time. 

Minority or Minorities: (a) Black persons having 

origins in any of the Black African racial groups not of 

Hispanic origin; 

(b) Hispanic persons of Mexican, Puerto Rican, 

Cuban, Central or South American culture or origin, regard- 

less of race; 

(c) Asian or Pacific Island persons having origins 

in any of the original peoples of the Far East, Southeast 

Asia, the Indian subcontinent or the Pacific Islands; and 

(d) American Indian or Alaskan native persons having 

origins in any of the original peoples of North America and 

maintaining identifiable tribal affiliations through member- 

ships and participation in tribal associations or community 

identification. 

2. Submission of Affirmative Fair Housing Market 

ing Plan. Tenant shall submit to BPCA an affirmative fair 

housing marketing plan (the "Plan") at least one hundred twenty 

(120) days prior to undertaking any marketing activity. For 

the purposes of this Program "marketing activity" shall in- 

clude any advertising and/or the solicitation of applications 



- 
for 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- 

taining a non-discriminatory hiring policy for marketing 

staff: (c) instructing all marketing staff and agents in 

writing and orally in the policies of non-discrimination and 

fair housing; (d) displaying fair housing posters approved by 

BPCA; (e) including in any printed materials used in the 

marketing of the Units an 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. 



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 achleve the purposes thereof. In the event BPCA 

requires Tenant to make changes to the Plan, such changes 

shall not cause Tenant to incur more than ten thousand dol- 

lars ($10,000) in additional expenditures in excess of the 

amount set forth in the Plan. 

Tenant shall submit with the Plan an advertising 

budget for its Minority outreach effort, which budget shall 

also be subject to BPCA's prior written approval (which shall 

not be unreasonably withheld or delayed). 

3. Pre-Marketing Conference. At least ninety (90) 

days prior to undertaking any marketing activity, Tenant and 

BPCA shall meet to review the Plan and determine what modifi- 

cations, if any, to the Plan should be made to achieve the 

purposes thereof. 

4. Reporting Requirements. Following the commence- 

ment of marketing activities and until eighty percent (80%) 

of the Units are rented or sold, Tenant shall submit, on a 

monthly basis, to BPCA: (a) one copy or script of all adver- 



tising regarding the Units, including newspaper, radio and 

television advertising and a photograph or copy of a11 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; (9) one copy of each application 

list and waiting list of prospective renters or buyers; (h) 

one copy of s:ach 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). 



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 .  Recordkeepinq. 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 accupants, 

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 good faith estimates of Tenant's staff, which 

will make such good faith estimates on the basis of their 

observations of the personal appearance, surname, speech 

pattern and other identifying characteristics of the applic- 

ants and occupants. Such observations shall be subject to 

and shall respect the applicants' and occupants' rights of 



privacy. Tenant and its staff shall not be required to ask 

any applicant or occupant to identify his or her race, ethni- 

city 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. Monitorinq. 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 reasonable discretion, when and whe- 

ther it wishes to commence, discontinue or renew monitoring 

Tenant's activities under the Plan. 

7. Non-Compliance. In the event that Tenant fails 

to comply in a material way with the Plan or with any of its 

other obligations hereunder, BPCA shall be entitled to take 

the following remedial action or actions, as BPCA shall deem 

appropriate, as its exclusive remedies hereunder: (a) apply- 

ing to any court of competent jurisdiction for such declara- 

tory and equitable relief as may be available to BPCA to 

secure the specific performance by Tenant of its obligations 

hereunder; (b) declaring 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 



t h e  e x e r c i s e  of i t s  r i g h t s  under the Lease);  ( c )  r equ i r ing  

Tenant t o  t a k e  remedial a c t i o n  such a s  ho ld ing  some o r  a l l  of 

t h e  Un i t s  off  t h e  market u n t i l  Tenant i s  i n  compliance; (d)  

h i r i n g  a consu l t an t  t o  a s s i s t  wi th  t h e  Minori ty  outreach 

e f f o r t s  whose s e r v i c e s  s h a l l  be p a i d  f o r  by Tenant; and ( e )  

pursuing any o t h e r  remedies a v a i l a b l e  t o  BPCA under t h e  Lease 

(except  f o r  dec l a r ing  Tenant i n  d e f a u l t  thereunder ) .  Nothing 

h e r e i n  contained s h a l l  render  any pr inc ip ' a l  of  Tenant per-  

s o n a l l y  l i a b l e  hereunder. 

8 .  Rent Levels and/or S a l e  P r i c e s .  Nothing h e r e i n  

contained i s  intended t o  r e s t r i c t  o r  l i m i t  Tenant i n  s e t t i n g  

r e n t  l e v e l s  and/or s a l e  p r i c e s  f o r  t h e  Uni t s .  

9 .  No B P C a i a b i l i t y .  No  a c t  o f ,  o r  f a i l u r e  t o  

a c t  by, BPCA hereunder s h a l l  c r e a t e  o r  r e s u l t  i n  any l i a b i l -  

i t y  on t h e  p a r t  of BPCA o r  any of i t s  members, o f f i c e r s ,  

employees o r  agents  t o  Tenant o r  t o  any o t h e r  pa r ty ,  o r  g ive  

r i s e  t o  any claim by Tenant o r  any o t h e r  p a r t y  aga ins t  BPCA 

o r  any of i t s  members, o f f i c e r s ,  employees o r  agents ,  whether 

f o r  de lay ,  f o r  damages o r  f o r  any o t h e r  reason.  The provis-  

i o n s  of t h i s  Program s h a l l  be enforceab le  by BPCA and Tenant 

on ly ,  and a r e  not  in tended t o  confer  any r i g h t  of enforcement 

o r  cause  of a c t i o n  upon any o t h e r  person,  e n t i t y  o r  associa-  

t i o n .  

10. Performance under Lease. No requirement of this 

Program, o r  t h e  assumption o r  performance by Tenant of  any 

o b l i g a t i o n  hereunder,  s h a l l  excuse Tenant from t h e  performance 



of any of its obligations under the Lease, or constitute a 

defense to any claim by BPCA under the Lease, whether for de- 

fault, rental, damages or otherwise. 

11. Notices and Addresses. (a) Any notice or other 

communication given by BPCA or Tenant to the other relating 

to this Program shall be in writing and sent by postage pre- 

paid, registered or certified mail, return receipt requested, 

addressed to the other at its address set forth below, or de- 

livered personally to the other at such address, and such 

notice or other communication shall be deemed given three 

(3) days after the date of mailing or when so delivered: 

If to BPCA, to: 

Battery Park City Authority 
40 West Street - Gate 3 
New York, New York 10006 

Att'n: Vice President for 
Affirmative Action 

If to Tenant, to: 

Mariner's Cove Site B Associates 
C/O Goodstein Construction Corp. 
211 East 46th Street - 5th Floor 
New York, New York 10017 

Att'n: Affirmative Action Officer 

(b) BPCA or Tenant may at any time advise the other 

of a change in its address or designate a different person to 

whom notice shall be mailed by giving written notice to the 

other party of such change or designation in the manner pro- 

vided in this Section 11. 



12. Separability. If any provision of this Program 

shall for any reason be held unenforceable or invalid, neither 

the enforceability nor the validity of any other provision of 

this Program shall be affected thereby. 

13. Governing Law. This Program shall be construed 

and enforced in accordance with the laws of the State of New 

York. 

Dated: New York, New York 
, 1984 

ACCEPTED AND AGREED: 

MARINER'S COVE SITE B ASSOCIATES, 
a General Partnership 

By: Hudson South Associates, a Partner 

By: 
Steven Goodstein, a General Partner 



SCHEDULE H 

BATTERY PARK CITY AUTHORITY 
MONTHLY RENTAL OR SALES REPORT 

PERIOD ENDING: REPORT NO. 

CHECK IF  APPLICABLE 
[ ] I n i t i a l  Report 
[ ] F i n a l  Report 

1. INTRODUCTION 

Pursuant t o  each approved Plan f o r  mul t i fami ly  o r  o t h e r  r en t -  
a l  o r  s a l e  of housing u n i t s ,  t h i s  r e p o r t  s h a l l  be f i l e d  with 
BPCA on o r  before  t h e  f i f t e e n t h  day of each month fol lowing 
r e n t a l  o r  s a l e  of t h e  f i r s t  u n i t  and s h a l l  be submitted 
monthly u n t i l  95% of t h e  u n i t s  covered by t h e  Plan a r e  ren ted  
o r  so ld .  

2 .  PROJECT IDENTIFICATION 

A .  SITE: B.  PROJECT: 

NUMBER OF UNITS 

RENTAL OR SALE RhNGE OF UNITS 

From $ To $ 

C .  RENTAL/MANAGEMENT AGENCY: 

NAME 

ADDRESS 

3 .  ANTICIPATED OCCUPANCY RESULTS ( S t a t e  i n  number of u n i t s  
t h e  r a c i a l / e t h n i c  mix a n t i c i p a t e d  a s  a r e s u l t  of  t h e  
P lan)  

[ ] White [ ] Black [ ] American Indian o r  Alaskan 
Native 

[ ] Hispanic [ ] Asian o r  P a c i f i c  I s l ande r  

4.  RENTAL OR SALES ACTIVITIES ( E n t r i e s  must be made f o r  a l l  
i tems and columns. Use "0" when neces sa ry . )  The ap- 
proximations requi red  throughout t h i s  r epo r t  should be  
judged from personal  appearance, surname, speech p a t t e r n  



and/or other identifying characteristics. 

A. RENTALS OR SALES FOR REPORTING PERIOD 

RENTALS 
WHITE .................... 

.................... BLACK 
AMERICAN INDIAN OR 
ALASKAN NATIVE ......... 

................. HISPANIC 
ASIAN OR PACIFIC 

ISLANDERS .............. 
TOTAL .................... 

B. TOTAL NUMEER OF UNITS CURRENTLY OCCUPIED INCLUSIVE 
OF TOTALS INDICATED IN lTEM 4.A. ABOVE 

RENTALS 

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 .................... 100% 

5. IDENTIFICATION OF NEW MINORITY TENANTS OR OWNERS DURING 
REPORTING PERIOD (continue on a separate page if necessary) 

NAMES APARTMENT NUMBERS 



6. COMMERCIAL UNITS (if any) 

A. PROJECT 

NUMBER OF UNITS 

RENTAL OR SALE RANGE OF UNITS 

From $ To $ 

B. RENTAL OR SALE ACTIVITIES (Entries must be made 
for all items and columns. Use "0" when neces- 
sary) 

1. RENTALS,OR SALES FOR REPORTING PERIOD 

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.1. 
ABOVE. 

RENTALS - SALES 

WHITE ..................... 
...................... BLACK 

AMERICAN INDIAN OR ......... ALASKAN NATIVE. 
HISPANIC .................. 
ASIAN OR PACIFIC 
ISLANDERS ............... 

..................... TOTAL 

3. IDENTIFICATIONOFNEWMINORITYTENANTS OR 
OWNERS DURING REPORTING PERIOD (continue on 
a separate page if necessary) 

NAMES APARTMENT W E R S  



SIGNATURE OF PERSON SUBMITTING REPORT NAME (Type or Print) 

DATE TITLE AND COMPANY 

ADDRESS 

TELEPHONE 
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