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AGREEMENT OF LEASE (this "lLease") made as of the
13th day of March, 1987, between BATTERY PARK CITY AUTHORITY
("Landlord"), a body corporate and pelitic censtituting a
public benefit corporation of the State of New York having an
office at One World Financial Center, New York, New York
10281, and BATTERY PLACE SITE 11 ASSOCIATES, ("Tenant“), a
New York partnership having an office at 625 Madison Avenue,
New York, New York 10022.

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

ARTICLE 1
DEFINITIONS

The terms defined in this Article 1l and in Article
42 shall, for all purposes of this Lease, have the following
meanings and the meanings set forth in Article 42.

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

"Affiliate" shall mean (i) (a) any Person (here-
inafter defined) that has, directly or indirectly, an owner-
ship interest in Tenant or (b) any Person in which Tenant or
any Affiliate of Tenant, by virtue of clause (a) of this
definiticn, has an ownership interest, and (ii) any indi-
vidual who is a member of the immediate family (whether by
birth or marriage) of an individual who is an Affiliate,
which includes for purposes of this definition a spouse; a
brother or sister of the whole or half blood of such in-
dividual or his spouse; a linesal descendant or ancestor
(including an individual related by or through legal adop-
tion) of any of the foregoing or a trust for the benefit of
any of the foregoing.

"Affiliated Owner" shall mean any Owner (herein-
after defined) which is, or which (directly or indirectly)
controls, is controlled by, or is under common control with,
Tenant or its Affiliates. Affiliated Owner shall also
include any Sponsor (hereinafter defined) or an affiliate of
Sponsor.

"Annual Percentage Rent Statement" shall have the

meaning provided in Section 3.09{(c).
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"Apartment Corporation” shall have the meaning set
forth in the Cooperative Plan (hereinafter defined).

"Applicable Percentages” shall have the meaning
provided in Section 3.09(a).

L]

Approved Remedies” shall have the meaning provided
in Section 26.04(a).

"Arcades" shall have the meaning provided in

Section 11.02(j).

"Architect" shall mean any architect approved by
Landlord, which approval shall not be unreasonably withheld.

"Assumed Conditions" ‘shall have the meaning provide
ed in Section 3.07(a).

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

"Buildings" shall mean the buildings, including
footings and foundations, Equipment (hereinafter defined) and
othar improvements and appurtenances of every Kind and de-
scription hereafter erected, constructed, or placed upon the
Land (hereinafter defined) including, without limitation,
Capital Improvements (hereinafter defined), and any and all
alterations and replacements thereof, additions thereto and
substitutions therefor. '

"Business Days" shall mean all days which are not 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 certificate
of occupancy issued by the Department of Buildings of New
York City pursuant to Section 645 of the New York City Char-
ter or othar 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 Facilities Payment"” shall have the meaning
provided in Section 256.05(a).
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"Commencement Date" shall mean the date of this

Lease.

"Commencement of Construction™ shall mean the date
upon which on=sites construction of the Buildings shall come
mence, including any excavation or pile driving but not
including tast borings, test pilings, surveys and similar
pre-construction activities.

Commercial Space"” shall mean Retail Space (here-
inafter defined), Theater Space (hereinaftar defined) and any
other portions of the Buildings used for commercial purpcses,
excluding Internal Space {(hereinafter defined).

"Comparable Buildings" shall have the meaning pro-
vided in Section 3.07(j).

"Completion of the Buildings” shall mean the issu-
ance of a permanent Certificate or Certificates of Occupancy
for the Buildings and (i) if the Premises (hereinafter de-
fined) shall be used for rental purposes, the actual occupan-
cy by bona fide Subtenants (hereinafter defined) under valid
Subleases (hereinafter defined) of aighty percent (80%) of
the rentable residential space and £fifty percent (50%) of any
rentable non-residential space in the Buildings 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 10.0l(e)(i), (y) the assignment by
Tenant of its interest in this Lease to the Apartment Corpo=
ration and (z) consummation of the sale by Tenant (or any
holder of unsold shares) of thirty=-five percent (35%) of the
Cocperative Apartments (hereinafter defined) to bona fide
purchasers pursuant to purchase or subscription agreements
theretofors delivered to Landlord or (iii) if Tenant's estate
in the Premises shall have been submitted to a condoeminium
form of ownership, consummation of the Initial Unit Transfers
(hereinafter defined).

"Construction Agreements” shall mean agreements for
construction, Restoration (hereinafter defined), Capital
Improvemsnt, rshabilitation, alteration, repair or demolition
performed pursuant to this Lease.

"tonstruction Commencement Date” shall mean the
earlier of (i) the date which is sixty (60) days after
Landlord shall have approved the Construction Documents
(hereinafter defined) pursuant te Section 11.02(c¢c) or
(ii) June 1, 1988.

"Construction Documents” shall have the meaning

provided in Section 11.02{¢c).
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"Construction Period Letter of Credit” shall have
the meaning provided in Section 11.12.

. "Ceonsumer Price Index" shall mean the Consumer
Price Index for All Urban Consumers published by the Bursau
of Labor Statistics of the United States Department of Labor
New York. N.Y. - Northeastern N.J. Area, All Items
(1967 = 100), or any successor or substitute 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 suc-
cessor or substitute index, as the case may be, shall be
determined by arbitration pursuyant to Article 36.

"Cooperative Apartment” shall mean each apartment
in the Buildings identified in the Cooperative Flan.

"Cooperative Commercial Space" shall mean any
portions of the Buildings, upon submission of Tenant's

leasehold estate to cooparative ownership, used as Commercial
Space.

"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.

"¢.P.A." shall have the meaning provided in
Section 3.10(b).

"Default" shall mean any condition or event which
constitutes or, after notice or lapse of time, or both, would
constituts an Event of Default (hereinafter defined).

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

- "Depository" shall mean a savings bank, a savings
and loan association or a commercial bank or trust company
which would Qualify as an Institutional Lender (hereinafter
defined), designated by Tenant and approved by Landlord,
which approval shall not be unreasonably withheld, to serve
as Depository pursuant to this Lease, provided all funds held
by such Depository pursuant to this Lease shall be held in
New York City. In the event Tenant shall have failed to
designate a Depository within ten (10) days after request of
Landlord, Landlord shall have the right to designate such
Depository.
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"Design Development Plans” shall have the meaning
provided in Section 11.02(b).

"Design Cuidelines™ shall mean the Design Guide=
lines for Battery Place Residential Area, preparesd by Cooper,
Eckstut Associates, dated May, 1985, as the same may hereaf-
ter be amended, modified or supplemented.

"DHCR" shall mean the New York State Division of
Housing and Community Renewal, or such other state or local
agency responsible for administering the Rent Regulations (as
hereinafter defined).

"Due Date”™ shall mean, with respect teo an Imposi-
tion (hereinafter defined), the last date on which such Impo-
sition can be paid without any 'fine, penalty, interest or
cost being added thereto or imposed by law for the non-
paymant thereof.

"Enclosure of Buildings” shall mean that all

masonry, perimeter walls and window frames with glazing have
been substantially completad from the third floor to the top
floor of the Buildings, except temporary exterior elevator
and/or hoist cut-outs and renting office access stairs and
entrance.

"Equipment" shall mean all fixtures incorporated in
the Premises, including, without limitation (i) all machin-
ery, dynamos, beilers, heating and lighting equipment, pumps,
tanks, motors, air conditioning compressors, pipes, conduits,
fittings, ventilating and communications apparatus,
elevators, escalators, incinerators, garbage compactors,
antennas, computers, sensors and (ii) laundry equipment and
refrigerators, stoves, dishwashers and other major kitchen
appliances, except tc the extent any of the foregoing shall
be owned by Subtenants, Tenant-Stockhclders (hereinafter
defined), Unit Owners (hereinafter defined), concessioners or
contractors engaged in maintaining the same. "Equipment”
shall not mean any fixture or utilities owned by any utility

company.
"ERS" shall have the meaning provided in

Section 26.01(a).

"Esglannde‘ shill have the meaning provided in
Section 26.01(a).

"Esplanade Budget" shall have the meaning provided -
in Section 26.05(B). '
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"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 3.0l(cg).

"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 fore-
going, now existing or hereafter created, having Jurlsdzctlon
over the Premises or any portion thereof,

"Gross Non-Residential Revenue" shall mean, for the
applicable period, all revenues received by or for the
benefit of Tenant, an Affiliate or an Affiliated Owner from,
in connection with, or arising out of the use and cccupancy
of, any Commercial Space, including, without limitation, base
rent, f£ixed rent, percentage rent, additional rent and all
other income, sums and charges; provided that the term GCross
Non~-Residential Revenuas shall not include the following
items, relating in each case to any Commercial Space:

{({a) any management feses;

(b) reimbursement of actual expenses incurred by
Tenant, an Affiliate or an Affiliated Owner (i.e., exclusive
of any overhead or profit tec Tenant, such Affiljate or Affi-
liated Owner, which shall be included in Gross Non-Residen-
tial Revenue) on behalf of any Subtenant or tenant of such
Affiliate or Affiliated Owner (including tenant work and any
charges for utilities, water, Civic Facilities Payments,
PILOT (hereinafter defined) and Impositions, to the extent
passed through to Subteanants or tenants of such Affiliate or
Affiliated Owner);

{¢) insurance and condemnation proceeds, but only
to the extent applied towards the Restoration (hereinafter
defined) of the Buildings; and

{d) security or other deposits (except when con-
verted by Landlord to rental otherwise included herein)

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

"lmprovement Approvals"” shall have the meaning

provided in Section 13.0l1(a).
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"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 capac~
ity), an insurance company organized and existing under the
laws of the United States or any state thereof, a religious,
educational or eleemosynary institution, a federal, state or
municipal employee's welfare, benefit, pension or retirement
fund, a recognized credit corporation such as General Elec-
tric Credit Corporation, a recognized investment bank, a real
estate investment trust which is either listad on the New
York or American Stock Exchange (or their respective suc-
cessors) or sponsored by an entity which would otherwise
qualify as a Institutional Lender, any governmental agency or
entity insured by a governmental agency or any combination of
Institutional Lenders; provided, that each of the above
entities shall qualify as an Institutional Lender 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 Comp-
troller of New York City or (B) any federal, state or muni-
cipal 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) have net assets of not less than $500,000,000.

"Internal Space" shall mean a commercially reason-
able amount of space usad (but only for the period or to the
extent used) as (a) a managemant offices, rental office or
superintendent's apartment, for the use of the Buildings
exclusively, (b) in connection with the submission of the
Buildings to a condominium or cooperative form of ownership,

a sales or marketing office, and (¢) in connection with the
sale or rental of apartments in the Buildings, a model apart-
ment. Internal Space shall also include (i) a laundry room
and (1i) a recreation or exercise room for the exclusive use
of the occupants of the Building for which no fee (other than
the reimbursement of the actual costs of operation) is charged.

"Involuntary Rate" shall mean the Prime Rate (here-
inaftnr defined) plus 2% per annum but, in no event, in ex-
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cess of the maximum permissible interest rate then in effect
in the State of New York. : '

"fsguer" shall mean the issuer of a Letter of
Credit (hereinafter defined).

"Land" shall mean the land described in Exhibit A
hereto. -

"Land Tax Equivalent” shall mean for any Tax Year
{hereinafter dafined), the product obtained by multiplying
(i) the total assessed value of the Land in effect for the
Tax Year preceding the Commencement of Construction (without
regard to any exemption or abatement from real property taxa-
tion in effect prior to such Commencement of Construction)
times (ii) the tax rate applicable to comparable real proper-
ty situated in the Borough of Manhattan in effect for the Tax
Year in which the payment is made. Landlord and Tenant agree
that the total assessed value of the Land in effect for the
Tax Year preceding the Commencement of Construction, as pro-
vided in clause (i) above, is Two Million Seven Hundred Sixty
Six Thousand One Hundred Twenty Dollars ($2,766,120).

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

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

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

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

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

. "Letter of Credit” shall have the meaning provided
in Section 43.01(a).

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

"Maintenance Obligations” shall have the meaning
provided in Section 26.03(a).
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"Master Development Plan" shall mean the 1979
Master Plan for Battery Park City Authority, prepared by
Alexander Cooper Associates, dated October, 1979, as amended
by the Second Amendment to Restated Amended Lease dated June
1S, 1983 and recorded on June 20, 1983 in the O0ffice of the
City Register, New York County in Reel 696 at Page 432, as
the same may be hereafter amended, modified or supplemented.

"Master Landlord”, on the date as of which this
Lease is made, shall mean Battery Park City Autherity, but
thereafter, "Master Landlord"” shall mean only the lessor at
the time in question uncder the Master Lease {hereinafter
defined).

"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 Amendment
to Restated Amended Lease dated as of June 15, 1983 and re-
corded on June 20, 1983 in said Register's Office in Reel 696
At page 424, Second Amendment to Restatesd Amended Lease dated
June 15, 1983 and recorcded on June 20, 1983 in said Regis-
ter's Office in Reel 696 at page 432, and Third Amendment to
Restatad Amended Lease dated as of August 15, 1986 and re-
corded on October 22, 1986 in said Register's Office in Reel
1133 at page 569, as the same may be hereafter amended, modi-~
fied or supplemented.

"Mortgage“ shall mean any mortgage which consti-
tutes a lien on Tenant's interest in thias [ease and the
leasehold estate created hereby, provided such mortgage is
held by (i) an Institutional Lender or (ii) a Person formerly
constituting Tenant, or such Person's assignee, if such mort-
gage is made to such Person in connection with an assignment
by Tenant of its interest in this Lease other than an assign-
ment by Tenant of its interest in this Lease to an Affiliate.
The term "Mortgage" shall not include a Unit Mortgage or
Recognized Unit Mortgage (each as hereinafter defined).

'"Mortgagee“ shall mean the holder of a Mortgage.
The term "Mortgagee” shall not include a Unit Mortgagee or
Racognized 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.

"Non-affiliated Purchaser" shall have the meaning

provided in Section 3.05(e).
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"Non-disturbance and Attornment Agreement” shall
have the meaning provided in Sectiecn 10.09.

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

' "Operator” shall have the meaning provided in
Secticn 11.02(j). :

"Owner" shall mean, from time to time, the owner of
any Commercial Unit (hereinafter defined) or the holder of a
proprietary lease on any Cooperative Commercial Space.

"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.

"Percentage Rent" shall have the meaning provided
in Section 3.09(a).

"Percentage Rent Commencement Date™ shall have the
meaning provided in Section 3.09(a).

: "Person" shall mean an individual, corporatioen,
partnership, joint venture, estate, trust, unincorporated
association, any Federal, State, County or municipal govern=
ment or any bureau, department or agency thereof.

"Phase III" shall mean the Battery Place Residen-
tial Area of the Project Area (hereinafter defined), as de-~
lineated in the Design Guidelines.

"Premises"” shall mean the Land and Buildinqs..

"Prime Rate" shall mean the prime or base rate
announced as such from time to time by Citibank, N.A., or its
succassors, at its principal office. Any interest payable
under this Lease with refersnce to the Prime Rate shall be
adjusted on a daily basis, based upon the Prime Rate in ef-
fect at the time in qQuestion, and shall be calculated on the
basis of a 360-day year with twelve months of 30 days each.

"Principals" shall mean (a) Stephen Ross and
(b)(i) Robert Borg or (ii) Samuel Florman.

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

10



o b

"Qualifying Sublease" shall have the meaning pro-
vided in Secticn 10.08.

. "Quarterly Percentage Rent Statement" shall have
the meaning provided .n Secticn 3.09(b).

'."Reangraisal Date"” shall have the meaning provided
in Section 3701(c).

: "Release Date" shall have the meaning provided in
Section 3.07(b).

"Rent Control Sanction" shall have the meaning

provided in Section 3.07(d).

"Rent Insurance” shall have the meaning pfovided in

Section 7.01(a){iv).

"Rent Officer" shall have the meaning provided in

Section 3.07(c).

Rent Program” shall have the meaning provided in
Section 3.07(¢c). ,

"Rent Requlations"” shall have the meaning provided
in Section 3.07(a). :

"Rental®™ shall have the meaning provided in -
Section 3.06.

"Replacement Letter of Credit" shall have the mean-
ing provided in Section 43.0Cl(e).

"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 provided

in Section 26.05(b).

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

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

"Restoration Funds" shall have the meaning provided
in Section 8.02{(a}. .

11



S b

"Restore” shall have the meaning provided in
Section B.01.

"Retail"” shall mean all retail stores, personal
service establishments, public service establishments and
offices permitted in Section 84-12 of the Zoning Resolution,
as the same may be amended from time to time.

_ "Retail Space" shall mean any space in the
Buildings at any time being used for Retail purposes.

Scheduled Completion Data"” shall have the meaning

provided in Section 11.04.

"Schematics" shall have the meaning provided in

Sectién 11.02(a). ¢

"Section 421-a" shall have the meaning provided in
Section 3.07{a).

Self-Help" shall have the meaning provided in
Section 28.04(b}).

"Settlement Agreement” shall mean the Settlement
Agreement, dated as of June 6, 1980, between New York City
and the Urban Development Corporation, as supplemented by
Letter, dated June 9, 1980, from Richard A. Kahan to Edward
I. Koch, and amended by Amendment to Settlement Agreement
dated as of August 1S, 1986 between New York City and Land-
lord, as the same may be hereafter amended, modified or
supplemented.

: ' "South Park" shall have the meaning provided in

Section 26.01(a).

"South Park Budget” shall have the meaning provided

in Section 26.05(b).

"Sponsor"” shall mean a Person that is or was Tenant
and that has filed a plan to submit Tenant's leasehold estate
to a cooperative or condominium form of ownership.

"Stabilization Authority" shall have the meaning
provided in Section 3.07(b).

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

"Substantial Coggletion of the Buildings" or

"Substantially Compiete(d)"” shall have the meanings provided
in Section 11.04.

12
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"Subtenants" shall have the meaning provided in
Section 10.04.

"Tax Equivalent"” shall mean the product obtaired by
multiplying (a) the total assessed value of the Premises for
the Tax Year by (b) the tax rate applicable to comparable
real property situated in the Borough of Manhattan for such
Tax Year, provided that for the ten (10) Tax Years commencing
with the Tax Year next succeeding the Tax Year in which the
Residential TCO is issued, but not later than ‘the last day of
the third full Tax Year following the date of Commencement of
Construction, the total assessed value of the Premises for
purposes of this calculation shall be readuced by the total
assessed value of the Land in effect for the Tax Year preced-
ing the Commencement of Construction {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
the assessed value of the Premises upon which real estate
taxes would be payable if the Premises were not exempt from
such taxes.

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

"Taxes" shall mean the real property taxes assessed
and levied against the Premises or any part thereof pursuant
to the provisions of Chapter S8 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 hereafter be
amended, or any statute or ordinance in lieu thereof in whole
or in part and which would otherwise be payable if the Prem-
ises or any part thereof or the owner therecf were not exempt
therefrom.

"Tanant" shall mean Battery Place Site 11 Associ-
ates and, if Battery Place Site ll Associates or any succes-
sor to its interest hereunder shall assign or transfer its
interest hersunder in accordance with the terms of this
Lease, the tarm "Tenant" shall mean such assignee or
transferes.

fTQnanf's Civic Facilities" shall have the meaning
provided in Section 25.01(b).

"Tanant-Stockholder” shall mean any Person acquir-
ing shares in the Apartment Corporation and the interest of
lessee uncer the proprietary lease appurtenant to such
shares. :

13
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"Term" shall mean %he term of this Lease as sat
forth in Article 2 hereof.

"Theater Lease" shall have the meaning provided in

Section 11.02(3).

"Theater Space" shall have the meaning provided in

Section 11.02(3){i).

"Title Matters" shall mean those matters affecting
title to the Land set forth in Exhibit B hereto.

"Transaction Payment" or "Transaction Payments"
shall have the meaning provided in Section J3.0S5.

"Transfer" shall have'r the meaning provided in

Section 10.01(a).

Unavoidable Delays"” shall mean (i) with respect to
Tenant or its cbligaticns hereunder, delays incurred by Ten-
ant due to strikes, lockouts, work stoppages due to labor
jurisdictional disputes, acts of Cod, inability to ocbtain
labor or materials due to governmental restrictions (other
than any governmental restrictions which Tenant is bound to
observe pursuant to the tarms of this Lesasas), enemy action,
civil commotion, fire, unavoidable casualty or other similar
causes beyond the control of Tenant (but not including Ten-
ant's insolvency or financial condition), Landlord's failure
to complete Landlord's 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 othar developers within the Project Area, which for pur-
poses hereof shall include the construction activities of
Landlord under this Lease or the wrongful failure of Landlord
(as determined by arbitration pursuant to this Lease) to
grant any consent or approval to Tenant, and (ii) with re-
spect to Landlord or its obligations hereunder, delays in-
curred by Landlord due to strikes, lockouts, work stoppages
due to labor jurisdictional disputes, acts of God, inability
to obtain labor or matsrials dus to governmental restrictions
{other than any governmental restrictions which Landlord is
bound to observe pursuant to the tarms of this Lease), enemy
action, civil commotion, fire, unavoidable casualty or other
similar causes beyond the control of Landlord (but not in-
cluding Landlord's insolvency or financial condition); in
each case provided such party shall have notified the other
party not later than fourteen (l4) days aftar such party
knows or should have known of the occurrence cf same and the
effects of which a prudent Person in the position of the
party asserting such delay could not have reascnably
prevanted.
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ARTICLE 2
PREMISES AND TERM OF LEASE

Landlord does hereby demise and sublease to Tenant,
and Tenant does hereby hire and take from Lanclord, the Prem-
ises, together with all easements, appurtenances and other
rights and privileges now or hereafter belonging or apper-
taining toe the Premises, subject to the 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 termi-
nated as hereinafter provided (the "Expiration Date").

ARTICLE 2
RENT
Section 3.01.

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

(i) For each Lease Year (or portion
therecf) listed on Schedule 1 hereto, up to but not
including the First Appraisal Date, the annual rate
set forth on Schedule 1 for such Lease Year (or
portion thereof).

(ii) For the Lease Year commencing on the
First Appraisal Date and continuing for a period of
fifteen (15) Lease Years, an amount per annum equal
to the greater of (x) six percent (6%) of the fair
market value of the Land, determined as hereinafter
provided, considered as unencumbered by this Lease
and the Master Lease and as unimproved except for
Landlord's Civic Facilities and other site improve-
ments made by Landlord or (y) one hundred and
tventy~-five parcent (125%) of the Base Rent payable
for the Lease Year immediately prior to the First
Appraisal Date.

(iii) For the Lease Year commencing on the
date immediately succeeding the expiration of the
period referred to in Section 3.0l(a){(ii) and con-
tinuing for a period of fifteen (l5) Lease Years,
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an amount per annum equal to the greater of (x) six
percent (6%) of the fair market value of the Land,
determined as hereinafter provided, considered as
unencumbered by this Lease and the Master Lease and
as unimproved except for Landlord's Civic
Facilities and other site improvements made by
Landlerd or (y) one hundred and twenty-five percent
(125%) of the Base Rent payable in the last Lease

Year of the preceding period.

(iv) For the Lease Year commencing on the
date immediately succeeding the expiration of the
period referred to in Secticn J.0l(a)(iii) and
continuing for a period of fifteen (15) Lease
Years, an amount per annum equal to the greater of
(x) six percent (6%) of the fair market value of
the Land, determined as hereinafter provided,
considered as unencumbered by this Lease and the
Master Lease and as unimproved except for

‘Landlord’'s Civic Facilities and other site

improvements made by Landlord or (y) one hundred
and twenty-fiv- percent (125%) of the Base Rent
payable in the last Lease Year of the preceding
period.

(v) For the Lease Year commencing on the
date immediately succeeding the expiration of the
period referred to in Section 3.0l1(a)(iv] and con=-
tinuing for a period of fifteen (15) Lease Years,
an amount per annum egqual to the greater of (x) six
percent (6%) of the fair market value of the Land,
determined as hereinafter provided, considered as
unencumbered by this Lease and the Master Lease and
as unimproved except for Landlord’'s Civic
Facilities and other site improvements made by
Landlord or (y) one hundred and twenty-five percent
(125%) of the Base Rent payable in the last Lease
Year of the preceding period.

(vi) For the Lease Year commencing on the
date' immediately succeeding the expiration of the
period referred to in Section 3.0l(a)(v) and con-
tinuing until the expiration of the Term, an amount
per annum equal to the greater of (X) six percent
(6%) of the fair market value of the Land, deter-
mined as hereinafter provided, considered as unen-
cumbered by this Leases and the Master Lease and as
unimproved except for Landlerd's Civic Facilities
and other site improvements made by Landlord or
(y) one hundred and twenty-five parcent (125%) of

16
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the Base Rent payable in the last Lease Year of the
Precading pericd.

() The Base Rent shall be payable in ecual
monthly installments in advance commencing on the
Commencement Date and on the first day of each monczh
thereafter during the Term. The Base Rent shall be payable
in currency which at the time of payment is legal tender for
public and private debts in the United States of America, and
shall be payable to the office of Landlord set forth above or
at such other place as Landlord shall direct by notice to
Tenant. The Base Rent due for any pericd of less than a full
Lease Year, and any installment of the Base Rent due for any
period of less than a full month, shall be appropriately
apportioned.

(c¢) For the purposes of calculating Base Rent
pursuant to Section 3.0l{a)(ii)=(vi), the fair market value
of the Land shall be determined as of the first day of the
month next succeeding the twentiath anniversary of the date
on which a temporary certificate of occupancy shall be issued
for any portion of the Buildings and as of each subsequent
fifteenth anniversary thereafter (such twentieth anniversary
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 valus shall be by appraisal in the manner provided in
Section 31.08 hereof, unless at least twelve months prior to
the First Appraisal Date or any Reappraisal Date, Landlord
and Tenant shall have agreed upon such fair market value.

(d) Notwithstanding the foregoing provisions of
this Section 3.01, Tenant (with the approval of Landlord) may
prepay a portion of the Base Rent, provided that no such
prepayment (i) shall be made subsequent to the submission of
Tenant's leasehold estate in the Premises to a co-operative
or condominium form of ownership and (ii) shall causs the
Base Rent remaining to be paid in any Lease Year (subsequent

‘0 the third Lease Year) to exceed by mere than eight (8)

percent the amount of Base Rent payable in the prior Lease
Year. Any amount so prepaid shall be discounted from the
date originally payable to the date so prepaid at a rate,
determined as of the date of prepaymsnt, equal to the lesser
of (1) the Prime Rate pius one (1) percent, and (ii) ten
percent (10%). Any prepayment made pursuant to this Section
3.01(d) shall be deemed a Transaction Payment.

17
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Section 3.02.

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

(b) For the purposes of this Section 3.02, the
"Adjusted Tax Equivalent" shall mean, subject to Tenant's
compliance with the provisions of Section 3.07, (i) for each
Tax Year or portion thereof within the periocd commencing on
the Commencement Date and ending on the last day of the Tax
Year in which a temporary Certificate of Occupancy is duly
issued by the New York City Department of Buildings for all
residential space in the Buildings (the "Residential TCO"),
an amount equal to the Land Tax Equivalent or a pro rata .
portion thereof, as the case may be; (i1i) for the succeeding
ten (10) Tax Years, an amcunt equal to the sum of the Land
Tax Equivalent plus the Tax Equivalent less the following
amounts: (A) for the two Tax Years immecdiately following the
Tax Year in which the Residential TCO is issued, an amount
equal to one hundred percent (l00%) of the Tax Equivalent;
(B) for the succeeding two Tax Years, an amount equal to
eighty percent (80%) of the Tax Egquivalent; (C) for the
succeeding two Tax Years, an amount equal to sixty percent
(60%) of the Tax Equivalent; (D) for the succeeding two Tax
Years, an amount equal to forty percent (40%) of the Tax
Equivalent; and (E) for the succeeding two Tax Years, an
amount equal to twenty percent (20%) of the Tax Equivalent;
and (iii) for each Tax Year or portion of a Tax Year there-
after, an z=cunt equal to the Tax Eguivalent or pro rata
portion thereocf. 1If the aggregate floor area of commercial,
community facility and accessory use space exceeds twelve
percent (12%) of the aggregate floor area of the Buildings,
the deductions from PILOT in (A)-(E) above will be reduced as
set forth.in Section 42l1-a and the requlations promulgated
tharsundar. For the purposes of this Section 1.02(b), the
Residential TCO, if not sooner issued, shall be deemed to
have issued not later than June 30, 1990.

{({¢) Tenant shall be entitled tc the amount of
exemptions or abatements, if any, that would be available to
Tenant under any law, rule, regulatiocn or code which now or
hereafter grants abatements of or exemptions or relief from
Taxes to an owner of comparabla real property in the Borough
of Manhattan that received a partial real estate tax
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exemption under Section 421«a if Tenant were the fee owner of
the Premises and would otherwise be entitled ts such
exemptions or abatements and if the Premises wers nor exempt
from such Taxes, provided that Tenant shall otherwise comply
with all requirements of such law, rule, regulation or code.

Section 2.03. 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 readuce the assessed valuation of the
Premises or any portion therecf. If any such tax reduction
or other action or proceeding shall result in a final deter-
mination 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
determination was made exceeds the PILOT as s0 determined,
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 detsarmined. If at the time
Tenant is entitled to receive such a credit the City of New
York is paying interest on such refunds of Taxes, Tenant's
credit shall include interest at the rats then being paid by
the City of New York on such refunds of Taxes. In no event,
however, shall Tenant be entitled to any refund of any such
excass from Landlord.

Section 3.04. Tenant shall pay to Landlord the
Civic Facilities Payment in accordance with the provisions of
Section 26.0S.

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, Sponsor shall pay to Landlord
a payment (the "Transaction Payment”), in an amount and in
the manner hereinafter provided. Sponsor shall be cbligated
to make only one Transaction Payment in respect of any pare-
ticular Cooperative Apartment, Cooperative Commercial Space
or Unit. -

() (i) In the event Tenant's leasehold
estats in the Premises shall be submitted to a
cooperative form of ownership, (A) the Transaction
Payment for each Cooperative Apartment shall be the
sum of Four Thousand Dollars ($4,000) plus an
amount equal to the product of (x) Four Thousand
Dollars ($4,000) and (y) the percent of increase,
if any, in the Consumer Price Index for the month
immediataly preceding the menth in which the
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closing on such Cooperative Apartment occurs over

. the Consumer Price Index for the month in which the

Commencement Date occurs and (8) the Transaction
Payment for each Cooperative Commercial Space shall
be the sum of Seven Dollars Fifty Cents ($7.50) for
each square foot comprising the Cooperative
Commercial Space plus an amount equal to the
product ¢f (xX) Seven Dollars Fifty Cents ($7.50)
for each square foot comprising the Cooperative
Commercial Space and (y) the percent of increase,
if any, in the Consumer Price Index for the month
immediately preceding the month in which the A
closing on such Cooperative Commercial Space occurs
over the Consumer Price Index for the month in
which the Commencement Data cccurs. For purposes
of determining the square focotage cf each
Cooperative Commercial Space, (A) the square
footage of all common areas (including mechanical
space) appurtenant to tha Cooperative Commarcial
Spaces shall be allocated among the Cooperative
Commercial Spaces and (B) the square footage of all
common: areas (including mechanical space) appur-
tenant to both the residential arsas of the
Buildings and the Cooperative Commercial Space
shall appropriately be apportionad between the
resicdential areas of the Buildings and the
Cooperative Commercial Spaces and the sqQuare
footage so apportioned to the Cooperative Com-
mercial Spaces shall be allocated among the Cooper-
ative Commercial Spaces. No portion of the common
areas (including mechanical space) appurtenant only
to the residential areas of the Buildings shall be
allocated to the Cooperative Commercial Space.

Such allocation shall be made on the standard then
applied by the Real Estate Board of New York, Inc.
(or if such Board is not in existence, by an
equivalent real estate industry group) and cn the
basis of the "as-built" plans referred to in
Section 11.04. :

(ii) In the event Tenant's leasehold
estats in the Premises shall be submitted to a
condominium form of ownership, (A) the Transaction
Payment for each Unit (other than a Commercial
Unit) shall be the sum of Four Thousand Dollars
($4,000) plus an amount equal to the product of
(x) Four Thousand Dollars ($4,000) and (y) the
percent of increase, if any, in the Consumer Price

“Index for the month immediately preceding the month

in which the closing on such Unit occurs over the
Consumer Price Index for the month in which the
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Commencement Date occurs and (B) the Transaction
Payment for each Commercial Unit shall be the sum
of Seven Dollars Fifty Cents ($7.50) for each
square foot comprising the Commercial Unit, plus an
amount equal te the product of (x) Seven Dollars
Fifty Cents ($7.50) for each square foot comprising
the Commercial Unit and (y) the percent of increase,
if any, in the Consumer Price Index for the month
immediately preceding the month in which the
closing on such Commercial Unit occurs over the
Consumer Price Incdex for the month in which the

‘Commencement Date occurs. For purposes of deter-

mining the square footage of each Commercial Unie,
{A) the sgquare footage of all common areas (includ-
ing mechanical space) appurtenant to the Commercial
Units shall be allocated among the Commercial Units
and (B) the square footage of all common areas
(including mechanical space) appurtenant to both
the Residential Units and Commercial Units shall
appropriately be apportioned beatween the Residen-
tial JYnits and Commercial Units, and the square
focotage s0 apportioned to the Commercial Units
shall be allocated among the Commercial Units. Neo
portion of the common areas (including mechanical
space) appurtenant only to the Residential Units
shall be allocated to the Commercial Units. Such
allocation shall be made on the standard then
applied by the Real Estate Board of New York, Inc.
{or if such Board is not in existence, by an
equivalent real estate industry group) and on the
basis of the "as-built" plans referred to in
Section 11.04.

{c) (i) As security for the cobligation to
make Transaction Payments for Cooperative
Apartments and Cooperative Commercial Space, Tenant
shall deliver to Landlord, prior to the assignment
of this Leass to the Apartment Corporation,
security reasonably satisfactory to Landlord
securing such obligation. Tenant's failure to
deliver such security shall constitute a Default
hereunder and any assignment of this Lease to the
Apartment Corporation shall be void.

(ii) As security for the obligation to
make Transaction Payments for Units, Tenant shall
deliver to Landlord, prior to Tenant's recording of
the Declaration, security reasonably satisfactory
to Landlord securing such obligation. Tenant's
failure to deliver such security shall constitute a
Default hereunder.
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{d) Except as provided in Section 3.0S{e), concur-
rently with the closing of a Cooperative Apartment, Ccoper-
ative Commercial Space or Unit, as the case may be, Sponsor
shall pay to Landlord the Transaction Payment for such
Cooperative Apartment, Cocperative Commercial Space or Unit.

(e) Notwithstanding anything contained in Section
3.05(d) to the contrary, the Transaction Payment with respect
to a Cooperative Apartment, Cooperative Commercial Space or a
Unit shall not be payable until (i) with respect to any Co-
operative Apartment or Residential Unit, the transfer of such
Cooperative Apartment or Residential Unit to a bona fide
purchaser and (ii) with respect to any Commercial Space, the
transfer of such Commercial Space to a bona fide purchaser
other than Tenant, its Affiliate or an Affiliated Owner (a
"Non~affiliated Purchaser”). It is the understanding of the
parties that the obligation to make payments of Percentage
Rent with respect to any Commercial Space shall continue
until its transfer to a Non~Affiliated Purchasar.

Section J.056. All amounts required to be paid by.
Tenant pursuant to this Lease, including, without limitation,
Base Rent, Percentage Rent, PILOT, impositions, payments
pursuant to Section 11.05(c) hereof and Civic Facilities Pay-
ments (but excluding Transaction Payments) (collectively,
"Rental™), shall constitute rent under this Lease and shall
be payable in the same manner as Base Rent. Rental shall be
absolutely net to Landlord without any abatement, deduction,
counterclaim, set-off or offset whatsoever except as specif-
ically set forth in this Lease, so that this Lease shall
vyield, net, to Landlord, Rental in each year during the Term
and that Tenant shail pay all costs, expenses and charges of
every kind and nature relating to the Premises (except Taxes,
if any) which may arise or become due or payable during or
after (but attributable to a pericd falling within) the Term.

Section 3.07. Tenant, on a voluntary basis and
solely as a condition precedent to receiving benefits (as set
forth in Section 3.02 hereof) .equivalent to benefits avazl-
able under Section 42l1-a of the Real Property Tax Law ("Sec-
tion 421-a"), shall, until the Release Date, comply with the
following provisions of this Section 3.07:

(a) Tenant shall enjoy such rights and observe
such requirements pertaining to the rental of dwelling units
in the Buildings (including rent increases authorized by
virtue of Section 4.2 of the rules and regulations governing
the Section 42l1-a partial tax exemption program and all other
rent increases permitted by applicable laws or resgulations),
as would be available or applicable to the owner of the
Buildings pursuant to the Emergency Tenant Protection AcCt of
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1974 and Title YY of Chapter 51 of the Administrative Code of
the City of New York, as well as the stabilization code and
regulations promulgatad pursuant thereto, all as heretsfore
and hereafter amended (collectively, the "Rent Regqulations"),
had the construction of the Buildings commenced on the Come
mencement Date and had the Buildings received a partial tax
exemption under Section 42l-a and consequently been subject
to the Rent Regulations (collectively, the "Assumed Condi-
tions"). Tenant shall be entitled to receipt of benefits (as
set forth in Section 3.02(b) herecf) which are equivalent to
the benefits available under Section 421-a under the Assumed
Conditions on the Commencement Date notwithstanding any later
zggification, amendment, supplement or termination of Section
-a.

(b) Tenant shall apply for membership in, and/or
submit itself to the jurisdiction of, the real estate induse
try stabilization association registered with the New York
City Department of Housing Preservation and Development,
pursuant to Section YYS1-6.0 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 Authority"). Upon jeining or
submitting to the jurisdiction of the Stabilization Authorie
ty, Tenant shall comply with all of the applicable require-
ments thereof, including those regarding the registration of
rents, and shall remain a member in good standing thereocf,
and/or subject to the jurisdiction thereof, or of any succes-
sor association or agency, until such date (the "Release
Date") as the owner of the Buildings under the Assumed Condi-
tions would no longer be required to so comply and to remain
such a member and/or subject to such jurisdiction. Tenant
acknowledges that DHCR will administer the Rent Regulations
for the Buildings. Tenant hereby agrees to pay DHCR, upon
demand by DHCR, for DHCR's actual costs of administration
similar to the fees payable by owners pursuant to Section
8(c) of the Emergency Tenant Protection Act of 1974, as
amended by Chapter 403 of the Laws of 1983, as well as for
costs of printing all necessary or appropriate forms in
connection with such administration.

(e) In the event that Tenant fails to become a
member or to subject itself to the jurisdiction of the Stabi-
lization Authority prior to the issuance of a tamporary or
permanent Cartificate of Occupancy for any dwelling unit in
the Buildings in accordance with the provisions of the pre-
ceding paragraph (b), Tenant shall nevertheless comply with
all of the regquirements of the Rent Regulations as if Tenant
had become a member or had submitted to the jurisdiction of
such Stabilization Autherity, and in such case a Person (the
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"Rent Officer") appointed by Landlord shall administer a
program of rent regqulations which shall be the same ag the
Rent Requlations administered by the Stabilization Autherity
(the "Rent Program”). The authority of the Rent Officer
shall be limited to implementing and administering the Rent
Program. . In such event, Tenant shall reimburse Landlord for
Landlord's fees and expenses in administering the Rent Pro=-
gram, such fees and expenses to constitute Rental hereunder
and be paid by Tenant from time to time within ten (10) days
after demand. Tenant in no manner waives, limits or other-
wise compromises its right to resort teo any and all facets of
the judicial system for the resolution of disputes pertaining
to the Rent Program or the administration thereof.

(d) Non-compliance by Tenant with the Rent Regula-
tions or with the Rent Program, as the case may be, shall
cause Tenant to be subjected to such sanctions and penalties
as would be imposed by the Stabilizatiocn Autherity on the
cwner of the Buildings under the Assumed Conditions had the
owner failed to comply with the Rent Requlations, regardless
of whether Tenant is actually a member, or is actually sub-
ject to the jurisdiction, of the Stabilization Authority or
whether the Rent Program is being implemented and adminise
terad by the Rent Officer. In the event Tenant fails to ,
remain a member in gooed standing, or subject to the jurisdic-
tion, of the Stabilization Authority or Rent Program, because
its membership or participation in, or registration with, or
the jurisdiction of, the Stabilization Authority or the Rent
Program, as the case may he, has terminated or been revoked
prior to the Releass Date, Tenant shall become subject to
such sanctions and penalties as would then be applicable to
the owner of the Buildings under the Assumed Conditions upon.
such termination or revocation, including, if applicable,
submitting to the jurisdiction 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
heretofere 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 Section 3.07(¢)
and Tenant's membership or participation in such Rent Program
is terminated or ravoked 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 applicable, in
accordance with the preceding sentence) as the same shall be
administered by the Rent 0fficer. If the Rent Control Sanc-
tion becomes applicable, until the Release Date all increases
in rents and other matters pertaining to the rental of resi-
dential units in the Buildings shall be regulated in accor-
dance with the rent control laws and regulations by the
governmental agency having jurisdiction or by the Rent
Officer, as the case may be. Failure by Tenant to submit to
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the Rent Control Sanction where required hereunder, or to
comply with the rent control laws and requlations as admine-
istered by the governmental agency having jurisdiction, or
their equivalent as administered by the Rent Officer, shall,
at Landlord's option, constitute an Event of Default hesreunder.

(e) Tanant shall comply with all of the require«
ments of Section 42]l-a and the rules and regulations premul-
gatad 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 or discontinuance of tax benefits
under Section 421-a under the Assumed Conditions, then the
PILOT payable under Section 3.02 hereof shall be increased to
an amount equal to the Taxes which would be payable by the
owner of the Premises under the Assumed Conditicns in the
case of such revocation or discontinuance. Prior to payment
of any such increase, Tenant shall have the right to contest
or challenge the same in the same manner as is provided for
contest or challenge of the revocation or discontinuancs of
partial tax exemption benefits under Section 42l1-a and the
rules and regulations promulgated thereunder.

(£) wWhether subject to the Rent Regulations or the
Rent Program, the initial rents permitted to be charged by
Tenant to Subtenants of dwelling units in the Buildings shall
be no greatar than the maximum allowable rents as determined
by the New York City Department of Housing Preservation and
Development or successor agency, for the Buildings under the
Assumed Conditions.

(g) Notwithstanding anything to the contrary con-
tained in paragraphs (a) through (f) of this Section 3.07,
Tenant, in addition to any rents permitted to be charged and
collected pursuant to the Rent Regulations or Rent Program,
may, if permittad by applicable law and regulations for the
Buildings under the Assumed Conditions, charge and collect,
in the manner and amount so permitted, from all Subtenants in
the aggregats an amount equal to the Civic Facilities Pay-
ment. If so permitted by such applicable laws and requla-
ticns, such charge shall be based on each residential
Subtenant's pro rata share of the Civic Facilities Payment,
apportioned according to the size of the unit. In determin-
ing the Civic Facilities Payment to be paid by residential
Subtenants, there shall be excluded therefrom such portion of
the Civic Facilities Payment which is based on the non-resi-
dential portion of the Buildings.

(R) Tenant's cobligations under this Section 3.07
shall cease upon the Releass Date.

25



.c "

(1) Each Sublease for a dwelling unit in the
Buildings shall contain a provision advising the Subtenant
that rents for the unit are regulated pursuant to the terms
of this Lease, under the Rent Regulations or the Rent Pro-
gram, as the case may be, and include a notice in at least
twelve peint type informing such Subtenant that the unit will
become subject to decontrol of rents upon the expiration of
the ten year period specified in Section 3.02(b)(ij) and
stating the date on which such ten year period is scheduled
to expire. Each Sublease shall contain the following pro-
vision: "The Landlord and Tenant hereunder each hereby sub-
mits the apartment to the jurisdiction of the New York State
Diviaion of Housing and Community Renewal [or other applice
able agency] ('DHCR') and esach hereby acknowledges that,
accordingly, the apartment shall be subject toc the regqulation
of DHCR for all rent regulation or other rent stabilization
mattars, such matters to include, without limitation, the
maintenance of apartment registration data, the receiving of
tenant and owner complaints, the processing, determination
and resolution thereof, the issuance of administrative or
other orders in connection therewith, the determination of
rent increases £for the addition of major capital improve-
ments, new services, or so-called hardship matters and tha
determination of rent decreases for decreases in required
services. Nothing herein shall be deemed to limit the rights
of either tsnant or owner to appeal any order of DHCR, as
provided by law." Upon request by any Subtenant, Tenant
shall promptly make available to such Subtenant a ceopy of the
Rent Regulations or the Rent Program.

. (j) In the event Tenant submits its estate in the
Premises to either a cooperative or condominium form of own-
ership, Tenant shall be cbligated to apply for membership in
and/or submit itself to the jurisdiction of the Stabilization
Authority, comply with the applicable requirements thereof
and subject itself to the Rent Program or the Rent Regula-
tions oniy if, and to the extent that, any of the foregqgoing
would be applicable to a building (w) which had received a
partial tax exemption under Section 42l-a, (x) whose submise
sion to cooperative or condominium ownership occurred at the
same time-as Tenant's, (y) which had the same proportion of
its residential units subject to tenancies at the time of
such submigsion as had the Buildings at the time of submis-
sion and (z) whose construction commenced on the Commencement
Date (all such buildings with characteristics w, X, ¥, and 2z,
being hereinafter called "Comparable Buildings”).

(k) Unit Owners or Tenant-Stockholders shall be
subject to the rules, regqulations and provisions of the Sta-
bilization Authority, Rent Regulations or the Rent Program
only if, and to the extent that, the foregoing would have
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been npplicabld to owners of condeominium or cooperative units
in Comparable Buildings.

Section 3.08.

. (a) Each determination of fair market value of the
Land referred to in Section 3.01(a)(ii)=(vi) shall be made in
accordance with the procedures set forth in Article XVII of
the Master Lease. Landlord shall and shall cause Master
Landlord to permit Tenant and Tenant's representatives (in-
cluding its Mortgagee or Mortgagees, if any) and witnesses,
at Tenant's cost and expenss, to participate in such proce-
dures. Landlord, as tenant under the Master Lease, shall
appoint as its appraiser under the Master Lease an appraiser
designated by Tenant provided that the appraiser so designat-
ed is qualified to act as such pursuant to the terms of the
Master Lease, 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
Teason, 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 procecures set forth in
Article XVII of the Master Leass, provided that, in making
such determination, the appraisers shall take into consider-
ation the equalization rates then applicable to comparable
properties situated in the Borough of Manhattan, as well as
any limitations on increases in assessed value for such com-
parable properties prascribed by applicable law. Tenant
shall have the same right to participate in such procedures,
and to appoint an appraiser, as set forth in Section 3.08(a).

Section 3.09.

(a) (i) In respect of any Commercial Space other
than Theater Space, for the period commencing on the date
Tenant, an Affiliate or an Affiliated Owner shall first
receive any GCross Non-Residential Revenue and (ii) in respect
of any Theater Space, for the period commencing on the fifth
{5th) anniversary of the date on which an Operator commences
occupancy of the Theater Space (each such date, as
applicable, the "Percentage Rent Commencement Date”) and for
each calendar year following the respective Percentage Rent
Commencament Dates during the Term, Tenant or an Affiliated
Owner (as hereinafter provided) shall pay to Landlord, during
each such calendar year, an amcunt ("Percentage Rent”") equal
to the sum of (i) ten percent (1l0%) of the Gross
Non-Residential Revenue in respect of any Commercial Space
other than Theater Space and (ii) five percent (5%) of the
Gross Non-Residential Revenue in respect of any Theater Space
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(such percentages of GCross Non-Residential Revenue,
ccllectively, the "Applicable Percentages")., Percentage Rent
shall be computed quarterly (subject to adjustment as '
provided in Section 3.09(d)) and paid in arrears as
hereinafter set forth.

The cbligation to pay Percentage Rent shall, in the
case of any Cooperative Commercial Space owned by an Affilia-
ted Owner, constitute the obligation of Tenant hereunder and
(except as hereinafter provided) the failure of Tenant to
make such payment shall constitute a default under the Lease.
Tenant shall be relieved of liability for the payment of
Percentage Rent as to any Cooperative Commercial Space owned
by an Affiliated Owner, however, to the extent that (but only
for so long as) Tenant or the Affiliated Owner maintains with
Landlord, as security for the obligation to make such pay-
ments of Percentage Rent, an amount equal, at all times, to
Landlord's reascnable estimate of the Percentage Rent to be
paid in respect of such Cooperative Commercial Space for the
succeeding twelve (12) month period, which security shall be
raturned to Tenant or the Affiliated Owner upon the transfer
of the Cooperative Commercial Space to a Non-affiliated Pur-
chaser and the payment of a Transaction Payment with respect
thereto. The obligation to pay Percentage Rent shall, in the
case of a Commercial Unit, constitute the obligation of the
Affiliated Owner, as Unit Owner, and the failure of such Unit
Owner to make such paymeant shall entitle Landlord to all '
remedies provided in Article 42 with respect to a Unit Owner
Monetary Default (hereinafter defined). All further referen-
ces to Tenant in this Section 3.09 and in Section 3.10 shall
refer to whichever of Tenant or the Unit Owner is ocbligated
to make the payments of Percentage Rent hersunder.

(b) Tenant shall deliver to Landlord as soon as
practicable after the end of each fiscal quarter in each
calendar year, but in no event later than fifteen (15) days
thereafter, a statement (the "Quarterly Percentage Rent
Statement”) showing in reasonable detail Gross Non-Residen-
tial Revenus from the prior fiscal quarter. Based upon the
Quarterly Percentage Rent Statement submitted by Tenant to
Landlord,  Tenant shall pay to Landlord the Applicable Per-
centages of the Gross Non-Residential Revenue. Such partial
payment of Percentage Rent shall be made by Tenant simul-
taneocusly with the submission to Landlord of the Quarterly
Percentage Rent Statemsant.

(¢) Tenant shall deliver to Landlord as scon as
practicable after the end of each calendar year, but in no
event later than one hundred twenty (120) days thereafter. a
separate statement (the "Annual Percentage Rent Statement")
for such calendar year. If the Annual Percentage Rent
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Statement shall show that the sums paid by Tenant as
Percantage Rent for such calendar year for which such Annual
Percentage Rent Statement is given were less than the
Percentage Rent payable by Tenant for such calendar year,
then Tenant shall pay to Landlord, teogether with the delivery
to Landlord of the Annual Percentage Rent Statement, the
amount of such deficiency, and if the Annual Percentage Rent
Statement shall show that the sums paid by Tenant as
Percentage Rent for such calendar year exceeded the
Percentage Rent payable by Tenant for such calendar year,
Landlord shall permit Tenant to offset the amount of such
excess, without interest, against subseguent payments of
Percentage Rent.

(d) Notwithstanding anything herein contained to
the contrary, the submisaion by Tenant of its leasehold
estate to a condominium or cooperative form of ownership
shall not discharge the cbligation to pay Percentage Rent,
except as to such portions of the Commercial Space with
respect to which Landlord has been paid a Transaction Payment
pursuant to Section 3.0S.

Section 3.10. In connecticn with the payment by
Tenant of Parcentage Rent, the following provisions shall

apply:

(a) Tenant shall at all times keep and maintain at
an office located in New York City books and records prepared
on the basis required under Section 3.10(b), showing in rea-
sonable detail the amount of Gross Non-Residential Revenue.
Unless consented to by Landlord, such books and records re-
lating to any calendar year shall not be destroyed or dis-
posed of for a period of four (4) years after the end of such
calendar year. Landlord or its representatives shall have
the right during reqular business hours, on not less than ten
(10) days notice to Tenant, to examine, audit and/or photoe
copy all such books and records. .If an audit by Landlord
with respect to a calendar year is not commenced within the
aforesaid four (4) year period, the computaticn of the Per-
centage Rent paid by Tenant for such calendar year shall not
thersafter be subject to Landlord's audit and shall con-
clusively be deamed correcct.

(b) Each Annual Percentage Rent Statement and
Quarterly Percentage Rent Statement required under this Lease
shall be (i) prepared in accordance with generally accepted
accounting principles consistently applied and (ii) verified
by the chief financial officer or managing partner cof Tenant,
or if the managing partner of Tenant is not an individual, by
the chief financial officer of such managing partner, as
being true and correct to the best of his knowledge. Each
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Annual Percentage Rent Statement shall be certified by an
independent public accounting firm (the "C.P.A.")} which is
either (x) an accounting firm having at least ten (10) par:z-
ners, or (y) a firm approved by Landlord, which approval
shall not be unreasonably withheld. Such certification snall
include, without limitation, a statement by the C.P.A. that
an examination of Tenant's books and records has been cone
ducted by the C.P.A. in accordance with generally accapted
auditing standards consistently applied and that the annual
Percentage Rent Statement has been prepared in accordance
with generally accepted accounting principles consistently
applied. .

(c¢) If Landlord shall elect to conduct an audit of
Tenant's books and records and such audit discloses an under-
payment of Percentage Rent, subject to Section 3.10(e), Tean-
ant shall pay to Landlord within ten (10) days after demand
the amount of such daficiency, plus interest thereon at the
Involuntary Rate from the date upon which such sum was due to
the date of actual payment. In addition, if such deficiency
shall be in excess of three and one<half percent (3.53%) of
the amount alleged by Tenant to be payable, Tenant shall pay
to Landlord within ten (10) days after demand all reasonable
costs incurred by Landlord in connection with such audit.

(d) If Tenant (including, as provided above, an
Affiliated Owner) or an Affiliate shall use or occupy any
Commercial Space for the conduct of its own business, there
shall be imputed am income to Tenant the fair market rental
value of the portion of the Commercial Space so occupied by
Tenant or such Affiliate. Such amount shall be deemed to be,
and construed as, Gross Non-residential Revenue for all pur-
poses of this Lease. Fair market rental value as used in
this Lease shall mean the rental which would be paid under a
sublease (commencing at the same time as Tenant's use or
cccupancy) with a non-related Person leasing a similar amount
of space in the same Buildings, to be used for the same or a
similar use, for the same term and in a similar location in
the Buildings, and shall include, inter alia, all fixed, per-
centage and aescalation rents which would be included under
such subleases. .

(e) If at any time and for any reason there shall
be a dispute as to the determination of Gross Non-Residential
Revenue or fair market rental value, such dispute shall be
determined by arbitration pursuant to Articlie 36 hereof.
Pending resolution of the dispute, Tenant's determination of
Gross Non-Residential Revenue shall prevail and Tenant shall
pay Percentage Rent based upon such determination. Without
limitation of the foregoing, any deficiency, interest and
expenses which may be payable by Tenant to Landlord pursuant
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to Section 3.10(c) shall not be payable if disputed by Tenant
unless and until determined by such arbitration. If such
arbitration determines an underpayment by Tenant, Tenant
shall pay the amount of such underpayment, plus interest
thereon at the Involuntary Rate, within ten (10) days after
demand.
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SCHEDULE 1
EASE RENT
Lease Year

1 $ 100,000
2 100,000
3 657,500
4 678,540
5 ‘ 722,645
6 769,617
7 819, 642
8 872,919
9 929,658
10 990,086
11 1,054,442
12 1,122,981
13 1,195,974
14 1,273,713
15 1,356,504
16 1,444,677
17 1,538,581
i8 1,638,589
19 1,745,097
Year 20 through the 1,858,528

twentieth (20th) anni-
varsary of the datas on
which a temporary cere
tificate of occupany
is issued for any por-
tion of the Buildings
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ARTICLE 4
IMPOSITIONS

Section 4.01. Tenant shall pay, as hereinafter
provided, all of the following items (collectively, "Imposi-
tions") imposed by any Governmental Authority (other than a
Governmental Authority acting solely in its capacity as Land-
lord and not as a Governmental Authority): (a) real pProperty
assessments (not including Taxes), (b) perscnal property
taxes, (C) occupancy and rent taxes, (d) water, water meter
and sewver rents, rates and charges, (e) excises, (f) levies,
(g) license and permit fees, (h) service charges with respect.
to police protection, fire protection, street and highway
construction, maintenance and lighting, sanitation and water
supply, if any, (i) fines, penailties and other similar or
like governmental charges applicable to the foregoing and any
interest or costs with respect thereto and (j) except for
Taxes, any and all other governmental levies, fees, rents,
asssssments or taxes and charges, general and special, ordi-
nary and extraordinary, foreseen and unforeseen, of any kind
and nature whatscever, and any interast 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 weres not
exempt therefrom, would have been (1) assessed, levied, ceon-
firmed, imposed upon or would have become due and payable out
of or in respect of, or would have been charged with respect
to, the Premises or any document to which Tenant is a party
creating or transferring an interest or estate in the
Premises (excluding any capital gains taxes imposed in
connection with the execution of this Lease), or the use and
occupancy thereof by Tenant and (2) encumbrances or liens on.
(1) 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 cobligated to
pay any charge specified above or which is exempt from any
such charge by rsason of use thereof by any such utility
company), passageway or space in, over or under such sidewalk
or strset, or (iv) any other appurtenances of the Premises,
or (v) any personal property (except persconal property which
is not owned by or leased to Tenant), Equipment or other
facility used in the operation thereof, or (vi) the Rental
(or any portion thereof) payable by Tenant hereunder, each
such Imposition, or installment thereof, during the Term to
be paid not later than thirty (30) days prior to the Due Date
thereof. However, if, by law, any Imposition may at the
option of the taxpayer be paid in installments (whether or
not interest shall accrue on the unpaid balance of such Impo-
sition), Tenant, after notice to Landlord, may exercise the
option to pay the same in such installments and shall be
responsible for the payment of such installments only,
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together with "applicable interest, if any, provided that all
such installment payments together with applicable interest,
if any, relating to periods pricr to the date definitely
fixed in Article 2 hereof for the expiration of the Term
shall be made prior to the Expiration Date.

Section 4.02. Tenant, from time to time upon ra-
quest of Landlord, shall promptly furnish to Landlord offi-
¢ial receipts of the appropriate impesing authority, or other
evidence reasonably satisfactory to Landlord, evidencing the
payment thereof. _

Sgction 4.03.

{a) If the Premises shall at any time become saub-
ject to Taxes, Landlord shall pay the Taxes on or before the
due date thereof. In no event shall Tenant be obligated to
pay Taxes. Landlord shall have the right to contest the
imposition of Taxes, and pending such contest, if permitted
by applicable law, Landlerd shall not be regquired to pay the
Taxes being so contested, unless failure to pay same shall
result in the imminent loss or forfeiture of the Premises or
the termination of Tenant's interest under this Lease or
Tenant would by reason thereof be subject to any civil or
criminal penalty or liability. If Landlord shall exercise
its right to contest the imposition of Taxes, Landlord shall
promptly notify Tenant of such contast, and, at Tenant's.
request, shall deliver to Tenant copies of all applications,
‘'protest and other documents submitted by Landlord to any
Governmental Authority. Landlord shall not, without Tenant's
consent, enter into a settlement of any such contest if such
settlemant would increase the amount of PILOT pavable by
Tenant under this Lease. [f Landlord shall have failed to
pay the Taxes as required hereunder and shall nect have timely
commencad a proceeding to contest same, or shall have timely
commenced a proceeding to contest the Taxes but failure to
pay the Taxes during the pendency of such proceeding will
result in the imminent loss or forfeiture of the Premises or
the tarmination of Tenant's interest under this Lease or
Tenant would by reason thereof be subject £o any civil or
criminal penalty or liability, then Tenant may pay such un-
paid Taxes together with any interest or penaities thereon
and deduct such payment from the next installment 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) together with interest thereon at the Involun~
tary Rate. :

(b) Nothing herein contained shall require Tenant

to pay municipal, state or federal inccme, gross receipts,
inheritance, estats, succassion, profit, capital or transfer
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gains tax, transfer or gift taxes of Landlord, or any cor-
porate franchise tax imposed upon Landlord.

Section 4.04. Any Imposition relating to a periocd
a part of which is included within the Term and a part of
which is included in a period of time before the Commencement
Date or after the date definitely fixed in Article 2 hereof
for the expiration of the Term (whether or not such Imposi-
tion shall he assessed, levied, confirmed, imposed upon or in
respect of or become a lien upon the Premises, or shall be-
come payable, during the Term) shall be apportioned between
Landlerd and Tenant as of the Commencement Date or such date
definitely fixed for the expiration of the Term, as the case
may be, so that Tenant shall pay that portien of such Imposi-
tion which that part of such fiscal pericd included in the
period of time after the Commencement Date or before such
date definitely fixed in Article 2 for the expiration of the
Term bears to such fiscal period, and Landlord shall pay the
remainder therecf. Other than in respect of Impositions
relating, in part, to a period of time before the Commence-
ment Date, no such apportionment of Impositions shall be made
if this Lease is terminated prior to the Expiration Date as
the result of an Event of Default.

Section 4.0S. Tenant shall have the right to con-
tast the amount or validity, in whole or in part, of any
Imposition by appropriate procesedings diligently conducted in
good faith, in which event, notwithstanding 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 or any income therefrom (except to the exe
tent covered by security deposited in accordance with this
Section 4.05) or any other assets of or funds appropriated to
Landlord would, by reason of such postponement or deferment,
be, in the reascnable judgment of Landlord, in imminent dan-
ger of being forfeitad or lost or subject to any lien, encum-
brance or charge, and neither Landlord nor Tenant would by
reason thersof be subject to any civil or criminal liability;
and :

(b) Tenant shall have deposited with Depository,
cash or other security satisfactory to Landlord in the amount
so contested and unpaid, together with all interest and pen-
alties in connection therewith and all charges that may or
might be assessed againast or become a charge on the Premises
or any part therecof in such proceedings. Upon the termina-
tion of such proceedings, it shall be the cbligation cf Ten-
ant t¢ pay the amount of such Imposition or part thereof as
finally determined in such proceedings, the payment of which
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may have been deferred during the prosecution of such pro=-
ceedings, together with any costs, fees (including attorney's
fees and dispursements), interest, penalties or other liabil-
ities in. connecticn therewith, and upon such payment, Deposi-
tory shall return, with interest, if any, any amount
deposited with it as aforesaid, provided, however, that
Depository at Tenant's request or upon Tenant's failure to de
$o in a timely manner, at Landlord’'s regquest, shall disburse
said monies on depeosit with it direczly to the Governmental
Authority to whem such Imposition is payable and any remain-
ing monies, with interest, if any, shall bs returned prompzly
to Tenant. I[f, at any time during the continuance of such
proceedings, Landlord shall, in its reascnable opinion, deem
insufficient the amount deposited as aforesaid, Tenant, with-
in fifteen (1%3) days after demand, shall make an additional
deposit of such additional sums or other acceptable security
as Landlord may request, and upen failure of Tenant to do so,
the amount theretofore deposited may be applied at the re-
quest of Landlord to the payment, removal and discharge of
such Imposition and the interest and penalties in connectien
therewith and any costs, fees (including attorney's fees and
disbursements) or other liability accruing in any such pro-
ceedings, and the balance, if any, with any interest earned
therecn, shall be returned to Tenant or the deficiency, if
any, shall be paid by Tenant to Landlord within ten (10) days
after 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 connection
therewith, provided that no sauch action or proceeding shall
postpone Tenant's obligation te pay any Imposition except in
accordance with the provisicns of Section 4.05 hereof. Ex-
cept to the extent provided in Section 3.03 herecf, no such
action or proceeding shall affect Tenant's obligation to pay
any installment of PILOT.

Section 4.07. Landlord shall not be required to
join in any proceedings referred to in Sections 4.0S5 or 4.06
heraof unless the provisions of any law, rule or requlation
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,
including reasonable attorneys' fees and disbursements. If
the provisions of such law, rule or regulation at the time in
effect shall require that such proceedings be brought by or
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in the name of Master Landlord. Landlord shall use its best
efforts to cause Master Landlord to join and cooperate in
such proceedings or permit the same to be brought in the name
of Master Landlord, provided Master Landlord shall not be
liable for the payment of any costs or expenses .n 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 proceedings, including reasonable attorneys’' faes
and disbursements. In the event Tenant shall institute a
proceeding referred to in Sections 4.05 or 4.06 hereof and no
law, rule or regulation in effect at the time reguires that
such proceeding be brought by and/or in the name of Landlord,
Landlord. nevertheless, shall, at Tenant's cost and subject
to the reimbursemant provisions hereinabove set forth, co-
operate with Tenant in such proceeding.

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 evidances
that such Impesition 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 S -
DEPOSITS FOR IMPOSITIONS
Section 5.01.

(a) In order to assure the payment of all Imposi-
tions, Tenant, upon the demand of Landlord at any time after
the occurrence of an Event of Default hereunder, shall depos-
it with Depository on the first day of each month during the
Term, an amount equal to one-twelfth (l1/12th) of the annual
Impositions then in effect.

(b) 1If at any time the monies so deposited by
Tenant shall be insufficient to pay in full the next install-
ment of Igpositions then due, Tenant shall deposit the amount
of the insufficiency with Depository to enable Depository to
pay each installment of Impositions at least thirty (30) days
prior to the Due Dates thareof.

(¢) 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.
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' . (d) If at any time the amount of any Imposition is
increased or Landlord receives information from the entity or
entities imposing such Imposition that an Imposition will be
incrsased and the monthly deposits then being made by Tenant
under this Section 5.0]1 would be insufficient to pay such
Imposition thirty (30) days pricr to the Due Date thereof,
the monthly deposits shall thereupon be increased and Tenant
shall deposit immediately with Depository sufficient 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 toc the Due Date of such
Imposition,

(e) For the purpose of detearmining whether Depcsi-
tory has on hand sufficient monies to pay any particular
Imposition at least thirty (30) days prior to the Due Date
thereof, deposits for each catagory of Imposition shall be
treated separately. Depository shall not be obligated to use
monies deposited for the payment of an Imposition not yet due
and payable for the payment cf an Imposition that is due and
payable.

(£) Notwithstanding the foregoing, (i) deposited
monies may be held by Depository in a single bank account,
and (ii) Depesitory shall, at Landlord’'s option and direction
and if Tenant shall fail toc make any payment or perform any
obligation required under this Lease, use any monies deposit-
ed pursuant to Articles 4 or S for the payment of any Rental.

(g) If this Lease shall be terminated by reason cf
any Event of Default or if dispossession occurs pursuant to
Section 24.03(b), all deposited monies under this Article 5
then held by Depository shall be paid to and applied by Land-
lord 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 5 shall be applied pursuant teo the foregoing
provisions against amounts thereaftsr becoming due and pay=-
able by Tenant.. '

() Anything in this Article S to the contrary
notwithstanding, 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 curs no Default
shall have occurred under this Lease, then, at any time after
the expiration of such six (6) month period, upon the demand
of Tenant, provided that Tenant is not then in Default under
this Lease, all monies deposited under this Article 5 then
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held by Depository, with the interest, if any, accrued there-
on, shall be returned to Tenant and Tenant shall not be re-
quired to make further deposits under this Article 5 unless
and until there shall occcur a subsequent Event of Default and
Landlord shall make demand upon Tenant to make deposits for
Impositions.

(i) In the event that a Mortgagee (provided such
Mortgagee be an Institutional Lender) shall require Tenant to
deposit funds to insure payment of Impositions, any amocunt so
deposited by Tenant with such Mortgagee 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 ine-
terest in the Premises, Landlord shall transfer te the Perseon
who acquires such interest in the Premises, all of Landlord's
rights with respect to the deposits made pursuant to Section
5.0l. Upen such transfer and notice thereof to Tenant, the
transferor shall be released from all liability with respect
thereto, such transferee shall be deemed to have assumed from
and after the date of such transfer all of Landlord's obliga-
tions with respect to such deposits and Tenant shall look
solely to the transferes with respect thereto. The provie
sions hereof shall apply to each succesasive transfer of the
deposits.

ARTICLE 6
LATE CHARGES

In the event that any payment of Rental shall be-
come overcdue for tan (1l0) days beyond the due date thereof,
or if no such date is set forth in this Lease, then such due
date for purposes of this Article 6 shall be deemed to be the
date upon which demand therefor is made, a late charge on the
sums 80 overdus egqual to the Involuntary Rate, for the pericd
from the due date to the date of actual payment, shall become
due and payable to Landlord as ligquidated damages for the
administrative costs and expenses incurred by Landlord by
reason of Tenant's failure to make prompt payment. The late
" charges shall be payable by Tenant within ten (10) days after
demand, No fajilure 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
- eeccurring. The provisions of this Article 6 shall not be
construed in any way to extend the gracs pericds or notice
periods provided for in Article 24.
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ARTICLE 7
INSURANCE
Section 7.01.

. (a) Tenant shall, at all times aftear Substantial
%ompletzon of the Buildings and thereafter throughout the
erm:

(i) keep the Buildings insured under an
"All Risk of Physical Loss" form of policy, includ-
ing, without limitation, coverage for loss or dam-
age by water, flood, subsidence and earthquake
(excluding, at Tenant's cption, from such coverage
normal settling only) and! when and to the extent
obtainable from the United States government or any
agency thereof, war risks; such insurance to be
written on an "Agreed Amount” basis, with full
replacement cost, with the replacement value of the
Buildings to be determined from time to time, but
not less frequentiy than required by the insurer
and in any event at least once every three (3)
Yyears, provided, however, in the event Tenant's
leasahold estate in the Premises shall be submitted
to condominium ownership in accordance with
Article 42, such determination shall be made con an
annual basis, it being agreed that no omission on
the part of Landlord to request any such determi-
nation shall relieve Tenant of its obligation %o
detearmine 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 compre-
hensive general liability insurance against liabile
ity for bedily injury, death and property damage,
it being agreed that such insurance shall (A) be in
an amount as may from time to tims be reasonably
required by Landlord, but not less than Twenty Five
Million Dollars ($25,000,000) combined single limit
inclusive of primary, umbrella and following form
excass policies for liability for bodily injury,
death and property damage, or, in the event
Tenant'’'s leasehold estate shall be submitted to a
condominium form of ownership, in an amount carried
by prudent condominium associations, but not less
then Twenty Million Dollars ($20,000,000),

{B) include the Premises and all streets, alleys
and sidewalks adjoining or appurtenant to the
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Premises, (C) be 0of a blanket contractual naturas
and shall contain an agreement by the insurer to
indemnify and hold Landlord and Master Landlord
harmleas from and against all cost, expense and/or
liability (including, without limitation, attore
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 provide
the following protection:

(1) completed operations;

(2) the broad form comprehensive general
liability endorsement voiding all exclusions
relating to restrictive contractual and em-
ployee coverage; and

(3) water damage legal Liability;

(1ii) provide and keep in force workers'
coempensation insurance previding statutory New York
State benefits for all persocns 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, PILOT, Per-
centage Rent and Clvic Facilities Payment ("Rent
Insurance”);

(v) if a sprinkler system shall be lo-
catad in any portion of the Buildings, previde and
keep in force sprinkler leakage insurance in
amounts approved by Landlord, which approval shall
not be unresasonably withheld (the foregeing to be
required only if same is excluded from the insur-
ance required to be provided and kept in force

pursuant to Section 7.0l1(a)(i)):

(vi) provide and keep in force boiler and
machinery insurance in an amount as may from time
to time be rsasonably determined by Landleord but
not less than Ten Million Dolilars (§$10,000,000) per
accident on a combined basis covering direct prop-
erty loss and loss of income and covering all
steam, mechanical and electrical equipment, includ-
ing without limitation, all boilers, unfired pres-
sure vessegls, air conditioning equipment,
elevators, piping and wiring;
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{(vii) provide and keep in force automobile
liabjility insurance for all owned, non-owned, leas-
ed, rented and/or hired vehicles insuring against
liability for bodily injury and death and for prop-
erty damage in an amount as 2ay 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
insurance in such amounts as may from time o time
be reasonably required by Landlord against such
other insurable hazards as at the time are commonly
insured against by prudent owners of like buildings
and improvemants.

(b) All insurance provided by Tenant as required
by Section 7.01{a) (except the insurance under Section
7.01(a)(iii}) shall name Tenant as named insured and Landlord
and Master Landlord as additional insureds to the extent,
whers applicable, of their respective insurable interests in
the Premises. The coverage provicded by Tenant as required by
Sections 7.01(a)(i), (ii), (v), (vi) and (vii) also shall
name each Mortgagee as an insured under a standard mortgagese
clause, provided, however, any loss payable thereunder shall
be payable as provided in this Lease. '

(c) Whenever Tenant shall be required to carry
insurance under this Section 7.01, Tenant shall not be re-
quired to carry insurance in any greater amounts or against
any additional hazards than at the time are commonly carried
by prudent owners of like buildings and improvements, provid-
ed that the types or amounts of such coverage shall never be
different from or less than, as the case may be, the types or
amounts specifically required hereunder. Any dispute as to
the amounts of additional insurance to ba carried, or the
additional kinds of hazards to be insured against, shall be
resclved by arbitration pursuant to Article 36. :

Section 7.02.

(a) The loss under all policies required by any
provision of this Lease insuring against damage to the Build-
ings by fire or other casualty shall be payable to Deposi-
tory, except that amounts of less than Two Hundred and Fifty
Thousand Dollars ($250,000) shall be payable in trust direct-
ly to Tenant for application to the cost of Restoration in
accordance with Article 8 hereof. Such amount shall be ad-
justed on the fifth (Sth) anniversary of the Commencement
Date and on each fifth (Sth) anniversary of the date on which
an adjustment is made pursuant to this Section 7.02(a) by
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adding to $5250,000 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 dispute as
to the calculation of such adjustment shall be determined by
arbitration pursuant to Article 36. Rent Ilnsurance shall be
carried in favor of Landlord, but the proceeds thereof to the
extent required hereunder shall be paid to Depository and
shall be applied to the Rental payable by Tenant under this
Lease until completion cf such Restoration by Tenant. All
insurance required by any provision of this Lease shall be in
such form and shall be issued by such responsible companies
autheorized to do business in the State of New York as are
reasonably acceptable to Landlord. All policies referred to
in this Lease shall be procured, or caused to be procured, by
Tenant, at no expense to Landlord, and for periods of not ,
less than one (1) year. The originals of such policies shall
be delivered to Landlord immediately upen receipt from tha
insurance company or companies unless such originals are
required to be held by any Mortgagee, in which event, dupli=-
cate originals thereof shall be so delivered to Landlord, '
together with proof satisfactory to Landlord that the full
premiums therson have been paid, provided, that Landlord
shall not, by reason of custody of such policies, be deemed
to have knowledge of the contsnts thereof. New or renewal
policies replacing any policies expiring during the Term or
duplicate originals thereof, shall be delivered as aforesaid
at least thirty (30) days before the date of expiration,
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 surren-
dering or cancelling the policies or reducing the amount of
loss payable thereunder, provided, however, that premiums may
be paid in installments.

(b) Tanant and Landlord shall cooperate in connec-
tion with the collection of any insurance monies that may be
due in the event of loss and Tenant and Landlord shall exe-
cute and deliver such proofs of loss and other instruments as
may ba required for the purpose of obtaining the recovery of
any such insurance nmonies. Tenant shall promptly reimburse
Landlord for any and all reasonable costs or expenses which
Landlord may sustain or incur in connection therewith.

(¢} Tenant shall not carry separate insurances
(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 and Master Landlord are included therein as named
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insureds and each Mortgagee as an additional 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 duplicate
originals therecf to be delivered as required in this Leases.

(d) All property insurance policies as required by
this Lease shall provide in substance that all adjustments
for claims with the insurers in excess of Two Hundred 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 and any Mortgagee named as additional in-
sured. Any adjustments for claims with the insurers involv-
ing sums of less than 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 Tenant.

(e) All Rent Insurance shall provide in substance
that all adjustments for claims with the insurers shall be
made with Landlord and Tenant.

(£) Tenant shall not violats or permit to be vio=
lated any of the conditions or provisions of any insurancs
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, resasonably satisfactory to
Landlord, shall be willing to writs and continue such
insurance.

(g) Each policy of insurance required to be obe
tained by Tenant as herein provided 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
insured or violation of warrantias, declarations or condi-
tions by Tenant or any other named insured shall affect or
limit the obligation of the insurance cempany to pay the
amount of any loss sustained, (ii) an agreement by the insur-
er that such policy shall not be cancelled or modified with-
out at least thirty (30) days prior written notice to
Landloxd and each Mortgagee, (iii) an agreement that the
coverage afforded by the insurance policy shall not be. af-
fected by the performance of any work in or about the Build-
ings or the occupation or use of the Premises by Tenant or
any Subtsnant for purposes more hazardous than those permit~
tad 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 subroga-
tion by the insurers of any right to recover the amount of
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any loss resulting from the negligence of Tenant, Landlord,
their agents, employees or licsnsees. : '

~ (h) All liability insurance required to be
provided and kept in force by Tenant under this Lease shall
be written on an "Occurrence” basis, provided, however, that
if (i) a 'basis other than such "OQccurrence" basis shall he
adepted throughout the insurance industry and (ii) such other
basis shall be accepted by most prudent owners of like build-
ings and improvements, then Tenant may provide and keep in
force liability insurance written on such other basis satis-
factory to Landlord.

Section 7.03.

(a) Tenant, on the demand of Landlord after the
occurrence of an Event of Default hereunder, shalil deposit
with Depository on the first day of each month during the
Term, an amount aqual to one-twelfth (1/12th) of the annual
insurance premiums required to be carried by Tenant here-
under, as estimated by Landlord, unless such insurance prem-
iums are deposited with a Mortgagee (provided such Mortgagee
be an Institutional Lender). If at any time the insurancs
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
Section 7.03(a) 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 thirty (30) days prior to the due date therecf,
deposit immediately with Depository sufficient monies for the
payment of the increased insurance premiums. Thereafter, the
monthly deposits shall be adjusted so that Depositery shall
recaive from Tenant sufficient monies to pay the insurance
premiums at least thirty (30) days before the insurance
premiums become due and payable.

(b) Anything in Section 7.03(a) to the contrary
notwithstanding, if the Event of 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 aix (6) consecutive months following such cure no
Default shall have occurred under this Lease, then, at any
time after the expiration of such six (6) month period, upen
the demand 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 subse-
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quent Event of Default and Landlord shall make demand upon
Tenant to make deposits under Section 7.03(;1,

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, provided that the
policies otherwise comply with the provisions of this Lease
and specifically allocate to the Premises the coverages re-
quired hereby, without possibility of reduction of coinsur-
ance by reason of, or damage to, any other premises named
therein, and if the insurance required by this Lease shall be
effectad by any such blanket or umbrella policies, Tenant
shall furnish to Landlord and to each Mortgagee certified
copies or duplicate originals of such policies in place of
the originals, with schedules thereto attached showing the
amount of insurance afforded by such policies applicable to
the Premises, and in addition, within thirty (30) days after
the £iling thereof with any insurance ratemaking body, copies
of the schedule of all improvements affected by any such
blanket or umbrella pelicy of insurance.

Section 7.05. Notwithstanding anything herein
contained to the contrary, in addition to the insurance re-
Quired to be maintained by Tenant under this Article 7, Ten-
ant shall provide and keep in force insurance of the type and
at least in the amounts required under the Master Lease.

ARTICLE 8
USE QOF INSURANCE PROCEEDRS

Section 8.01. If all or any part of any cf the
Buildings 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 =r
nature, ordinary or extraordinary, foreseen or unforeseen,
Tenant shall give to Landlord immediate notice thereof,
except that no notice shall be required if the estimated cost
of repairs, alterations, restorations, replacements and re-
building (collectively, "Restoration") shall be less than
$5,000 (as such amount shall be increased as provided in
Section 7.02(a)), and Tenant shall, whether or not such dam-
age 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 (sub-
ject to Unavoidable Delays) repair, alter, restore, replace
and rebuild (collectively, "Restore") the same, at least to
the extent of the value and as nearly as possible to the
condition, quality and class of the Buildings existing
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immediately prior to such occurrence, with such changes or
alterations as Tenant, with the consent of Landlord, which
consent shall not be unreasonably withheld, shall elect to
make, provided that, after the Restoration, the Buildings are
in substantial conformity with the Master Development Plan,
the Design Guidelines and, in the event such Restoration is
commenced within ten (l10) years after the date .the Buildings
have been Substantially Completed, the Construction Docu-
ments. Landlord in no event shall be obligated to Restore
any Buildings 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 Buildings or the portion thereof so damaged or
destroyed, or having so commenced such Restoration, shall .
fail to complete the same with reascnable 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 for any
reason, Landlord may, but shall not be required to, complete
such Restoration at Tenant's expense. Each such Restoration
shall be done in accordance with the provisions of this
Lease. In any case where this Lease shall expire or be ter-
minated prier to the completion of Restoration, Tenant shall
account to Landlord for all amounts spent in connection with
any Restoration which was undertaken and shall pay over to
Landlord, within ten (10) days after demand, the remainder,
if any, of the Restoration Funds previously received by it.
Tenant's obligations under this Section 8.01 shall survive
the expiration or termination of this Lease.

Secticn 8.02.

(a) Subject to the provisions of Sections 8.03,
8.04 and, if applicable, 8.05, Depository shall pay over to
Tenant from time to time, upon the following terms, any mon=-
ies which may be received by Depository from insurance pro-
vided by Tenant (other than Rent Insurance) or cash or the
proceads of any security deposited with Depository pursuant
to Section 8.05 (collectively, the "Restoration Funds");
provided, however, that Depository, before paying such monies
over to Tenant, shall be entitled to reimburse itself and
Landlord therefrom to the extent, if any, of the necessary,
reasonable and proper expenses (including reasonable attor-
ney's fees) paid or incurred by Depository and Landlord in
the collection of such monies. Depository shall pay to Ten-
ant, as hereinafter provided, the Restoration Funds, for the
purpose ¢f tha Restoration.

(b) Prior to commencing any Restoration, Tenant
shall furnish Landlord with an estimate of the cost of such
Restoration, prepared by a licensed professional engineer or

47



o 0

registared architect approved by Landlord, which approval
shall not be unreasonably withheld. Landlord, at Tenant's
expense, may engage a licensed professional engineer or reg-
istered 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, 8.0S, the Restoration Funds shall be
paid to Tenant in installments as the Restoration progresses,
upen application to be submitted by Tenant to Depesitory and
Landlord showing the cost of labor and materials purchased
and delivered to the Premises for incorporation in the Resto-
ratien, or incorporated therein since the last previocus ap-
plication, and due and payable or paid by Tenant. If any
vendor's, mechanic's, laborer's, or materialman's lien is
filed against the Premises or any part thereof, or if any
public improvement lien relating to the Restoration of the
Premises is created or permitted to be created by Tenant and
is filed against Landlord, or any assets of, or funds appro-
priated to, Landlord, Tenant shall not be entitled to receive
any further installment until such lien is satisfied or dise-
charged (by bonding or otherwise). Notwithstanding the fore-
going, subject to the provisions of Section 8.02(d), the
existence of any such lien shall not preclude Tenant f{rom
receiving any installment of Restoration Funds, provided such
lien will be discharged with funds from such installment.

(d) The amount of any installment to be paid to
Tenant shall ba (i) the product of (x) the total Restoration
Funds and (y) a fraction, the numerator of which is the cost
of labor and materials theretofore incorporated (or delivered
to the Premises to be incorporated) by Tenant in the Restora-
tion and the denominator of which is the total estimated cost
of the Restoration, such estimated cost determined in accord-
ance with Section 8.02(b), less (ii) (A) all payments
theretofore made to Tenant ocut of the Restoration Funds and
(B) ten percant (10%) of the amount so© determined until
complation of fifty percent (50%) of the Restoration and five
parcent (5%) of the amount so determined thereafter until
completion of the Restoration.

(e) Upon completion of and payment for the Resto-
ration by Tenant, the balance of the Restoration Funds shall
berpaid over to Tenant.

(£) Notwithstanding the foregoing, if Landlord
makes the Restoration at Tenant's expense, as provided in
Section 8.01, then Depository shall pay over the Restoration

48



© D

Funds to Landlord, upon request, to the extent not previously
paid to Tenant pursuant %o this Secticn 8.02, and Tenant
shall pay to Landlord, within ten (10) days after demand, any
sums in excess of the portion of the Restoration Funds re-
ceived by Landlord necessary to complete the Restoration.
Upon completion of the Restoration, Landlord shall deliver %o
Tenant a certificate, in reascnable 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
Section 8.02 above:

(a) there shall be submitted to Depository and
Landlord the certificate cf the aforesaid engineer or archi-
tect approved by Landlord pursuant to Section 8.02(b) stating
that (i) the sum then requested to be withdrawn either has
been paid by Tenant or is due and payable to contractors,
subcontractors, matarialmen, engineers, architacts 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 materials and
the principal subdivisions or categories thereof and the
several amounts 30 paid or due to each of said Persons in
respect thereof, and stating in reasonable detail the pro-
gress of the work up to the date of said certificate, (ii) no
part of such expenditures has been or is being made the ba-
sis, in any previous or then pending requisition, for the
withdrawal of the Restoration Funds or has been made ocut of
the Restoration Funds received by Tenant, (iii) the sum then
requested does not saxceed the value of the services and mate-
rials described in the certificate, and (iv) the balance of
the Restoration Funds held by Depository will be sufficient
upon completion of the Restoration 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
reascnably 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 Fremises
or any part thereof, or any public improvement lien with
respect to the Premises or the Restoration created or per-
mitted to be created by Tenant affecting Landlord, or the
assets of, or funds appropriated to, Landlord, which had not
been discharged of record (by bonding or otherwise); and
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(¢) at the time of making such payment, there is
;o existing and unremedied Event of Default on the part of
anant.

Section 8.04.

(a) If any lecss, damage or destruction occurs, the
cost of Restoration of which equals or exceeds Two Hundred
and Fifty Thousand Dollars ($250,000) in the aggregates, de-
termined as provided in Section 8.02(b) (as such amount shall
be increased as provided in Section 7.02(a)), Tenant shall
furnish to Landlord the following:

(i) at least thirty (30) days pricr to
commencement of such Restoration, complete plans
and specifications for the Restoration, prepared by
a licensed professional engineer or registered
architect approved by Landlord, which approval
shall not be unreasonably withheld, together with
the approval thereof and any required permits
issued by any Governmental Authority with respect
o the Restoration and such plans and specifica-
tions, and, at the request ¢of Landlord, any other
drawings, information or samples to which Landlord
is entitled under Article ll, all of the foregoing
to be subject to Landlerd'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 Buildings shall have been Substantially
Completed, the Construction Documents; 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;

(ii) at least ten (10) Business Days
prior to commencement of such Restoration, {(x) a
contract reascnably satisfactoery 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,
wvhich approval shall not be unreasonably withheld,
providing for the completion of the Restoration in
accordance with said plans and specificaticons, f{ree
and clear of all liens, encumbrances, security
agreements, interests and financing statements
relating thereto, 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, if applicable,
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as cbligees, each in a penal sum egual to the dif-
farence between the estimated cost of the Restora=-
tion and the amount of the insurance proceeds
available for the Restoration or, in lieu thereof,
such other security as shall be reasonably satis-
factory to Landlord;

(Lii) at least ten (10) Busihess Days
prior to commencement of such Restoration, an :
assignment to Landlord (subject to any prior as-
signment to any Mortgagee) of the contract so
furnished and the bonds, if any, provided there-
under, such assignment to be duly executed and
acknowledged by Tenant and by its terms to be
effective only upon any tarmination of this Lease
or upon Landlord's re-entry upon the Premises
following an Event of Default prior to the complete
performance of such contract, such assignment also
to include the benefit of all payments made on
account of said contract including payments made
prior to the effective date of such assignment; and

(iv) At least ten (10) Business Days
prior to commencement of such Restoration, insur-
ance policies issued by responsible insurers, bear-
ing notations evidencing the payment of premiums or
accompanied by other evidence satisfactory to Land-
lord of such payments, for the insurance required
by Section 11.03.

(b) Notwithatanding that the cost of Restoration
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
Secticn 8.02(b), to tha extent that any portion of the Resto-
ration involves work on the exterior of the Buildings or a
change in the height, bulk or setback of the Buildings from
the haight, bulk or setback existing immediately prior to the
damage or destruction, or in any cther matter relating teo or
affected by the Mastar Development Plan or the Design Cuide-
lines, then Tenant shall furnish to Landlord at least thirty
(30) Business Days prior to commencement ¢f the Restoration a
complets set of plans and specifications for the Restoration,
involving such work or such change, prepared by a licensed
professional engineer or registered architect approved by
Landlord, which approval shall not be unreasonhably withheld,
and, at Landlord's regquest, such other items designated in
Section 8.04(a)(i}), all of the foregoing to be subject to
Landlord’'s review and approval as provided therein.

51



C D

(c) In the event Tenant shall desire to modify the
plans and specifications which Landlord theretofare has
approved pursuant to Sections 8.04(a)(i) or 8.04(b) with re-
spect to, or which will in any way affect, any aspect of the
exterior of the Buildings or the height, bulk or setback of
the Buildings or which will affect complianca with the Desigm
Cuidelines or the Master Development Plan, Tenant shall sub-
mit the proposed modifications to Landlord. Tenant shall net
be required to submit to Landlord proposed modifications of
the plans and specifications which affect the interior of the
Buildings. Landlord shall review the proposed changes (other
than changes to the interior of the Buildings) to determine
whether or not they (i) conform to the Master Development
Plan and the Design Guidelines. and (ii) provide for design,
finishes and materials 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 propossd
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 mocdified, do not cenform to
the Master Development Plan or the Design Guidelines or do
net provide for design, finishes and materials which are
comparable in quality to those provided for in the approved
plans and aspecifications. Within twenty {(20) Business Days
after Landlord shall have so notified Tenant, 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 ocut within ten (10)
Business Days of the date of delivery of the plans and speci-
fications, as 20 revised (or one or more portions thereof),
by Tenant, and if Landlord shall not have notified Tenant of
its determination within such ten (10) Business Day period,
it shall be deemed to have determined that the preposed
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. 1f the cocst of any Restoration,
determined as provided in Section 8.02{(b), exceeds both
(1) 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 insurance proceeds, then, prior to
the commencement of such Restoration, unless Landlord has
given its approval of the payment and performance bonds
provided for in Section 8.04(a)(ii)(y) and the amounts there-
of cover such excess, Tenant shall deposit with Depository,
as security for completion of the Restoration, a bond, cash
or other security satisfactory to Landlord in the amount of
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such excess, to be held and applied by Depository in
accordance with the provisions of Section 8.02.

' Section 8.06. This Lease shall not terminate or be
forfeited or be affected :n any manner, and there shall be no
reduction or abatement of the Rental payable hereunder, by
reason of damage to or total, substantial or partial destruc-
tion of any of the Buildings 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, not-
vithstanding any law or statute present or future, waives any
and all rights to quit or surrender the Premises or any part
thereof. Tenant expressly agrees that its obligations here=
under, including, without limitation, the payment of Rental,
shall continue as though the Buildings had not been damaged
or destroyed and without abatement, suspension, diminution or
reduction of any kind. It is the intention of Landlord and
Tenant that the foregoing is an "express agreement to the
contrary” as provided in Secticn 227 of the Real Property Law
of the State of New York.

Section 8.07. If for any completed Restoration.
Tenant has not theretofore delivered same to Landlord, Tenant
shall deliver to Landlord, within thirty (30) days of the
completion of such Restoration, a complete sat of "as built"
plans thereof certified to be complete and correct by a reg-
istered architect.

ARTICLE 9
CONDEMNATION
Section 9.01.

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

(b) The term "Substantially all of the Premises”
shall mean such pertion of the Premises as, when so taken,
would leave remaining a balance of the Premises which, due
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either to the area so taken or the location of the part so
taken in relation toc the part not sc taken, vould not under
economic conditions, applicable zoning laws, building requ-
lations then existing or prevailing or the Master Development
Plan, and after performance by Tenant of all covenants,
agreements, terms and provisions contained herein or by law
required to be cbserved or performed by Tenant, (i) if the
Premises shall then be used for rental purposes, permit the
Restoration of the Buildings so as t¢ constitute a complete,
rentable building or buildings capable of producing a fair
and reascnable net annual income proportional to the number
of square feet not so taken or {ii) if Tenant's estate in the
Premises shall have been previcusly submitted to either a
cooperative or cendominium form of ownership, permit the
Restoration of the Buildings so as to constitute an economi-
Cally viable cooperative or condominium, as the case may be.
If the Premises shall be used for rental purposes, the aver-
age net annual income produced by the Buildings during (i)
the pericd commencing on the date of Completion of the Build-
inga and ending on the last anniversary of that date which
preceded the taking, or (iii) the five (S5) year pericd im-
mediately preceding such taking, whichever is shorter, shall
be deemed to constitute a fair and reascnable net annual
income for the purpose of determining what is a fair and
reascnable net annual income. If there be any dispute as to
whether or not "substantially all of the Premises” has been
taken, such dispute shall be rescolved by arbitration with the
provisions of Article 36.

(¢) 1f the whole or substantially all of the
Premises shall be taken or condemned as provided in Section
9.01(a), 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 attrib-
utable to the value of (A) the Land, considered as unencume-
bered by this Lease and the Master Lease and as unimproved
except for Landlord's Civic Facilities and other site
improvements made by Landlord, and (B) Landlord's Civic
Facilities taken in any proceeding with respect to such take-
ing; (ii) there shall next be paid to the Mortgagee which
holds a first lien on Tenant's interest in this Lease, or to
Recognized Unit Mortgagees, if applicable, so much of the

. balance of such award as shall equal the unpaid principal

indebtedness secured by such Mortgage or such Recognized Unit
Mortgages with interest thereon at the rate specified therein
to the dats 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 reversicnary interest in that part of
the Buildings taken in such proceeding (it being agreed be-
tween Landlord and Tenant that, notwithstanding anything
herein contained to the contrary, for a pericd of fifteen
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(15) years from the Scheduled Completion Date, the value of
Landlord's reversionary interest in the Buildings shall be
deemed to be zerc}; and (iv) subject to rights of any Mert-
gagees or Recognized Unit Mortgagees, if applicable, Tenant
shall receive the balance, if any, of the award. If there be
any dispute as to which portion of the award is attributable
to the Land and Landlord's Civic Facilities and which portion
is attributable to the Buildings, or as to the value of Land-
lord's reversionary interest in the Buildings, such dispute
shall be resolved by arbitration in accordance with the pro-
visions of Article 36.

(d} Each of the partias shall execute any and all
documents that may be reasonably required in order to facili-
tata 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 substantially
all of the Premises, or a part thereof, as the case may ba,
is acquired by any lawful power or authority pursuant to the
provisions of the applicable federal or New York State law or
{ii) the date in which title to tha Premises or the aforesaid
portion thereof shall have vestad in any lawful power or
authority pursuant to the provisions of the applicable feder-
al 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
cbligations hereunder. Tesnant, whether or not the award or
awards, if any, shall be sufficient for the purpose shall
(subject to Unavoidable Dalays) proceed diligently to Resters
any remaining part of the Buildings not so taken so that the
iatter shall be complets, operable, self-contained architec-
tural units in good condition and repair in ceonfermity with
the Master Development Plan, the Design Guidelines and, to
the extant rsasonably practicable, in the event such Restora-
ticn is commencad within ten (10) years from the date the
Buildings are Substantially Completed, the Construction Docu-
ments. In the event cf any taking pursuant to this Section
9.03, the entire awvard for or attributable to the Land, con-
sidered as unimproved and unencumbered by this Lease, and the
fair market value of Landlord’'s Civic Facilities in any pro-
ceeding with respect to such taking, shall be first paid to
Landlord, and the balance of the award, if any, shall be paid
to Depository, except that if such balance shall be less than
Two Hundred and Fifty Thousand Dollars ($250,000) (as such
amount shall be increased as provided in Secticn 7.02(a)),
such balance shall be payable, in trust, to Tenant (provided
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that if the Master Lease requires paymeant in trust to Land-
lord or a Mortgagee, such balance shall be paid as provided
therein) for application to the cost of Restoratioen of the
part of the Buildings nct so taken. Subject to the provi-
siocns 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 and Landlord in the con-
demnation proceedings, as may be nacessary to pay the cost of
Restoration of the part of the Buildings remaining. Such
Restoration shall be done in accerdance with and subject to
the provisions of Article 8. Payments to Tenant as aforesaid
shall be disbursed in the manner and subject to the condi-
tions set forth in Article 8. Any balance of the award held
by Depository and any cash and the proceeds of any security
depositad with Depositery pursuant to Section 9.04 remaining
after completion of the Restoration shall be paid to Tenant.
Each of the parties shall executs any and all documents that
may be reascnably required in order to facilitate collection
by them of such awards.

Section 9.04. With respect to any Restoration
required by the terms of Section 9.03, the cost of which, as
determined in the manner set forth in Section 8.02(b),
exceeds 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 balance of the condemnation
award after payment of the expenses set forth in Section
9.03, then, prior to the commencement of such Restoration,
Tenant shall deposit with Depository a bond, cash or other
security satisfactory to Landlord in the amount of such ex-
cess, to be held and applied by Depository in accordance
with the provisions of Section 5.03, as security for the
completion of the Restoration.

Section 9.05. If the temporary use of the whole or
any part of the Premises shall be taken for any public or
quasi-public purpose by any lawful power or authority by the
exercise of the right of condemnation or eminent domain or by
agreement between Tenant and those authorized to exercise
such right, Tenant shall give prompt notice thereof to Land-
lord 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 hersunder without reduction or abatement, and Ten-
ant shall be entitled to receive for itself any award or
payments for such use, provided, however, that:

(a) if the taking is for a pericd neot extending

beyond the Term and if such award or payment is made less
frequently than in monthly installments, the same shall be

56



e . | i 3

paid to and held by Depository as a fund which Depository
shall apply from time to time to the payment of Rental, ex=
cept that, if such taking results in changes or alterations
in any of the Buildings which would necessitate an expendi-
ture to Restore such Buildings to their former condition,
then, a portion of such award or payment considered by Land-
lord, in its reasonable opinion, 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 Buildings to their former
condition, substantially in the same manner and subject to
the same conditions as provided in Section 9.03; and any
portion of such award or payment which shall not be required
pursuant to this Section 9.05(a) to be applied to the Resto-
ration of the Buildings or to the payment of Rental until the
end of the Term (or, if the tahking is for a period terminat-
ing prior to the end of the Term, until the end of such peri-
od), shall be paid to Tenant; or .

(b) if the taking is for a period extending beyond
the Term, such award or payment shall be apportioned between
Landlord and Tenant as of the Expiration Date, and Landlord's:
and Tenant's share thereof, if paid less frequently than in
monthly installments, shall be paid to Depository and applied
in accordance with the provisions of Section 9.05(a), provid-
ed, however, that the amount of any award or payment allowed
or retained for the Restoration of the Buildings and not pre-
viously applied for such purpose shall remain the property of
Landlord if this Lease shall expire prior to such
Restoration.

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 therefor,
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
awvard shall be paid to Landlord to the extent of the amount,
if any, necessary to restore any portion of Landlord's Civic
Facilities to their former condition and any balance remain-
ing 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
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.
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Section 9.09. Notwithstanding anything to tha cone
trary contained in this Article 9, in the event of any perma-
nent 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 relocation expenses
of Tenant or its Subtanants, 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 separ~
ate award or allocation for such trade fixtures or perscnal
property, then such claims of Tanant and its Subtenants, or
awards .and damages, shall be subject and subordinate to
Landlord's claims under this Article 9.

ARTICLE 10
ASSICNMENT, SUBLETTING, MORTCAGES, EIC.
Spction 10.C1.

(a) Except as otherwise specifically provided in
this Section 10.01, prior to Substantial Completion of the
Buildings, neither this Lease nor any interest of Tenant in
this Lease, shall be sold, assigned, or otherwise transfer-
red, whether by operation of law or otherwiss, nor shall any
of the issued or ocutstanding capital stock of any corporation
which, directly or indirectly, is Tenant be (veluntarily or
involuntarily) sold, assigned, transferred, pledged or encum-
bered, whether by operation of law or otherwise, nor shall
any voting trust or similar agreemant be entered into with
respect to such stock, nor any reclassification or modifica-
tion of the terms of such stock take place, nor shall there
be any mercer or consolidation of such corporation inte or
with another corporation nor shall additiconai stock (or any
warrants, options or debt securitiess convertible, directly or
indirectly, into such steck) in any such corporation be
issusd if the issuance of such additional stock (or such
other securities, when exercised or converted into stock)
will result in a change of the controlling stock ownership of
such corporation as held by the shareholders thereof as of
the Commencement Date, nor shall any general partner's
interest in a partnership which is Tenant (other than any
limited partner's interest in any general partner which is a
partner of Tenant) be (voluntarily or inveluntarily) sold,
assigned or transferred (each of the foregoing transactions
with respect to stock or other securities of a corporatiom or
a general partner's interest in a partnership being herein
referred to as a "Transfer"), nor shall Tenant sublet the
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Premises as an entirety or substantially as an entirety,
without the consent of Landlord in each case and the delivery
to Landlord of the deocuments and information specified in

Section 10.01(d) hereof.
For the purpose of this Section 10.01:

(i) the sale, assignment or other transfer, whe-
ther by cperation of law or otherwise, of the issued or
cutstanding capital stock of any corporaticn which,
directly or indirectly, is Tenant under this Lease or
which is a general partner of any partnership which is
Tenant under this Lease, by the ownar thereof shall not
be deemed a Transfer and shall not be subject to the
provisions of this Secticn 10.0l(a) if made (A) upon the
owner's death, or (B) te the owner' s spouse, child or
parent, provided that, except with respect to the death
of a Principal, after giving effect to such transaction,
the interest held by either of the Principals shall not
be reduced below eighty percent (80%) of the teotal
interest held by such Principal on the date hereof;

(ii) The prior consent of Landlord shall not be
withheld with respect toc a Tranafer (x) to a lender
which is an Institutional Lender (or its affiliacte)
pursuant to any mortgage, pledge or other security in-
strument or (y) of an interest in a general parther of
Tenant or the interest in a general partner of a general
partner in Tenant or the assignment of Tenant's interest
in this Lease to a different partnership entity or (z)
by the general partners of ths partners in Tenant, re-
sulting in the reduction by either or both, as the case
may be, of their respective partnership interests in the
partners of Tenant to a level not less than one percent
{1%)., provided that any such Transfer shall be to per-
sons or entities cther than Prohibited Persons, and at

~ all times during and after such transfer, (a)(i) Stephen
Ross and (b)(i) Robert Borg or (ii) Samuel Florman shall

- remain, directly or indirectly, as the managing general
partners of Tenant; provided that following any such
Transfer or assignment set forth in (y) s>r (z) above:
(A) there shall be at least two (2), but no more than
three (3) (provided that if there are three general
partners one shall be an Institutional Lender), general
partners of Tenant, one of which shall control, be con-
trolled by, or be under common contrel with, Stephen
Ross, and the other of which shall control, be con-
trolled by or be under commeon control with, Robert Borg
or Samuel Florman, and (B) Stephen Ross (if then alive)
shall have (directly or indirectly) an interest in the

. entity exercising managerial control over cone such general
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partner at least equal to eighty percent (80%) of the
intarest which he has in Related Battery Place Inc. as
of the date hereof, and Robert Borg or Samuel Flomman
(if aither is then alive) shall have (directly or ine
directly) an interest in the entity exercising
managerial contrel over one such general partner at
least equal to eighty percent (80%) of the interest
which they have in KBF Battery Park City Corporation as
of the date hereof.

(p) From and after Substantial Completion of tha
Buildings, Landlord shall not withhold its consent to a
Transfer, an assignment by Tenant of its interest hereunder
or a subletting of the Premises as an entirety or
substantially as an entirety provided no Default shall have
cccurred and be ssntinuing hereunder and Tenant shall have
complied with the provisions of this Article 10. This
Section 10.01(b), Section 10.0l(c) (except as otherwise
provided therein) and Section 10.01(d) shall not apply to an
assignment or partial assignments in cennection with a
Cooperative Plan or Condominjum Plan which shall be governed
by the provisions of Section 10.0l(e)(i) and (e)(ii),

respectively. .

(c) In no event, whether before or after Substan-
tial Completion of the Buildings, shall Tenant make a Trans-
fer, assign this Lease or any portion of its interest
hersunder or sublet the Premises as an entirety or substan-
tially as an entirety to any Person in which, an ownership
interest, in the aggregate, of .ive percent (5%) or greater
is held, directly or indirectly, by any individual (i) who
has ever been convicted of a felony, (ii) against whom any
action or proceseding is pending to enforce rights of the
State of New York or any agency, department, public authority
or public benefit corporation thereof arising out of a mort-
gagae obligation to the State of New York or to any such agen-
cy, department, public authority or public benefit
corporation, or (iii) with respect to whom any notice of
substantial monetary default which remains uncured has been
given by the State of Naw York or any agency, department,
public authority or any public benefit corporation thereof
arising out of a mortgage obligation te the State of New York
or to any such agency, department, public authority or public
benefit corporation (collectively, "Prohibited Persons").

The provisions of this Section 10.01(c) shall apply to any
Person (x) purchasing from Tenant or any other Perscn more
than fifteen percent (15%) of the Cooperative Apartments or
Units or (y) subletting from Tenant or any other Person more
than fifteen percent (15%) of the residential apartments, but
shall not otherwise apply to any Tenant-Stockholder or Unit
Owner.
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{d) In each instance wherein Tenant desires o
effect, and as a condition to the effectiveness therecf, an
assignment, a sublease of the Premises as an entirety or
substantially as an entirety, or a Transfer, Tenant shall,
prior to the effective date of such transaction, notify Land-
lord of the proposed transaction and submit to Landlord the
following documents and information (which deocuments may be
unexecuted but shall, in all other respects, be in substan-
tially final form) and such other information and documents
it may wish if the proposed transaction is subject to the
consent of Landlord:

(i) in the case of an assignment, (A) a
copy of the proposed instrument(s) of assignment,
containing, inter alia, the name, address and tele-
phone number of the assignee, (B) a copy of the
proposed instrument(s) of assumption of Tenant's
obligations under this Lease by said assignee, and
(C) an affidavit of the assignes or an authorized
officer or general partner thereof, setting forth
(x) in the case of a partnership, the names and
addressas of aAll genaral partners thereof and ailil
other partners of the assignee having a five per-
cent (S%) or grsater ownership intarest in the
assignes, (y) in the case of a corporation (other
than a corporation whose common stock is traded
over the New York Stock Exchange or the American
Stack Exchange or which is an Institutional Lend-
er), the names and addresses of all persons having
five percent (5%) or greater record ownership of
stock in, and all directors and cfficers of, the
assignee;

: (1i1) in the case of a subletting of the
Premises as an entirety or substantially as an
entirety, (A) a copy of the proposed sublease,
containing, inter alia, the name, address, and
teslephone number of the subtenant, and (B) an af-
fidavit of the subtenant or an authorized officer
or general partner theresof, setting forth the same
information with respect to the partners, share-
holders, officars and directors of the subtenant as
is required with respect to assignees under

Section 10.01(d)(1i);

(1ii) in the case of a Transfer, (A) a
copy of each proposed document by which such Trans-
fer is to be accomplished, and (B) an affidavit of
an authorized officer or general partner of Tenant,
setting forth the same information with respect to
the partners, shareholders, officers and directors
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of Tenant as is required with respect to assignees

under Section 10.01(d)(i); and

. (iv) in all such cases, such other docu-
ments and information as Landlord may reasonably
request tO permit the evaluation of such assign-
ment, sublease or Transfer.

Landlord shall within twenty (20) days after re-
ceipt of all requisite information and documentation, notify
Tenant whether it grants its consent if such consent is re-=
quired hereunder, and in those instances wherein the consent
of Landlerd is not so required or is granted, whecther the
form and substance of each such document and the information
submitted establishes compliance with the provisions of
Section 10.01{c) and Section 10.01(d), specifying, in the
event that Landlord denies its consent to such transaction or
determines that any such documaentation or any such informas
tion does not establish such compliance, the reason for such
denial or determination. 1If Lancdlord shall not have notified
Tenant of such denial or determination within such period, it
shall be deemed to have consentsd to the proposed transaction
if such consent is required and to have determined that the
documents and the information submitted establish compliance
with the provisions of Section 10.0l1(c) and Section 10.01(d). -
Even if Landlord has consentad to the proposad transaction if
such consent is required and/or has detsrmined that the docu-
ments and informaticn establish compliance with the provi-
sions of Section 10.0l1(c) and Ssction 10.01(d), such consent
and/or determination shall be conditioned upon the delivery
to Landlord of executed documents substantially the same as
those previously delivered to Landlord for review.

(e) (i) From and after Substantial Comple-
tion of the Buildings, Landlord shall not withheld
its consent to an assignment by Tenant of its in~
terest in this Lease to the Apartment Corperation
pursuant to a Cooperative Plan, provided no Default
shall have occurred and be continuing hersunder,
Tenant shall have complied with the provisions of
Section 3.05(c)(i) and delivered to Landlord (w) a
true and correct copy of such Ccoperative Plan and
any amendments, modifications and supplements
thereto, (x) a trus and correct copy of the letter
of acceptance of the Cooperative Plan issued by the
New York State Department of Law, (y) a true and
correct copy of the letter accepting the amendment
declaring the Cooperative Plan effective issued by
the New York State Department of Law and (z2) such
other documents in connection therewith as may be
reasonably requested by Landlord.
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(i1} From and after Substantial Comple-
tion of the Buildings, Landlord shall not withhold
its consent to any assignment or partial assign-
ment(s) by Tenant of its interest in this Lease
pursuant to a Condominium Plan provided Tenant
shall have complied with the provisions of Sec-
tion 3.05(c)(ii) and Article 42 hereof,

(f) Subject to compliance by a Mortgagee with the
provisions of Sections 10.10 and 10.11 hereof, the foregoing
requirement of consent by Landlord shall not apply to the
acqguisition of the Premises by such Mortgagee, through the
foreclosure of its Mortgage or through a deed or instrument
of transfer delivered in lieu of such foreclosure, so long as
such Mortgagee shall, in the instrument transferring to such
Mortgagee the interest of Tenant hereunder, assume and agree
to perform all of the terms, covenants and conditions of this
Lease thereafter to be observed or performed by Tenant, sub-
ject to the provisions of Section 41.08 hereof. Each refer-
ence in this Section 10.01(f) to "Mortgagee" shall be deemed
to include a wholly owned subsidiary (direct or indirect). of
such Mortgagee, provided such Mortgagee has delivered to
Landlord a written notice advising that such a subsidiary
should be so deemed and certifying (i) that such subsidiary
is wholly owned (direct or indirect) by such Mortgagee and
(i1} that such subsidiary is authorized te act in the place
and stead of such Mortgagee.

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 and, with
respect to an assignment or partial assignment(s) pursuant to
a Condominium Plan, the provisions of Article 42.

Section 10.03. Any consent by Landlord under
Section 10.01 above shall apply only to the specific transe
action thereby authorized and shall not relieve Tenant from
any requirement hereunder of obtaining the consent of Land-
lord to any further sale or assignment of this Lease or
Transfer or subletting of the Premises as an entirety or
substantially as an entirety.

Section 10.04. Tenant may, without Landlord's
consent, but subject to the provisions of the last sentence
of Section 10.01(c) and this Section 10.04, enter into

agreements for the rental of residential and non-residential
space in the Buildings, or the occupancy of such space pur-
Suant to licenses or concessions for periods shorter than the
remainder of the Term at the time of such agreements (all of
such agreements being herein referred to collectively as




"Subleases", and the occupants pursuant to Subleases as
"Subtenants"). Each Sublease shal} obligate the Subtenant
pPursuant thereto to OCCupy and use the premises included

Section 10.05. Subject to Article 42, the fact
that a violation or breach of any of the terms, provisions or

- Section 10.06. Landlord, after an Event of Default
by Tenant, may, subject to the rights of any Mortgagee, col-
lect subrent and all other sums due under Subleases, and
apply the net amount collected to Rental, but no such collec~
tion shall be, or be deemed to be, a3 waiver of any agreement,
term, covenant or condition of this Lease or the acceptance

tional Lender), all of Tenant's right, title and interest in
and to all Subleases and hereby confers upon Landlord, its
agents and répresentatives, a right of entry in, and
sufficient pPossession of, the Premises to permit and insure
the collection by Landlord of the rentals and other sums
Payable under the Subleases. The exercise of the right of
entry and qualified Possession by Landlord shall not con-
stitute 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 alil re-
gquisite force to gain and enjoy the same without respons-
ibility or liability to Tenant, its Servants, employees,
guests or invitees, or any Person whomsoever;-provided,
however, that such assignment shall become operative and
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effective only if (a) an Zvent of Default shall occur and E
remain uncured, or (b) this Lease and the Term shall be

cancelled or terminated pursuant to the terms, covenants and
conditions hereof, or (c) there occurs repossession under a !
dispossess warrant or other re-entry or repossessiocn by

Landlord under the provisions hereof or applicable law, 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 a1l Subleases, setting forth the names
of all Subtenants. Upon the reasonable request of Landlord,
Tenant shall permit Landlord and jits agents and representa-
tives to inspect all Subleases and, at Tenant's expense, to
make copies thereof.

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 for more than one (1) month in advance {excluding
security and other deposits required under such Sublease),
and (c¢) at Landlord's option, on the termination of this
Lease pursuant to Article 24, the Subtenants will attorn to,
or enter into a direct sublease on identical terms with,
Landlord. Landlord agrees, for the benefit of any non-
residential Subtenant of Tenant under a Subléase to a bank or

substantially equivalent to then prevailing market rental,

(b} is in accordance with all of the requirements of this
Lease and (c¢) confers no greater rights upon such Subtenant
than are conferred upon Tenant under this Lease nor, except
with respect to provision of basic services customarily
provided to commercial tenants in such circumstances, imposes
more onerous obligations upon Landlord, as successor landlord
under the Sublease, than are imposed on landlord in this
Lease ("Qualifying Sublease"), that Landlord shall deliver to
such Subtenant a duly executed and acknowledged instrument
(the "Non-disturbance and Attornment Agreement") wherein
Landlord agrees to recognize 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 eXarcise
any remedy for dispossession provided for therein, and {b)
concurrently with such execution, acknowledgment and delivery
by Landlord, such Subtenant shall deliver to Landlord the
Non-disturbance and Attornment Agreement duly executed and
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acknowledged by such Subtenant, confirming the agreement of
such Subtenant to attorn to Landlord and to recognize Land-
lord 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 de- °
faulting landlord),

(v} subject to any offsets or defenses that such
Subtenant may have against any prior landlord {includ-
ing, without limitation, the then defaulting 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,

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

(¥) bound by any obligation to make any payment to
the Subtenant, or _

(2) bound by any Sublease or amendment thereto or
modification thereof which reduced the basic rent, addi-
tional rent, supplemental rent or other charges payable
under the Sublease, or shortens the term thereof, or
otherwise increases the obligations of landlord there-
under, 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
determination, Landlord and such Subtenant each shall duly
execute, acknowledge and deliver to one another the Non~

~distrubance and Attornment Agreement. If Landlord shall

determine 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.
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Section 10.10.

(a) Tenant shall have the right to mortgage its
interest in this Lease in accordance with the terms of this
Lease. If Tenant shall mortgage Tenant's interest in this
Lease to a Mortgagee, 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
such 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 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 in the case of a Default in the
payment of Rental and thirty (30) days more 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(b) or’{c) 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(k) or
{C) to be commenied. 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 within three (3} Business Days
after the expiration of the time given to Tenant pursuant to
the provisions of this Lease to remedy the event or condition
which would otherwise constitute a Default hereunder, deliv-
ered to Landlord its written agreement to take the action
described in clause {i) or (ii) herein and thereafter, in
good faith, shall have commenced promptly either (i) to cure
the Default and to prosecute the same to completion, or (ii)
if possession of the Premises is required in order to cure
the 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, commence promptly to cure the
Default and to prosecute the same to completion with dili-
gence and continuity, provided that during the period in
which such action is being taken (and any foreclosure
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proceedings are pending), all of the other obligations of
Tenant under this Lease, to the extent they are reasonably
susceptible to being performed by the Mortgagee, are being
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
Premises 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 accruing prior to the date it delivers
such notice), and, thereupon, Landlord shall have the
unrestricted right to terminate this Lease and to take any
other action it deems appropriate by reason of any Default,
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 octherwise
complied with the provisions of this Section 10.10, such

Mortgagee shall have no obligation to cure any Defaults which

are not susceptible to being cured by such Mortgagee.

{c) 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. In the event that a8 Mortgagee shall become
the owner of such leasehold estate, such Mortgagee shall not
be bound by any modification or amendment of this Lease made

Section 10.11.

(a) In the case of termination of this Lease by
reason of any Event of Default, Landlord shall give prompt
notice thereof to each Mortgagee whose name and address
Landlord has received pursuant to notice made in compliance
with the provisions of Section 10.10{a), at the address of
such Mortgagee set forth in such notice, and otherwise in the
manner provided by Article 25. Landlord, on written request
of such Mortgagee made any time within thirty (30) days after
the giving of such notice by Landlord, shall execute and
deliver a new lease of the Premises to such Mortgagee for the
remainder of the Term upon all the covenants, conditions,
limitations and agreements herein contained, provided that
such Mortgagee (i) shall pay to Landlord, simultaneously with

the delivery of such new lease, all unpaid Rental due under
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this Lease up to and including the date of the commencement
of the term of such new lease and all expenses, including,
without limitation, reasonable attorneys' fees and disburse-
ments 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, and (ii) shall cure all
Defaults existing under this Lease which are susceptible to
being cured by such 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 monies (including insurance and condemnation pro-
ceeds), if any, then held by or payable to Landlord or
Depository which Tenant would have been entitled to receive
but for termination of this Lease, and any sums then held by
or payable to Depository shall be deemed to be held by or
payable to it as Depository under the new lease. '

(¢} Upon the execution and delivery of a new lease
under this Section 10.11, all Subleases which theretofore
have been assigned to, or made by, Landlord shall be assigned
and transferred, without recourse, by Landlord to the tenant
hamed 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
Section 10.11(a), Landlord shall not cancel any Subleases or
accept any cancellation, termination or surrender thereof
(unless such termination shall be effected as a matter of law
on the termination of this Lease) without the consent of the
Mortgagee, except for a default as permitted in the Subleases
or for the purpose of permitting Landlord to enter into Sub-
leases with other subtenants 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 a term not less than
the rental rate per sgquare foot and the unexpired term, re-
spectively, of the cancelled Subleases.

(d) 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 this Section
10.11, provided that such Mortgagee shall have given Landlord
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hotice of such Mortgage in compliance with the provisions of
Section 10.10(a).

Section 10.12. In any circumstances where arbitra-
tion is provided for under this Lease, Landlord shall give
any Mortgagee who shall have given Landlord a notice asg pro-
vided in Section 10.10(a) notice of any demand by Landlord
for any arbitration, and Landlord shall recognize the Mort-
gagee whose Mortgage is senior in lien as a proper party to
participate in such arbitration.

ARTICLE 11
CONSTRUCTION OF BUILDINGS

Section 11.01. Tenant, using a reputable and
responsible contractor or construction manager approved by
Landlord, which approval shall not be unreasonably withheld,
shall promptly commence (subject to Unavoidable Delays) on or
before the Construction Commencement Date and (subject to
Unavoidable Delays) diligently construct the Buildings in
accordance with the Requirements, Master Development Plan,
the Design Guidelines, the Construction Documents, and the
applicable provisions of this Lease. Tenant shall as soon as
practicable obtain from New York City and all other Gov-
ernmental Authorities all permits, consents, certificates and
approvals required to commence construction of the Buildings.
At the request of Tenant, Landlord, at no cost or expense to
it, shall within ten (10) days of Tenant's reguest, 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
liability or obligation on Landlord. Tenant shall not under-
take Commencement of Construction unless and until (i) Tenant
shall have obtained as aforesaid, and delivered to Landlord
copies of all necessary permits, consents, certificates and
approvals for such construction from all Governmental Author-
ities which are required to have been obtained prior to Com-
mencement of Construction, (ii) Landlord shall have reviewed
the Construction Documents in the manner provided herein and
shall have determined that they conform to the Master
Development Plan, the Design Guidelines, the Schematics and
the Design Development Plans, (iii) Tenant shall have
delivered to Landlord the original policies of insurance or
duplicate originals thereof, in accordance with
"Section 11.03(b}, and (iv) either (x) a building loan
Mortgage in an amount sufficient, in Landlord's judgment, to
assure completion of construction of the Buildings shall have
been made for the financing of such construction or (y)
Landlord shall have approved a plan submitted by Tenant for




financing the construction of the Buildings. Tenant shall “mm@
obtain such other permits, consents, certificates and ?
approvals as may be required from time to time to continue mﬁlé
and complete the construction of the Buildings. Tenant shall ! %
deliver to Landlord within fifteen (15) Business Days after

Commencement of Construction its certification setting forth

the date of Commencement of Construction. 1In the event

Landlord shall not have objected to such date within fifteen

(15) Business Days after Tenant shall have submitted its -

certification to Landlord, such date shall be deemed to be

the date of Commencement of Construction. In the event

Landlord shall have delivered its objection within such

fifteen (15) Business Day period 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) As soon as practicable, but in no event later
than sixty (60) days from the date hereof, Tenant shall sub-
mit to Landlord scaled schematic drawings for the Buildings
(the "Schematics"), prepared by the Architect in accordance )
with Landlord's submission requirements for schematics, such f
requirements being more partic larly described in the Design
Guidelines. If Landlord determines that the Schematics con-
form to the Master Development Plan and the Design Guide-
lines, Landlord shall notify Tenant to that effect. 1If
Landlord determines that the Schematics do not conform to the
Master Development Plan and the Design Guidelines, Landlord
shall so notify Tenant, specifying those respects in which
the Schematics do not so conform, and Tenant shall revise the
Schematics to so conform and shall resubmit, indicating all
changes from the immediately prior submission, the same to
Landlord for review within fifteen (15) Business Days of the
date of notice from Landlord to Tenant that the Schematics do
not so conform. Each review by Landlord shall be carried out
within fifteen (15) Business Days of the date of submission
of the Schematics or revised Schematics, as the case may be,
by Tenant (and if Landlord shall not have notified Tenant of
its determination within such fifteen (15) Rusiness Day
period, it shall be deemed to have determined that the
Schematics do conform to the Master Development Plan and the
Design Guidelines). :

: (b) As soon as practicable but in no event later
than one hundred and twenty (120) days after Landlord shall
have notified Tenant that the Schematics conform to the Mas-
ter Development Plan and the Design Guidelines, Tenant shall
submit to Landlord for its review, design development plans
and outline specifications for the Buildings (the "Design
Development Plans"), prepared by the Architect and in
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accordance with Landlord's submission requirements for design
development, such requirements being more pParticularly des-
cribed in the Design Guidelines. Any changes in the Design
Development Plans from the Schematics shall be identified in
reasonable detail. 1If Landlord determines that the Design
Development Plans conform to the Master Development Plan, the
Design Guidelines and the Schematics, Landlord shall notify
Tenant to that effect. 1If Landlord determines that the De-
sign Development Plans do not conform to the Master Develop-
ment Plan, the Design Guidelines and the Schematics, Landlord
shall so notify Tenant, specifying those respects in which
the Design Development Plans do not so conform, and Tenant
shall revise the same to so conform and shall resubmit, in-
dicating all changes from the immediately prior submission,
the Design Development Plans to Landlord for review within
fifteen (15) Business Days of the date of notice from Land-
lord to Tenant that the Design Development Plans do not S0
conform. Each review by Landlord shall be carried out within
fifteen (15) Business Days of the date of submission of the
Design Development Plans or revised Design Development Plans,

as the case may be, by Tenant (and if Landlord shall not have.

notified Tenant of its determination within such fifteen (15)
Business Day period, it shall be deemed to have determined
that the Design Development Plans do conform to the Master
Development Plan, the Design Guidelines and the Schematics).

(c} As soon as practicable but in no event later
than one hundred and twenty (120) days after Landlord shall
have notified Tenant that the Design Development Plans con-
form to the Master Development Plan, the Design GCuidelines
and the Schematics, Tenant shall submit to Landlord final
contract plans and specifications for the Buildings prepared
by the Architect and in accordance with Landlord's require-
ments for final contract plans and specifications, such re-
quirements being more particularly described in the Design
Guidelines. Any changes in such final contract plans and
specifications from the Design Development Plans shall be
identified in reasonable detail. The final contract plans
and specifications shall be reviewed by Landlord to determine
whether or not they conform to the Master Development Plan,
the Design Guidelines and the Design Development Plans. If
Landlord determines that they do so conform, Landlord shall
notify Tenant te that effect., If Landlord determines that
the final contract plans and specifications do not conform to
the Master Development Plan, the Design Guidelines and the
Design Development Plans, Landlord shall so notify Tenant,
specifying those respects in which the final contract plans
and specifications do not so conform, and Tenant shall revise
the same to so conform and shall resubmit, indicating all
changes from the immediately prior submission, the final con-~
tract plans and specifications to Landlord for review within
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fifteen (15) Business Days of the date of notice from
Landlord to Tenant that the final contract plans and
specifications do not so conform. Each review by Landlord
shall be carried out within fifteen (15) Business Days of the
date of submission of the final contract plans and
specifications or revised final contract plans and
specifications, as the case may be, by Tenant (and if
Landlord shall not have notified Tenant of its determination
within such fifteen (15) Business Day period, it shall be
deemed to have determined that the final contract plans and
specifications do conform to the Master Development Plan, the
Design Guidelines and the Design Development Plans). The
contract plans and specifications that have been determined
to conform to the Master Development Plan, the Design
Guidelines and the Pesign Development Plans, as the same may
be changed from time to time by Tenant, to the extent such
changes are approved by Landlord as hereinafter pProvided, are
hereinafter referred to as the "Construction Documents".

- (d) In the event that Tenant shall desire to
modify the Construction Documents with respect to, or which
will in any way affect, any aspect of the exterior of the
Buildings or a change in the height, bulk or setback of the
Buildings or in any other matter relating to or affected by
the Master Development Plan or the Design Guidelines, Tenant
shall submit the proposed modifications to Landlerd for ap-
proval prior to making or implementing any such modificaticn,
All modifications shall be identified in reasonable detail,
Tenant shall not be required to submit to Landlord proposed
modifications of the Construction Documents which affect
solely the interior of the Buildings. 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
with respect to the exterior of the Buildings which are com-
parable in quality to those provided for in the Construction
Documents. 1If Landlord determines that they do so conform
and provide, Landlord shall notify Tenant to that effect. 1If
Landlord determines that the Construction Documents, as so
revised, do not conform to the Master Development Plan and
the Design Guidelines or provide for such design, finishes
and materials, Landlord shall so notify Tenant, specifying
those respects in which they do not so conform or provide,
and Tenant shall revise the same to meet Landlord's objec-
tions and shall resubmit, indicating all changes from the
immediately prior submission, them to Landlord for review
within fifteen (15) Business Days of the date of notice from
Landlord to Tenant that they do not so conform or provide.
Each review by Landlord shall be carried out within fifteen
(15) Business Days of the date of submission of the Construc-
" tion Documents, as so revised, by Tenant (and if Landlord




shall not have notified Tenant of its determination within
such fifteen (15) Business Day period, it shall be deemed to
have determined that the proposed changes are satisfactory).

(e) Notwithstanding the provisions of Section
11.02(d), if, after the Commencement of Construction, Tenant
makes a good faith determination that any proposed modifi-
cation which requires Landlord's approval under Section
11.02(d} is of a minor or insubstantial nature, Tenant may so
advise an employee designated by Landlord ("Landlord's
Project Manager") (delivering to him or her a written state-
ment setting forth the proposed modification and the basis
for Tenant's determination and simultaneously delivering
copies of said statement to Landlord's President and Chief
Executive Officer and Vice President for Planning and )
Design). Landlord's Project Manager shall, in writing, _
before the éxpiration of the fifth 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
te Landlord as provided 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. Nothing set
forth in this Section 11.02(e) shall require Landlord to
notify Tenant of Landlord s determination earlier than the
expiration of the fifteen (15) Business Day period set forth
in Section 11.02(d) with respect to such modification, pro-
vided, however, that if Landlord's Project Manager shall not
have notified Tenant of either (i) or (ii) above within the
five (5) Business Day period set forth above, Landlord shall
be deemed to have approved the proposed modification.

(f) The Construction Documents shall comply with
the Requirements, including but not limited to the Building
Code of New York City. The responsibility to assure such
compliance shall be Tenant's; Landlord's determination that
the Construction Documents conform to the Master Development
Plan and the Design Guidelines shall not be, nor shall it be
construed to be or relied upon as, a determination that the
Construction Documents comply with the Requirements. In the
event that there shall be a conflict between the Requirements
and the Master Development Plan or the Design Guidelines, 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

thirty (30) days pPrior to ordering the same for incorporation
~into the Buildings, submit to Landlord samples of all :
materials to be used on the exterior of the Buildings,




including windows, and the same shall be subject to Land- ,
lord's approval for conformity to the Design Guidelines, the
Master Development Plan and the Construction Documents. If
Landlord shall have failed to object to any of such materials
within fifteen (15) Business Days after its receipt of such
materials, it shall be deemed to have approved such
materials. Landlord reserves the right 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 Requirements or safety practices in connection
with such construction, or constitute an acceptance of any
work which does not comply in all respects with the Require-
ments and the provisions of this Lease.

(k) Tenant acknowledges and agrees that the max-
imum permissible "floor area," as such term is defined in the
Zoning Resolution of the City of New York, for the Land shall
be one hundred and fifty~two thousand eight hundred (152,800)
square feet, as computed in accordance with Section 12-10 of
the Zoning Resolution.

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

(j) Except as provided below, the Buildings shall
include the following uses:

(i) an approximately 1,000 seat capacity
multiplex theater (the "Theater Space"), and

(ii) not less than 10,000 gross square feet
(in addition to the Theater Space) for use as
Retail Space.

Landlord and Tenant acknowledge that Tenant proposes to
design the Buildings so that the arcades along West Thames
Street and South End Avenue (the "Arcades") accommodate a
portion of the Theater Space "waiting area" presently re-
quired by the Zoning Resolution (but such Arcades shall not
otherwise be deemed part of Retail Space or Theater Space
hereunder). The amount of the "waiting area" to be allocated
to the Arcades and the location thereof shall be subject to
Landlord's approval, which shall not be unreascnably with-
held. To the extent that the Arcades are not permitted to be
So utilized as the "waiting area" (either by Landlord, the




Zoning Resolution or for any other reason) and the gross
floor area of the Theater Space must be increased to accom-
modate same, the gross floor area of the Retail Space may be wm{
reduced to the extent necessary to accommodate such increase. '
The requirement that the Buildings contain the Theater Space,

to be used as such, shall be of no further force and effect

at such time as Landlord shall have assigned its interest

hereunder to an entity other than Battery Park City

Authority.

With respect to the Theater Space, Tenant shall
actively and in good faith use its best efforts to negotiate
a Sublease (the "Theater Lease") with a motion picture oper-
ator (the "Operator"). If at any time during the Term, after
using its best efforts, Tenant is unable to negotiate a
Theater Lease that provides for a reasonable rental, taking
into consideration (i) the amount of rental payable by :
theater operators for comparable new theater space in
Manhattan and (ii) the location of the Buildings, then Tenant
may seek Landlord's consent to a modification in use
consistent with the Zoning Resolution. Landlord shall not
unreasonably withhold its consent to any such requested
modification.

(k) Landlord acknowledges and agrees that in order
to meet Tenant's construction schedule, Tenant may be re-
quired to "fast track" certain aspects of the final detailed
plans and specifications and of the excavation and foundation
stage of the construction process. Landlord agrees, within
the limitations of such construction practice, to cooperate
'with Tenant, as reasonably requested from time to time by
Tenant, in "fast tracking" the construction of the Buildings.
Such cooperation may include, and may only include (i) short-
ening the review periods provided for herein, (ii) reviewing
certain aspects of the Design Development Plans and Construc-
tion Documents prior to completion and submission to Landlord
of every aspect thereof, and (iii) permitting Tenant to begin
excavation and foundation work prior to completion and ap-
proval by Landlord of the Construction Documents.

Secfion 11.03.

(a) Commencing on the Commencement Date, Tenant
shall provide, or cause to be provided, and thereafter shall
‘keep in full force and effect, or cause to be kept in full
force and effect with respect to the Premises, until Com-
mencement of Construction, insurance coverage of the types
set forth in subsections (i) and (ii) of this Section

11.03(a), but with a minimum limit of Five Million Dollars
($5,000,000) as to the type set forth in subsection (i) and
Two Million Dollars ($2,000,000) as to the type set forth in




subsection (ii). Prior to the Commencement of Const
Tenant shall provide, or cause to be provided,
shall keep in full force and effect,

full force and effect with respect to
Substantial Completion of the Buildings,

ruction,
and thereafter
Or cause to be kept in
the Premises, until

the following;

(i) comprehensive general liability insur-
ance, naming contractor or construction manager as
named insured and, as additional insureds, Tenant,
Landlord, Master Landlord 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 Land-
lord (which shall be not less than Twenty-Five
Million Dollars ($25,000,000) combined single limit
noer more than such amount as, at the time in ques-
tion, is customarily carried by prudent owners of
like buildings and improvements, but, in no event,
less than Twenty-Five Million Dollars
($25,000,000), such insurance to include opera=
tions-premises liability, contractor's protective
liability on the operations of all subcontractors,
completed operations (to be Rept in force for not
less than three (3) years after Substantial Com-
pletion of the Buildings), broad form contractual
liability (designating the indemnity provisions of
the Construction Agreements and this Lease), a
broad form comprehensive general liability endorse-
ment deleting all exclusions pertaining to con-
tractual and employee coverage and, if the

contractor 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 vehi-
cles insuring against liability for bodily injury
and death and for property damage in an amount not
less than Ten Million Dollars ($10,000,000) com-
bined single limit, with such coverage to be in-
cluded in the underlying schedule of any umbrella
or following form excess policy for a total limit
of Twenty-Five Million Dollars ($25,000,000), such
insurance to name Tenant (contractor if carried by
contractor) as named insured and, as additional in-
sureds, Landlord, Master Landlord, any general
contractor or construction manager engaged by
Tenant (Tenant if contractor carries such insur-
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ance) and each Mortgagee under a standard mortgage
¢clause;

(iii) workers' compensation insurance Providing
statutory New York State benefits for all persons
employed in connection with the construction at the
Premises including, as a minimum, Employer's Lia-
bility limits of $100,000/$IO0,000/5500,000, with
coverage to be included in the underlying schedule
of any umbrella or following form excess policy;
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 provided
in Section 7.01(a}(i), naming, to the extent of
their respective insurable interests in the Premis-
es, Tenant as named insured, and, as additional
insureds, Landlord, Master Landlord, any contractor
or construction manager engaged by Tenant and each
Mortgagee under a standard mortgagee clause. Ip
addition, such insurance (A) shall contain an ack-
nowledgment 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 loca-
tion situated off the Premises is used, shall in-
clude coverage for the full insurable value, all
materials and equipment on or about any such stor-
age 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) hereof
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 Depositor
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 Buildings.

(b) No construction shall be commenced until Ten-
ant shall have delivered to Landlord the coriginal policies of
insurance or duplicate originals thereof, as required by this
Section 11.03.
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(¢) To the extent applicable, Tenant shall comply
with the provisions cof Section 7.02 hereof with respect to
the policies required by this Secticn 11.03,

(d) To the extent that the insurance coverages
required pursuant to this Section 11.03 duplicate those re-
quired by Article 7, herecf, Tenant shall not be required to
maintain such coverages in duplicate, but in each instance
the meore extensive coverage shall be maintained.

(e) In addition to the insurance required pursuant
to this Section 11.03, Tenant shall, prior to Commencement of
Construction, obtain, or cause to be obtained, and furnish teo
Landlerd, (i) payment and performance bonds in forms and by
sureties satisfactory to Landlord, naming the contractor as
obligor and Landlerd, Tenant and each Mortgagee as coobli-
gees, each in a penal sum egual to the amount of the con-
struction contract for the Buildings (or if there shall be no
construction contractor, Landlord may require payment and
performance bonds for penal sums equal to the amount cof each
contract from contractors in the following trades:
demolition, foundation, excavation, steel, concrete,
plumbing, electrical, carpentry and drywall, heating,
ventilating, air conditioning and elevators or from any other
sub-contracter whose sub=-contract is in an amount in excess
of $250,000) or (ii) cother security satisfactory to Landlord
in its sole discretion, including, without limitation, a
letter of credit, provided the amount, form and issuer shall
have been approved by Landlord. '

Section 11.04. Construction of the Buildings shall
be (a) commenced on or prior to the Construction Commencement
Date and prosecuted by Tenant with all reasonable diligence
and without interruption, subject to Unavoidable Delays, and
(b) Substantially Completed by Tenant in a good and workman-
like manner in accordance with the approved Construction
Documents, the Master Development Plan, and the Design Guide-
lines, by no later than thirteen (1l3) months and one week
after the Construction Commencement Date, as such date may be
extended for Unavoidable Delays (the "Scheduled Completion
Date"). Upon Substantial Completion of the Buildings, Tenant
shall furnish Landlord with (i) true copies of the Residen-
tial TCO and temporary Certificate(s) of Occupancy for the
nonresidential space in the Buildings, (ii) a complete set of
"as built” plans prepared and certified to be complete and
correct by the Architect, and (iii) a survey prepared and
sealed by a registered surveyor showing all Buildings and all
easements and other matters of record relating to the
Premises, certified by such surveyor to Tenant, Landlord.
each Mortgagee, and to any title company which shall have
insured or committed to insure the Premises, and bearing the
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certification of such surveyor that all of the Buildings are
within the property lines of the Land and do not encroach
upon any easement or violate any restriction of record,
"Substantial Completion of the Buildings” or "Substantially
Completed” shall mean (i) substantial completion of all con-
struction work on the Buildings, including, with respect to
the non-residential space in the Buildings, a fully enclosed
shell with all electrical conduit, plumbing and HVAC brought
to the interior walls, (ii) the delivery to Landlord of true
copies of the Residential TCO, and (iii) the delivery to
Landlord of a certificate from the Architect certifying that
the construction has been completed substantially in accord-
ance with the approved Constructioen Documents, the Master
Development Plan, and the Design Cuidelines. Notwithstanding
anything herein contained to the contrary, if Tenant shall
have failed to deliver the Resitdential TCO and temporary
Certificate(s) of Occupancy for the non-residential space in
the Buildings, on or before the Scheduled Completion Date as
a result of the failure of the Department of Buildings of New
York City, or successor body of similar function, to issue
the same, such failure shall not constitute a Default here-
under provided the Architect certifies in writing to Landlord
that Tenant has completed all work necessary to cbtain such
Residential TCO and temporary Certificata(s) of Occupancy for
the ncon-residential space in the Buildings. In such event,
Tenant shall deliver a true copy of the Residential TCO and
temporary Certificate(s) of Occupancy for the non-residential
space in the Buildings, to Landlord promptly upon their
issuance. Within six (6) months after the date of Substan-
tial Completion of the Buildings, Tenant shall furnish
Landlord with permanent Certificate(s) of Occupancy for all
space in the Buildings duly issued by the New York City
Department of Buildings, provided, however, Tenant's failure
to obtain such permanent Certificate(s) of Occupancy within
such six (6) month period shall not be a Default hereunder if
Tenant shall be diligently and in good faith attempting to
obtain sams (which attempt (i) shall include, but not be
limited to, the reascnable expenditure of monies, but (ii)
shall not obligate Tenant %o complete construction of any
interior portion of the non-residential space in the
Buildings-until such portion has been made subject to one or
more Subleases). In any event, Tenant shall promptly furnish
Landlord with such permanent Cartificate(s) of Occupancy
after same has been duly issued.

Section 11.0S.
(a) The materials to be incorporated in the Build-
ings at any time during the Term shall, upon purchase of same

and at all times thereafter, constitute the property of Land-
lord, and upon construction of the Buildings or the
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incorporation of such materials therein, title thereto shall
vest in Landlord, provided, however, that (i) Landlord snhall
not be liable in any manner for payment or otherwise to any
contractor, subcontractor, laborer or supplier of materials
or other Person in connection with the purchase of any such
materials, (ii) Landlord shall have no obligation to pay any
compensation to Tenant by reason of its acquisition of title
to such materials and Buildings, and (iii) Landlord shall
have no obligation with respect to the storage or care of
such materials or the Buildings.

(b} All Coenstruction Agreements shall include the
following provision: "[contractor} [subcontractor)
[materialman| hereby agrees that immediately upon the
purchase by (contractor| [subcontractor| (materialman] of any
building materials to be incorporated in the Buildings (as
said term is defined in the lease pursuant to which the owner
acquired a leasehold interest in the property), or of any
building matarials to be incorporated in improvements mace
thereto, such materials shall become the sole property of
Battery Park City Authority, a public benefit corporation,
notwithstanding that such materials have not beean _
incorporated in, or made a part of, such Buildings at the
time of such purchase; 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 Authority shall have no obligation to pay
any compensation to {contractor| ([subcontractor|
[materialman] by reason of such materials becoming the sole
property of Battery Park City Authority."”

‘(e¢) Tenant acknowledges that by reason of the
ownership of the Buildings by Landlord, certain sales and
compensating use taxes will not be incurred in connection
with the construction of the Buildings. Tenant shall pay to
Landlord, as payments in lieu of such sales and compensating
use taxes, Three Hundred Eighty-Twoe Thousand Dollars
($382,000), payable in eight (8) equal quarterly payments,
each in the amount of Forty-Seven Thousand Seven Hundred
Fifty Dollars ($47.,750), the first such payment to be made on
the first day of the month following the date on which the
Commencement of Construction shall oceccur (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 %o be
made on the first day of each third month thereafter until
paid in full. In the event Tenant is compelled by any
Governmental Authority to pay any sales or compensating use
tax in respect of materials incorporated (or to be incer-
porated) in the Buildings and as to which Tenant previously
‘has made to Landlord payments in lieu of such taxes, Tenant
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shall receive a credit against the next installment(s) of
Base Rent and PILOT in an amount equal to the amount of such
taxes (including interest and penalties) which Tenant has
been compeslled to pay, provided that (i) each Construcrion
Agreement contains the provision set ferth in

Section 11.0S(bk), (i1) Tenant has notified Landlord prior to
payment of such taxes and promptly upon receipt of notice of
claim that a claim has been made therefor, (iii) if permitted
by applicable law, Landlord has the opportunity to contest
the imposition of same provided that neither Tenant's
interest in the Premises nor any income derived by Tenant
therefrom would, by reason of such contest, be forfeited or
lost, or subject to any lien, encumbrance or charge, and
Tenant would net by reason thereof be subject to any civil or
criminal liability, and (iv) in no event shail the credit
allowed to Tenant hereunder exceed the amount of monies paid

"to Landlord in lieu of such taxes pursuant to this

Section 11.05(¢c).

Section 11.06. Tenant may furnish and install a
project sign, designed, and with such text as shall be rea-
sonably satisfactory by Landlord, at a leocation on the Premi-
ses reasonably satisfactory to Landlord and Tenant. Tenant
also shall extend to Landlord and any of its designee(s), the
privilege of being featured participants in ground~breaking
and opening ceremonies to be held at such time and in such
manner as Landlord and Tenant shall agres.

Section 11.07. Tenant shall remove from the Pro-
ject Area all fill excavated from the Land and shall dispose
of such £ill in accordance with all applicable Requirements.

Section 11.08. Tenant acknowledges that it is
aware that construction activities of other developers and of
Landlord are in progress or contemplated within the Project
Area. Tenant shall ccordinate its construction activities at
the Premises with other canstruction activities taking place
in the Project Area, including, without limitation, those
carried on pursuant to four Agreements of Severance Lease
betweaen Landlord and Olympia & York Battery Park Company,
dated as of June 15, 1983, and these incident to the con-
struction of Landlord's Civic Facilities and civic facilities
in other portions of the Project Area. In no event shall
Landlord or Mastar Landlord be liable for any delays in
Tenant's construction of the Buildings attributable te other
construction activity in the Project Area. In addition,
Tenant shall (i) cause any and all work which Tenant is re-
quired to or does perform on, under or adjacent to any por-
tion of any street situated in whole or in part in the
Project Area to be performed in accordance with all applic=-
able Requirements and in a manner which does not wrongfully
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obstruct or hinder ingress to or egress from any portion of
the Project Area, (ii) not cause, permit or suffer the stor-
age of conatruction materials or the placement of venicles
not then being operatad in connection with construction
activities on any portion of any such street, except as may
be permitted by applicable Requirements, (iii) uncdertake its
construction activities in accerdance with normal New York
City construction rules and (iv) promptly repair or, if re=-
quired by Landlord, replace any portion of Landlord's Civic
Facilities damaged by the act or cmission of Tenant or any
agent, contractor or employee cf Tenant, any such repair or
replacement, as the case may be, to be performed (A) by using
materials identical to those used by Landlord, or, if Tenant,
despite its best efforts, is unable to procure such :
materials, using materials in quality and appearance similar
to those used by Landlord and approved by Landlord, and (B)
in accordance with the Civic Facilities Drawings and Speci-
fications. In the event Tenant shall have failed to promptly
repair or replace such portion of Landlord’'s Civic Facilities
as hereinabove provided, Landlord shall have the right to do
50 at Tenant's expenss and Tenant shall, within ten (10) days
after demand, reimburse Landlord for such costs and expenses
incurred by Landlord. In the event Tenant shall fail to
promptly comply with the provisions of subparagraph (ii) of
this Section 11.08, Landleord shall have the right after no-
tice to Tenant to remove such construction materials or vehi-
cles at Tenant's expense and Tanant shall, within ten (10)
days after demand, reimburse Landlord for such costs and
expenses incurred by Landlord. Landlord shall have the
right, but shall not be obligated, to erect a perimeter fence
enclosing the Premises and any other of the parcels within
Phase IlI, provided such fence shall have entrances so as to
permit construction access to the Premises. 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 omise
sion of Tenant or any agent, contracter or employee of Ten-
ant, Tenant shall promptly repair or, if required by
Landlord, replace same in the manner provided in the
immediately preceding clause (iv)(A). At the request of
Landlord, Tenant shall promptly enclose the Land with an
8-foot high chain-mesh fence so0 as to separats the Premises
from the remainder of the Projact Area. During construction,
Tenant shall maintain Tenant's fence in good condition. Upon
Substantial Completion of the Buildings, Tenant shall remove
Tenant's fence and, if constructad, Landlord shall remove its
fence from around the Premises. Subject to applicable
Requirements, Tenant shall have the right to remove Tenant's
fence at an earlier date and, if constructad, Landlord, at
the request of Tenant, shall remove its fence from arcund the
Premises, if Tenant has commenced its program to lease space
in the Buildings or sell Cocperative Apartments or Units.
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Section 11.09. Tenant shall cause its contractors
and all other workers at the Premises connected with Tenant's
construction to work harmoniously with each other, and with
the other contractors and workers in the Project Area, and
Tenant shall not engage in, permit or suffer, any conduct
which may disrupt such harmonious relaticnship.

Section 11.10. Tenant shall construct the Build-
ings in a manner which does not interfere with, delay or
impede the activities of Landlord, its contractors, and other -
contractors and develcpers within the Project Area. If, in
Landlord's reascnable judgment, Tenant shall fail to comply
with its obligaticons under this Section 11.10, Landlord may,
in addition to any other remedies it may have heresunder,
order Tenant (and Tenant's contractors and other Persons
connectad with Tenant's construction within the Project Area)
to ceaase those activities which Landlord believes interfere
with, delay or impede Landlerd or such other contractors or
developers. No delay or other loss or hindrance of Tsnant
arising from any such order by Landlord or from the actions
or omissions of any other such contractor or developer shall
form the basis for any claim by Tenant against Landlord or
excuse Tenant from the full and timely performance of its
obligations under this Lease except as otherwise expreassly
set forth in this Lease.

Section 11.11. All perscns employed by Tenant with
respect to construction of the Buildings shall be paid, with-
out subsequent deduction or rebate unless expressly authorize
ed by law, not less than the minimum hourly rate required by
law.

Section 11.12. Tenant shall, at all times until
Completion of the Buildings, secure its obligations under
this Lease, including, without limitation, Tenant's obliga-
tion for the payment of Rental, by depositing with Landlord
upon the execution of this Lease a clean irrevocable letter
of credit (the "Construction Period Letter of Credit") drawn
in favor of Landlord, in form and content acceptable to Land-
lord, and, having a term of not less than one (1) year, pay-
able in United States dollars upon presentation of sight
draft, issued by and drawn on a recognized commercial bank cr
trust company which is a member of the New York Clearing
House Association. The amount of the Construction Period
Lettar of Credit shall be Seven Hundred Six Thousand Two
Hundred Dollars ($706,200). Except as hereinafter provided,
the Construction Period Letter of Credit shall be renewed
without decrease in amount each and every vear as provided
herein. Each Replacement Latter of Credit shall be delivered
to Landlord not less than thirty (30) days prior to the ex~
piration of the Construction Period Letter of Credit or then
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current Replacement Letter of Credit. 7The failure of Tenant
to renew the Construction Period Letter of Credit or any
Replacement Letter of Credit in accordance with this

Section 11.12 and Article 43 hereof shall entitle Landlord to
present the Construction Period Letter of Cradit or Replace-
ment Letter of Credit for payment, in which event Landlord
shall hold and apply the proceeds thereof (together with any
interest earned thereon) as provided in Section 11.13. Not-
withstanding the foregoing, provided (i) Landlord shall not
have presented the Construction Period Letter of Credit or
any Replacement Letter of Credit for payment and (ii) no
Default shall have occurred and be continuing hereunder, then
at the expiration of one (l) year from the Commencement of
Construction, Tenant shall have the right to reduce the Con-
struction Period Letter of Credit to Three Hundred
Fifty-Three Thousand One Hundred Dollars ($353,100).

Section 11.13. 1If prier te Completion of. the
Buildings an Event of Default shall occur, whether or not
this Lease is thereby terminated, Landlord is hereby author-
ized by Tenant to present the Construction Period Letter of
Credit or any Replacement Letter of Credit for payment. In
the event this Lease is terminated in accordance with the
provisions of Article 24 or Tenant is dispossessed by summary
proceedings or otherwise as provided in Section 24.03(b},
Landlord is hereby authorized by Tenant, toc retain all of the
proceeds thareof as liquidated damages. In the event this
Lease is not terminated or Tenant is not dispossessed, Land-
lord is hereby authorized by Tenant to apply all or a porticn
of said proceeds to the payment of any sums then due or
thereafter becoming due under this Lesase and to the payment
of any damages or costs to Landlord resulting from such Event
of Default and teo retain the balance thereof pending further
application cr payment to Tenant as hereinafter provided.
Unless theretofore applied by Landlord, Landlord shall de-
liver to Tenant the Construction Period Letter of Credit or
any Replacement Latter of Credit or proceeds therecf on the
date of Completion of the Buildings provided no Default shall
have occurred and be continuing hereunder.

Section 1l1.14. Landlord agrees that the leases to
be enteresd into with other tenants of parcels within Phase
III shall require such tenants to comply with requirements
substantially similar to those required of Tenant pursuant to
Sections 11.02(i), 11.06, 11.07, 11.08, 11.09, 11.10 and
11.11. Landlord shall enforce compliance with such require-
ments on a non-discriminatory basis.




ARTICLE 12
REPAIRS

Section 12.01. Tenant shall take good care of the
Premises, including, without limitation, the Buildings,
roofs, foundations and appurtenances thereto, all sidswalks,
vaults (other than vaults which are under the control of, or
are maintained or repaired by, a utility company)., sidewalk
hoists, 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 obligated to main-
tain or repair same) and all Equipment, and shall put, keep
and maintain the Buildings in good and safe order and condi-
tion, and make all repairs therein and thereon, intericr and
exterior, structural and nenstrictural, ordinary and extra-
ordinary, foreseen and unforeseen, NecessaAry Or appropriate
to keep the same in good and safe order and condition, ang
whether or not necessitated by wear, tear, obsclescence or
defects, latent or otherwise, provided, however that Tenant's
obligations with respect to Restoration resulting from a
Casualty or condemnation shall be as provided in Articles 8
and 9 hereof. Tenant shall not commit or suffer, and shall
use all reascnable precaution to prevent, wasta, damage or
injurx to the Premises. When used in this Section 12.01, the
term "repairs" shall include all necessary replacements,
alterations and additions. All repairs made by Tenant shall
be equal in quality and class to the original work and shall
be made in compliance with (a) all Requirements of Govern-
mental Authorities (including, but not limited to, Local Law
No. 5, 1973, as amended), (b) the New York Board of Fire
Underwriters or any successcr thereto, and (¢) the Building
Coda of Naw York City, as then in forces.

Section 12.02. Tenant shall keep clean and free
from dirt, snow, ice, rubbish, obstructicns and encumbrancas,
the sidewalks, grounds, chutes and sidewalk hoists compris-
ing, in front of, or adjacent to, the Premises and any park-
ing facilities and plazas on the Land.

Section 12.03. Except as otherwise specifically
provided in Article 26 hereof, Landlord shall not be required
to furnish any services, utilities or facilities whatsocever
to the Premises, nor shall Landlord have any duty or obliga-
tion to make any alteration, change, improvement, replace=
ment, Restoration or repair to, nor to demolish, any
Buildings. Tenant assumes the full and sole responsibility
for the condition, operation, repair, alteration, -
improvement, replacement, maintenance and management of the
Premises. Tenant shall not clean nor require, permit, suffer
ner allow any window in the Buildings to be cleaned from the
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outside in violation of Section 202 of the Laber Law or of
the rules of the Industrial Board or other state, county or
municipal department, board or bedy having jurisdiction.

ARTICLE 13
CHANGES, ALTERATIONS AND ADDITIONS

Section 13.01. From and after Substantial Comple-
tion of the Buildings, Tenant shall not demolish, replace or
materially alter the Buildings, or any part thereof, or make
any addition thereto, whether voluntarily or in connection
with repairs required by this Lease (collectively, "Capital
Improvement”), unless Tenant shall comply with the following
requirements and, if applicable, with the additional require-
ments set forth in Section 13.02:

(a} No Capital Improvement shall be undertaken un-
til Tenant shall have procured from all GCovernmental Authori=-
ties and paid for all permits, consents, certificates and ‘
approvals for the proposed Capital Improvement which are re-
quired to be obtained prior to the commencement of the
proposed Capital Improvement {collectively, "Improvement
Approvals”"). Landlord shall not unreascnably refuse to join
or otherwise cooperates in the applicatien for any such Im=~
provement Approvals, provided such application is made with-
out cost, expense, or liability {(contingent or otherwise) to
Landlord. True copies of all such Improvement Approvals
shall be delivered by Tenant to Landlord prior to commence=-
ment of the proposed Capital Improvement.

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

(¢) All Capital Improvements shall be made with
reasonable diligence and continuity (subject to Unavoidable
Delays) and in a good and workmanlike manner and in compli-
ance with (i) all Improvement Approvals, (ii) the Master
Development Plan, the Design Guidelines and, if required
pursuant to Section 13.02(a) or (b), the plans and speci-
fications for such Capital Improvement as approved by Land-
lord, (i1iii) the ordersa, rules, regulations and requiresments
of any Board of Fire Underwriters or any similar body having
jurisdiction, and (iv) all other Requirements.

(d) No construction of any Capital Improvement

shall be commenced until Tenant shall have delivered to
Landlord insurance policies issued by responsible insurers,
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bearing notations evidencing the payment of premiums or
accompanied by other evidence satisfactory to Landlord of
such payments, for the insurance required by Section 11.03.
I£, under the provisions of any casualty, liability or cther
insurance policy or policies then covering the Premises or
any part thereof, any consent to such Capital Improvement by
the insurance company or companies issuing such policy or
pPelicies shall be required to continue and keep such policy
or policies in full force and effect, Tenant, prior %o the
commencement of construction of such Capital Improvement,
shall obtain such consents and pay any additional premiums or
charges therefor that may be imposed by said insurance
company or companies.

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 incrsased as provide
ed in Section 7.02(a)), either individually or in the
aggregate with other Capital Improvements constructed in any
twelve (l12) month period during the Term, Tenant shall:

(i) pay to Landlord, within ten (10) days
after demand, the reasonable fees and expenses of
any architect or engineer selected by Landlord to
review the plans and specifications describing the
proposed Capital Improvement and inspect the work
on behalf of Landlord; and

(ii) furnish to Landlord the following:

{w) at least thirty (30) days prior te
commencement of the proposed Capital Improve-
ment, complete plans and specifications for
the Capital Improvement, prepared by a
licensed professional engineer or a registered
architect approved by Landlord, which approval
shall not be unreasonably withheid, and, at
the rsgquest of Landlord, any other drawings,

. information or samples to which Landlord is
entitled under Article 11, all of the forego-
ing to be subject to Landlord's review and
appreval for conformity with the Master Devel-
opment Plan, the Design Guidelines and, in the
event such Capital Improvement is commenced
within ten (10) years from the date the Build-
ings shall have been Substantially Completed,
the Conatruction Documents; :
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(x) at least ten (10) Business Days prior
to commencement of the proposed Capital
Improvement, (1) a contract reasonably
satisfactory teo Landlord in form assignable to

- Landlord (subject te any prior assignment to
any Mortgagee), made with a reputable and
responsible contractor approved by Landlord,
which approval shall not be unreascnably with=
held, providing for the completion of the
Capital Improvement in accordance with the
schedule included in the plans and specifica-
tions, free and clear of all liens, encum-
brances, security agreements, interests and
financing statements, and (2) payment and
performance bonds or other security, in each
case satisfying the rpgquirements of
Section 8.04(a){(ii) hereof; and

(y) at least ten (l1l0) Business Days prior
to commencement of the proposed Capital Im-
provement, an assignment to Landlord (subject
Lo any prior assignment to any Mortgagee) of
the contract so0 furnished and the bonds or
other security provided thersunder, such as-
signment 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 or
following any Evant of Default prior to the
complete performance of such contract, such
assignment also to include the benefit of all
payments made on account of such contract,
including payments made prior to the effective
date ¢of such assignment.

(b) Notwithstanding that the cost of any Capital
Improvemeant is less than Two Hundred and Fifty Thousand Dol-
lars ($250,000) (as such amount shall be increased as provid-
ed in Section 7.02(a})), such cost to be determined as
provided in Section 8.02(b), to the extent that any portiocn
of the Capital Improvement involves structural work or work
involving the exterior of the Buildings or a change in the
height, bulk or setback 9f the Buildings 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 or the Design Guidelines, then
Tenant shall furnish to Landlcrd at least thirty (30)
Business Days prior to commencement of the Capital
Improvement, complete plans and specifications for the
Capital Improvement, prepared by a licensed professional
engineer or registered architect approved by Landlord, which



© | D

approval shall not be unreascnably withheld, and, at
Landlord's request, such other items designated in

Section 13.02(a)(ii})(w} hereof, all of the foregoing to be
subject to Landlord’'s review and approval as provided
therein. In addition, Tenant shall pay to Landlord the
reasonable fees and expenses cf any independent architect or
engineer selected by Landlord to review the plans and
specifications describing the proposed Capital Improvement
and inspect the woark on behalf of Landlord.

(¢) Landlord shall notify Tenant of Landlord's
determination with respect to any reguest for approval re-
quired under this Section 13.02 within fourteen (14) Business
Days of the later of (i) Landlord's receipt of such request
from Tenant or {ii) Landlord's receipt of the plans and spe-
cificaticons and the drawings, informaticon or samples which
Landlord shall have requested in accordance with Section
13.02{aj){ii)(w). Landlord’'s failure to so notify Tenant
within said time period shall be deemed to constitute ap-
proval of the proposed Capital Improvement by Landlord,

(d) In the evant that Tenant shall desire to
modify the plans and specifications which Landlord there-
tofore has approved pursuant to Section 13.02{(a)(ii)(w) or
13.02(b) with resapect to, or which will in any way affect,
any aspect of the exterior of the Buildings or the height,
bulk or: setback thersof 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 modifi-
cations of the plans and specifications which affect solely
the interior of the Buildings. Landlord shall review the _
proposed changes to determine whether or not they (i) conform
to the Master Development Plan and the Design Guidelines and
(ii) provide for design, finishes and materials 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 previde. If Landlord
determinas that the proposed changes are not satisfactory in
light of the above criteria, it shall so advise Tenant, spec-
ifying in.what respect the plans and specifications, as so
modified, do not conform to the Master Development Plan or
the Design Cuidelines or do not provide for design, finishes
and materials which are comparable in quality to those pro-
vided for in the approved plans and specifications. Within
fourteen (l4) Business Days after Landlerd shall have so
advised Tenant, Tenant shall revise the plans and specifica-
tions so as to meet Landlord’'s objections and shall deliver
same to Landlord for review. Each review by Landlord shall
be carried out within fourteen (14) Business Days of the date
of delivery of the plans and specifications, as SO revised
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(or one or more peortions 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 Land-
lord has previously determined to be satisfactory, 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 by Landlord, which approval shall not be
unreasonably withheld. Upon completion of any Capital
Improvement Tenant shall furnish to Landlord a complete set
of "as-built" plana for such Capital Improvement and, where
applicable, a survey meeting the requirsments of Section
1l1.04 hereof, together with a permanent Certificate of Occu-
pancy therefor issued by the New York City Department of
Buildings, to the extent a modification thereof was required.

Section 13.04. Title to all additions, altera-
tions, improvements and replacements made to the Buildings,
including, without limitation, the Capital Improvements,
shall forthwith vest in Landlcord as provided in Section
11.05, without any obligation by Landlord to pay any com-
pensation therefor to Tenant.

ARTICLE 14

REQUIREMENTS OF PUBLIC AUTHORITIES AND
OF INSURANCE UNDERWRITERS AND POLICIES;
COMPLIANCE WITH MASTER LEASE

Section 14.01. Tenant promptly shall comply with
any and all applicable present and future laws, rules, ord-
ers, ordinances, regulations, statutes, requirements, per-
mits, consents, certificates, approvals, codes and executive
orders (collectively, "Requirements”) without regard to the
nature or cost of the work regquired to be done, extraordin-
ary, as well as ordinary, of all Governmental Authorities now
existing or hereafter created, and of any and all of their
departments and bureaus, of any applicable Fire Rating Bureau
or other body exercising similar functions, affecting the
Pramises 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 encroachment, 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, without regard to whether or not such changes or
additions are required on account of any particular use to

91



© -

which the Premises, or any part thereof, may be put, and
without regard to the fact that Tenant is not the fee owner
of the Premises. Notwithstanding the foregoing, Tenant shall
net be required to comply with Requirements of Landlord ex-
cept (i) as ctherwise expressly provided in this Lease or
(ii) Requirements of New York City acting solely in its
capacity as a GCovernmental Authority. Tenant also shall
comply with any and all provisions and requirsments of any
casualty, liability or other insurance policy requirsd to be
carried by Tenant under the provisions of this Lease.

Section 14.02. Tenant shall have the right to
contast the validity of any Requirements or the application
thereof. During such contest, compliance with any such
contested Requirements may be deferred by Tenant upon con-
dition that, if Tenant is not an Institutional Lender, before
instituting any such proceeding, Tenant shall furnish to
Landlord a bond, cash or other security satisfactory to
Landlord, securing compliance with the contested Redquirements
and payment of all interest, penalties, fines, fees and ex-
penses in connecticon therewith. Any such proceeding
instituted by Tenant shall be commenced as soon as is rTea~-
sonably possible after the issuance of any such contested
matters, or after notice (actual or constructive) to Tenant
of the applicability of such mattars to the Premises and
shall be prosecutsd to final adjudication with reasocnable
dispatch. Notwithstanding the foregeoing, Tenant promptly
shall comply with any such Requirements and compliance shall
noct be deferred if such non-compliance shall result in the
imminent loss or forfeiture of the Premises, or any part
thereof or if Landlord shall be in danger of being subject to
civil or criminal liability or penalty by reason of non-
compliance therewith.

Section 14.03. Tenant shall nhot cause or create or
permit to exist or occur any condition or event relating to
the Premises which would, with or without notice or passage
of time, result in an event of default under the Master
Lease. Tenant shall perform all of Landlord's cbligations as
tenant under the Master Lesase relating to the maintenance and
operation. of the Premises unless, in accordance with the
terms of this Lease. Landlord is specifically obligated to
perform any such cbligation.

ARTICLE 15
EQUIPMENT

Section 15.01. All Equipment shall be and shall
remain the property of Landlord. Tenant shall not have the
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right, power or authority to, and shall not, remove any
Equipment from the Premises without the consent of Landlord,
which consent shall not be unreascnably withheld, provided,
however, such consent shall not be required in connection
with repairs, cleaning or other servicing, or if (subject ta
Unavoidable Delays) the same is promptly replaced by Equip~
ment which is at least equal in utility and value to the
Equipment being removed. Notwithstanding the foregoing,
Tenant shall not be required to replace any Equipment which
performed a function which has become obsclete or otherwise
is no longer neceasary or desirable in connection with the
usae or operation of the Pramises, unless such failure to
replace would reduce the value of the Fremises or would ree
sult in a reduced level cof maintenance of the Premises, in
which case Tenant shall be required to install such Egquipment
as may be necessary to prevent such reduction in the ‘value of
the Premises or in the level of maintenance.

~Section 15.02. Tenant shall keep all Equipment in
good order and repair and shall replace the same when neces-
sary with items at least equal in utility and value to the
Equipment being replaced.

ARTICLE 16
DISCHARGE OF LIENS: BONDS

Section 16.01. Subject to the provisions of
Section 16.02 heresof, except as ctherwise expressly provided
herein, Tenant shall not create or permit to be created any
lien, encumbrance or charge upon the Premises or any part
thereof, or the Project Area or any part thereof, the income
therefrom or any assets of, or funds appropriated to, Land-
lord, and Tenant shall not suffer any other matter or thing
whereby the estate, right and interest of Landlord in the
Premises or any part thereof might be impaired.

Section 16.02. If any mechanic's, laborer's or
materialman's lien (other than a lien arising out of any work
performed by Landlord) at any time shall be filed in vicla-
tion of the cocbligations of Tenant pursuant to Section 16.01
against the Premises or any part thereof or the Project Area
or any part thereof, or, if any public improvement lien
created or permittad to be created by Tenant shall be filed
against any assets of, or funds appropriated to, Landlord,
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 competent ju-
risdiction or otherwise. If Tenant shall fail toc cause such
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lien to be discharged of recsord within the period aforesaid,
and.if such lien shall continue for an additional ten (10)
days aftar notice by Landlord to Tenant, then, in addition to
any other right or remedy, Landlord may, but shall not be
obligated to, discharge the same either by paying the amount
claimed to be due or by procuring the discharge of such lien
by deposit or by bonding proceedings, and in any such event,
Landlord shall be entitled, if Landlord 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 faver
of the lienor with interest, costs and allowances. Any
amount so paid by Landlord, including all reasonable costs
and expenses incurred by Landlord in connection therewith,
together with interest thereon at the Involuntary Rate, from
the respective dates of Landlord's making of the payment or
incurring of the costs and expenses, shall constitute Rental
and shall be paid by Tenant to Landlord within ten (10) days
after demand. Notwithstanding the foregoing provisions of
this Section 16.02, Tenant shall not be required to discharge
any such lien 1f Tenant is in good faith contesting the same
and has furnished a cash deposit or a security bond or other
such security satisfactory to Landlord in an amount suffici-
ent 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,
laborer or materialman for the performance of any labor or
the furnishing of any materials for any specific improvement,
alteration to or repair cf the Premisas or any part thereof,
nor as giving Tenant any right, power or authority to con-
tract for or permit the rendering ¢f any sarvices 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, the Project Area or any part thereof, or any
assets of, or funds appropriated to, Landlerd. Notice is
hereby given, and Tenant shall cause all Constructicn Agree-
ments to provide, that Landlord shall not be liable for any
work performed or to be performed at the Premises for Tenant,
any Subtanant and, if applicable, any Tenant-Stockholder or
Unit Owner, for any materials furnished or to be furnished at
the Premises for any of the foregeoing, and that no mechanic’s
or other lien for such work or materials shall attach to or
affect the estats or interest of Landlord in and to the
Premises or any part thersof, the Project Area or any part
thereof, or any assets of, or funds appropriatead to,
Landlord.

Section 16.04. Tenant shall have no power to do
any act or make any contract which may create or be the
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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
REPRESENTATIONS; POSSESSION

Section 17.01. Tenant acknowledges that Tenant is
fully familiar with the Land, the Project Area, the physical
condition thereof (including, without limitation, the fact
that the Land includes substantial portions of landfill which
may present special difficulties in the design, construction
and maintenance of the Buildings and Tenant's Civic Facili«
ties), the Title Matters, the Master Lease, the Master
Development Plan and the Design Guidelines. Tenant accepts
the Land in its existing condition and state of repair, and,
except as ctherwise expressly set forth in this Lease, no
representations, statements, or wvarranties, express or im-
plied, have been made by or on beshalf of Landlord in respect .
of the Land, the Project Area, the status of title thereof,
the physical condition thereof, including, without limita-
tion, the landfill portions thereof, the zoning or other
laws, regulations, rules and ordera applicable thereto,
Taxes, or the use that may be made of the Land, that Tenant
has relied on no such rspresentations, statements or war-
ranties, and that Landlord shall in no event whatsoever be
liable for any latent or patent defects in the Land.

Section 17.02. Notwithstanding anything herein
contained to the contrary, Landlord represents that the
Master Lsase, Design Cuidelines, Master Development Plan and
Settlement Agreement have not been amended, modified or
supplemented, except as specifically set forth in the defi-
nitions contained in Article 1.

Section 17.03. Landlerd shall deliver possession
of the Land on the Commencement Date vacant and free of occu-
pants and tenancies, subject to the Title Matters.

‘ "Secticn 17.04. Tenant represents that, as of the
date hereof, the sole partners of Tenant are KBF Battery
-Place Partners and Related Battery Place L.P. and their
respective interests in Tenant are 25% and 735%.
ARTICLE 18
LANDLORD NOT LIABLE FOR INJURY OR DAMAGE, ETC.

_ Section 18.0l1. Landlord shall not in any event
whatscever be liable for any injury or damage to Tenant or to
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any other Person happening on, in or about the Premises and
its appurtenances, nor for any injury or damage to the Premi-
ses or to any property belonging to Tenant or to any cther
Ferson which may be caused by any fire or breakage, or by the
use, misuse or abuse of any of the Buildings (including, but
not limited to, any of the common areas within the Buildings,
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 excapt 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 tsnant of any
premises within the Project Area other than the Premises, or
of any agent, representative, employee, contractor or sarvant
of such other tenant.

Section 18.02. Landlord shall not be liable to
Tenant or to any other Person for any failure of water sup-
ply. gas or electric current, nor for any injury or damage to
any property of Tenant or of any other Person or to the
Premises caused by or resulting from gasoline, ¢il, steam,
gas, electricity, or hurricane, tornado, flood, wind or
similar storms or disturbances, or water, rain or snow which
may leak or flow from the street, sewer, gas mains or sub-
surface area or from any part of the Premises, or leakage of
gasoline or oil from pipes, appliances, sewer or plumbing
worTks therein, or from any other place, nor for interference
with light or other incorporeal hereditaments by anybody, or
caused by any public or quasi-public work except to the ex-
tent any of the foregoing shall have resulted from the negli-
gence or wrongful act of Landlord, its officers, agents,
employeess or licensaees. '

Section 18.03. In addi{tion 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 Pramises, arising out of any sinking, shifting, movement,
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 or in the Project
Area, it being agreed that Tenant shall assume and bear all
risk of loss with respect thereto.
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ARTICLE 19
INDEMNIFICATION OF LANDLORD AND OTHERS

Section 19.0l1. Tenant shall not do, or knowingly
permlt any Subtenant, Unit Owner, Tenant-Stockholder or sub-
lessee of a Unit or Cocperative Apartment or any employee,
agent or contractor of Tenant or of any Subtenant, Unit
Owner, Tenant-Stockholder or sublessee of a Unit or Coopera-
tive Apartment to do any act or thing upon the Premises or
elsewhere in the Project Area which may reasonably be likely
to subject Landlord to any liability or responsibility for
injury or damage to persons or property, or to any liability
by reason of any violation cof law or any other Requirement,
and shall use its best afforts to exercise such control over
the Premises so as to fully protact Landlerd against any such
liability. Subject to the provisions of Section 41.08,
Tenant, to the fullest extent permitted by law, shall indem=-
nify and save Landlord, any former Landlord and the State of
New York and their agents, directors, officers and employees
(collectively, tha "Indemniteas”), harmless from and against
any and all liabilities, suits, obligations, fines, damages,
penalties, claims, costs, charges and expensas, including,
without limitation, engineers', architacts' and attorneys'
fees and disbursements, which may be imposed upon or incurred
by or asserted against any of the Indemnitees by reason of
any of the following occurring during the Term, except to the
extent that the same shall have been caused in whele or in
part by the negligence or wrongful act of any of the
Indemnitees:

(a) construction of the Buildings or any other
work or thing done in or on the Premises or any part thereof;

(b) any use, non-use, possession, occupation,
alteration, repair, condition, operation, maintenance or
management of the Premises or any part thereof or of any
street, alley, sidewalk, zurb, vault, passageway oOr space
comprising a part of the Premises or adjacent thereto, pro-
vided such indemnity with regard to streets, alleys, side-
walks, curbs, vaults, passageways and other space is limited
t0 an alteration, repair, condition, or maintenance of any

.straet, alley, sidewalk, curb, vault, passageway or other

space done or performed by Tenant or any agent, contracter,
servant or employee of Tenant or which Tenant is obligated to
do or perform;

(¢) any negligent or tortious act or failure to
act (or act which is alleged to be negligent or tortious)
within the Project Area on the part of Tenant or any agent,
contractor, servant or employee of Tenant;
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(d) any accident, injury (including death at any
time resulting therefrom) or damage to any Person or property
cccurring in or on the PFremises or any part thereof or in, or
or about any sidewalk or vault;

(e) any failure on the part of Tenant to perform
or comply with any of the covenants, agreements, terms or
conditions contained in this Lease on its part to be perform-
ed or complied with;

(£} any lien or claim which may have arisen out of
any act of Tenant or any agent, contractor, servant or
employee of Tenant against or on the Premises or any other
portion of the Project Area, or any lien or claim 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 therets;

(g) any failure on the part of Tenant to keep,
obsarve and perform any of the terms, covenants, agreements,
provisions, conditions or limitations contained in the Con=
struction Agresments, 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 exescution, deliv-
ery or reaccrding of this Lease other than any real property
transfer gains tax or other transfer tax which may be imposed
on Landlord; or

(i} any contest by Tenant permitted pursuant to
the provisions of this Lease, including, without limitaction,
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
absencs in any case of covering insurance or by the failure

.or refusal of any insurance carrier to perform any cbligae

tion 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 reascon
of any event for which Tenant has agreed to indemnify the
Indemnities in Section 19.01, then, upon demand by Landlord,
Tenant shall resist or defend such claim, action or pro-
ceeding (in such Indemnitee's name, if necessary) by the
attorneys for Tenant's insurance carrier (if such claim,
action or proceeding is covered by insurance maintained by
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Tenant) or (in all other instances) by such attorneys as
Tenant shall select and Landlord shall approve, which ap-
proval shall not be unreasonably withheld. In such event,
Tenant shall control all decisions in respect of the liti-
gation and settlement of such claims. Notwithstanding the
foregoing, Landlord may engage its own attorneys to defend it
or to assist in its defense. Provided such claim, action or
proceeding is not covered by insurance maintained by Tenant
and the attorneys engaged by Landlord are experienced in
matters of the type in gquestion, Tenant shall pay the rea-
scnable fees and disbursements of such attorneys. In the
event such claim, action or proceeding is covered by insur-
ance and Tenant's insurer refuses to pay all or any portion
of the fees and disbursements cof any attorneys saparately
retained by Landlord, Landlord shall pay such fees and dis-
bursements or such portion as shall not be paid by Tenant's
insurer. The indemnification cbligations imposed upon Tenant
under Section 19.01 shall not apply to any settlement separ-
ately agreed to by Landlord without Tanant's consent, nor if
Landlord retains its own attorneys and such retention will
matearially impair or materially diminish Tenant's insurance
coverage and Landlord has been so advised in writing by
Tenant's insurer. .

Section 19.04. 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 tha Expiration Date.

ARTICLE 20
RIGHT OF INSPECTION, ETC.

Section 20.01. Tenant shall permit Landlord and
its agents or rspresentatives to entar the Premises at all
reasonable times and upon reascnable notice (except in cases
of emergency) for the purpose of (a) inspecting the same, (b)
detearmining whether or not Tenant is in compliance with its
obligations hersunder, (c) constructing, maintaining and
inspecting any Civic Facilities, and (d) 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 emsrgency, Landlord shall have given Tenant notice
specifying such repairs or work and Tenant shall have failed
to make such repairs or to do such work within thirty (30)
days after the giving of such notice (subject to Unaveidable
Delays), or if such repairs or such work cannot reasonably be
completed during such thirty (30) day pericd, to have
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commencad and be diligently pursuing the same (subject to
Unavoidable Delays).

Section 20.02. Nothing in this Article 20 or elsa-
where in this Lease shall imply any duty upon the part of
Landlord to do any work required to be performed by Tenant
hereunder and performance of any such work by Landlord shall
net 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 nst
be liable for inconvenience, annoyance, disturbance, loss of
business or other damage of Tenant, any Subteanant or other
occcupant of the Buildings by reason of making such repairs or
the performance of any such work, or on account of bringing
matarials, tools, supplies and equipment into the Premises
during the course thereof and the cbligations of Tenant under
this Lease shall not be affected thereby. To the extant that
Landlord undertakes such work or repairs, such woerk or ree-
pairs shall be commenced and completed in a good and workman-
like manner, in accordance with the Design Guidelines and
Master Development Plan, if applicable, and with reasonable
diligence, subject to Unavoidable Delays, and in such a
manner as not to unreasconably interfere with the conduct of
business in or use of such space.

ARTICLE 21
LANDLORD'S RIGHT TO PERFORM TENANT'S COVENANTS

Section 21.01. If Tenant at any time shall be in
Default, after notica thereof and after applicable grace
pericda, if any, provided under this Lease for Tenant or a
Mortgagee, respectively, to cure or commencs to cure same,
Landlord, without waiving or releasing Tenant from any obli-
gation of Tenant contained in this Lease, may (but shall be
under no cbligation 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 intsrest thereon at
the Inveluntary Rata from the respective dates of Landlord's
making of 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 Tenant to
Landlord within ten (10) 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

100



() P

Default of Tenant with respect therets or of the right of
Landlord to terminate this Lease, institute summary pro-
ceedings or take such other acticn as may be permissible
hereunder if an Event c¢f Default by Tenant shall have oc-
curred. Landlord shall not be limited in the proof of any
damages which Landlord may claim against Tenant arising out
of or by reason of Tenant's failure to provide and keep
insurance in force as aforesaid to the amount of the insur-
ance premium or premiums not paid, but Landlord also shall be
entitled to recover, as damages for such breach, the un-
insured 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 ¢f damage to or destruction of the
Premises.

+

ARTICLE 22
NO ABATEMENT OF RENTAL

' Except as mav be octherwise expressly provided here-
in, there shall be no abatament, off-set, diminution or
reduction of Rental payable by Tenant hereunder or of the
other obligations of Tenant hereunder under any
circumstances.

ARTICLE 23
PERMITTED USE: NO UNLAWEUL OCCUPANCY

Section 23.01. Subject to the provisions of law
and this Lease, Tenant shall occupy the Premises in accord-
ance 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, neor
permit or suffar the Premises or any part therecf to be used
or occupied for any unlawful, illegal or extra hazardous
businass, use or purpose, or in such manner as to constitute
a nuisance of any kind (public or private) or that Landlord,
in its reasonable judgment, deems ocffensive by reason of
odors, fumes, dust, smoke, noise or other pellution, or for
any purpose or in any way in violation of the Certificates of
Occupancy or of any governmental laws, ordinances, require-
ments, crders, directions, rules or regqulations, or which may
make void or voidable any insurance then in force on the
Premises or, without Landlord's consent, for any use which
requires a variance, waiver or special permit under the
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Zoning Resolution of New York City as then in effect. Tenant
shall take, immediately upen the discovery of any such unper-
mitted, unlawful, illegal or extra hazardous use, all neces-
sary actions, legal and equitable, to compel the
discontinuance of such use. If for any reason Tenant shall
fail to take such actions, and such failure shall continue
for thirty (30) 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
coupled with an interest for all such purposes. All
reasonable sums paid by Landlord and all reasonable costs and
expenses incurred by Landlord acting pursuant to the
immediately preceding sentance {(including, but not limited
to, reascnable attorneys' fees and disbursements), zogether
with interest thereon at the lnvoluntary Rate from the
respective dates of Landlord's making of esach such payment or
incurring of each such cost, expense or charge until the date
of receipt of repayment by Landlord, shall be paid by Tenant
to Lanc.ord within ten (10) days after demand and shall
constitute Rental under this Leases.

Section 23.03. Tenant shall not knowingly suffer
or permit the Premisas or any portion thersof to be used by
the public in such manner as might reasonably tend to impair
title to the Premises or any portion thereof, or in such
manner as might reascnably make possible a claim or claims of
adverse usage or adverse possession by the public, as such,
or of implied dedication of the Premises or any portion
thereof.

Section 23.04. Tenant shall take all such actions
as Landlord is required to take in cennection with the use
and occupancy of the Premises under the terms of the Master
Lease, and Tenant shall not (to the exteant reasonably within
Tenant's control) permit any action or condition in respect
of the Premises which constitutes or would, with notice or
lapse of time or both, conatitute an event ' £ default under
the Master Lease. Landlord shall perform all obligations of
tenant under the Master Lease other than those which are the
obligation of Tenant under this Leases.

ARTICLE 24

EVENTS OF DEFAULT: CONDITIONAL LIMITATIONS,
REMEDIES, ETC.

Section 24.01. Each of the following events shall
be an "Event of Default” hereunder:
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(a) if Tenant shall fail to pay any installment of
Rental, or any part therecf, when the same shall become due
and payable and such failure shall continua for ten (10) days
after notice from Landlord to Tenant; ,

() if (i) Commencement of Construction shall not
have occurred on or before the Construction Commencament Date
(subject to Unaveoidable Delays) and such failure shall con-
tinue for thirty (30) days after notice from Landlord to
Tenant or (ii) Substantial Completion of the Buildings shall
not have occurred within thirty (30) months from the Con-
struction Commencement Date (subject to Unavoidable Delays)
and such failure shall continue for ten (10) days after no-
tice from Landlord to Tenant; '

{c) 1f Tenant shall.fail to observe or perform one
or mere of the other terms, conditions, covenants or agree~
ments contained in this Lease, including, without limitatioen,
any of Tenant's obligations under the provisions of Article
1l of this Lease {other than the obligations referred to in
the preceding Section 24.01(b)), and such failure shall con-
tinue for a period of thirty (30) days after notice thereof
by Landlord to Tenant specifying such failure (unless such
failure requires work to be performed, acts to be done, or
conditions to be remcved which cannot by their nature or
because of Unavoidable Delays reasonably be performed, done
or removed, as the case may be, within such thirty (30) day
period, in which case no Event of Default shall be deemad to
exist as long as Tenant shall have commenced curing the same
within such thirty (30) day period and shall, subject to
Unavoidable Delays, diligently and continuously prosecute the
same to completion}):;

~ {(d) 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, hovewvar, thie provision shall
. be of no further forcs or effect upon the submission by
Tenant of its estate in the Premises to either a cooperative
or condominium form of ownership in accordance with the
provisions of this Lease; '

(e) to the extent permitted by law, if Tenant
shall make an assignment for the benefit of crediters, 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
ownership in accordance with the provisions of this Leass;

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

shall file a voluntary petitiocn under Title 11 of the United
States Code or if such petition is filed against it, and an

103



by

.E; o ﬂ}b

order for relief is entered, or if Tenant shall file any
petition or answer seeking, consenting te or acguiescing 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 intarest therein of Tenant, or if Tenant
shall take any corporate action in furtherance of any action
described in Sections 24.0l1(d), (e) or (£f) 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
ownership in accordance with the provisions of this Lease;

(g) to the extent p;rmitted by law, if within

" ninety (90) days after the commencement of any proceeding

against Tenant seeking any reorganization, arrangement, come=
position, readjustment, liquidation, dissolution or similar
relief under the present or any futurs federal bankruptcy
code or any other present or future applicable federal, state
or other statute or law, such proceeding shall not have been
dismissed, or if, within ninety (90) days after the appoint-
ment, without the consent or acquiescence of Tenant, of any
trustee, receiver, custodian, aszssighee, 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 esithar a cooperative or condominium form of
ownership in accordance with the provisions of this Lease;

(h) 1if Tenant shall abandon the Premises;

(1) if this Lease or the estate of Tenant here-
under shall be assigned, subleased, transferred, mortgaged or
encumbersd, or there shall be a Transfer, without Landlord's
approval to the extent required hereunder or without compli-
ance 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 thereof from
Landlord to Tenant;

(§) if a levy under execution or attachment shall
be made against the Premises and such execution or attachment
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shall not be vacated or removed by court order, bonding or
otherwise within a pericd of thirty (30) days;

(k}) if Tenant is a corporaticn, if Tenant shall at
any time fail to maintain its corporate existence in good
standing, or to pay any corporate franchise tax when and as
the same shall become due and payable and such failure shall
continue for thirty (30) days after notice thereof from Land-
lord or any governmental agency teo Tenant; or

(l) if Tenant shall breach one or more of the
terms, conditions, covenants or agreements contained in
Section 43.01l(¢c).

Section 24.02. If an Event of Default shall occur,
Landlord may elect to declare due and payable a sum equal to
the amount by which the Rental reserved in this Lease for the
unexpired portion of the Term exceeds the fair and reasonable
rental value of the Premises for thes same period, both dis~
counted teo present worth at the rate of eight percent (8%)
per annum, such sum shall be due and pavable ten (10) days
after notice by Landlord to Tenant of such election. How-
ever, the aforesaid remedy shall not be applicable to a
Mortgagee which elects to curs the Default of Tenant pursuant
to Section 10.10 or recesives a new leass pursuant to Section
10.11. Landlord may also elect to proceed by appropriate
judicial proceedings, either at law or in equity, to enforce
performance or observance by Tenant of the applicable provi-
sions of this Lease and/or to recover damages for breach
thereof.

Section 24.03.

(a) If any Event of Default (i) described in
Sections 24.01(d), (e), (£}, or (g) hereof shall occur, or .
(1i) described in Sections 24.01(b), (e), (d), (h), (i), (1),
{X) or (1) shall occur and Landlord, at any time thereafter,
At its option, gives notice to Tenant stating that this Lease
and the Term shall expire and terminate on the date specified
in such notice, which dats shall be not less than ten (10)
days after the giving of such notice, and if, on the date
spacified in such notice, Tenant shall have failed to cure
the Default which was the basis for the Event of Default,
then this Lease and the Term and all rights of Tenant under
this Lease shall expire and terminate as if the date on which
the Event of Default described in clause (i) above occurred
or the date specified in the notice given pursuant to clause
(ii) above, as the case may be, were the date herein
definitely fixed for the expiration of the Term and Tenant
immecdiately shall gquit and surrender the Premises. Anything
contained herein to the contrary notwithstanding, if such
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termination shall be stayed by order cof any court having
jurisdiction over any proceeding described in Sec-

tions 24.01(f) or (g) 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 obliga-
tions under this Lease within the period prescribed therefor
by law or within one hundred twenty (120) days after entry of
the order for relief or as may be allowed by the court, or if
said trustee, Tenant or Tenant as debtor~in-possession shall
fai)l to provide adeguate protection of Landlord's right,
title and interest in and to the Premises or adegquate assure
ance of the complete and continucus future performance of
Tenant's obligations under this Lease as provided in Sec-
tion 24.15 hereof, Landlord, to the extent permitted by law
or by leave of the court having ,jurisdiction over such pro-
ceeding, shall have the right, at its election, to terminate
this Lease on ten (1l0) 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 lmmedzately quit and surrender the
Premises as aforesaid.

(b) Except as otherwise provided in Article 42

hereof, if an Event of Default described in Section 24.01(a)

shall occur, or this Lease shall be tarminatad as provided in
Section 24.03(s), Landlord, without notice, may re-enter and
repossess the Premises using such force for that purpose as
may be necessary without being liable to indictment, prosecu-
tion or damages therefor and may dispossess Tenant by summary
procceedings 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-
ablc 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 Fremises by Landlord, as the

case may be;

(b) Landlord may complete all construction
required to be performed by Tenant hereundar and may repair
and alter the Premises in such manner as Landlord may deem
recessary or advisable (and may apply to the foregeing all
tunds, if any, then held by Depository pursuant to
Articles 7, 8, or 9 or by Landlord under the letter of credit
referred to in Section 11.12) without reliev:nq Tenant of any
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liability under this Lease or otherwise affecting any such
liability, and/or let or relet the Premises or any parts
thersof 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 ¢f any rent and cother sums collected or
received as a result of such reletting Landlord shall: (i)
first, pay to itself the reascnable cost and expense of
terminating this Lease, re-entering, retaking, repossessing,
completing construction and repairing or altaring the
Premises, or any part thereof, and the cost and expense of
removing all persons and property therefrom, including in
such costs brokerage commissions, legal expenses and
reasonable attorneys' fees and disbursements, (ii) second,
pPay to itself the reasonable cost and expense sustained in
sscuring any new tenants and other occupants, including in
such costs brokerage commissions, 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 remaine-
ing on acecount of the liability of Tenant to Landlord; Land-
lord'in no way shall be responsible or liable for any failure
to rslet the Premises or any part thereof, or for any failure
to collect . any rent due on any such rsletting, 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) if Landlord shall not have declared all Rental
due and payable pursuant to Section 24.02 herecf, Tenant
shall be liable for and shall pay to Landlord, as damages,
any deficiency (refarred to as "Deficiency”) between the
Rental reserved in this lLease for the period which octherwise
would have constitutad the unexpired portion ¢f the Term and _
the net amount, if any, of rents collectsd under any
reletting effected pursuant to the provisions of
‘Section 24.04(b) for any part of such period (first deducting
from the rents collected under any such reletting all of the
payments to Landlord described in Section 24.04(b) hereof);
any such Deficiency shall be paid in instaliments by Tenant
on the days specified in this Lease for payment of
installments of Rental, and Landlord shall be entitled to
recover from Tenant each Deficiency installment as the same
shall arise, and no suit to collect the amount of the
Deficiency for any installment period shall prejudice Land-
lord’'s right to collect the Deficiency for any subsequent
installment period by a similar proceeding; and

(d} if Landlord shall not have declared all Rental
due and payable pursuant to Section 24.02 hereof, and whether
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or not Landlord shall have collected any Deficiency install-
ments 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 ligquidated and
agreed final damages (it being agreed that it would be ime
practicable 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 consti-
tuted the unexpired portion of the Term exceeds the then fair
and reasconable rental value of the Premises for the same
period, both discounted to present worth at the rate of eight
percent (8%) per annum less the aggregate amount of Deficien-
cies theretofore collectad by Landlord pursuant to the pro-
visions of Section 24.04(c) for the same period; it being
agreed that before presentation of proof of such liquidated
damages to any court, commission or tribunal, if the
Premises, or any part therecf, 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 amocunt of rent reserved upon such reletting
shall be deemed, prima facie, to be the fair and reasonable
rental values for the part or the whole of the Premises so
relet during the term of the reletting.

Section 24.05. No termination of this Lease pur-
suant to Section 24.03{a) or taking possession of or
reletting the Premises, or any part thersof, pursuant to
Sections 24.03(b) and 24.04(b), shall relieve Tenant of its
liabilities and obligations hersunder, all of which shail
survive such expiration, termination, repcssession or
reletting.

Section 24.06. To the extent not prohibited by
law, Tenant hereby waives and releases all rights now or
hereaftar 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
deliver any instruments which Landlord may reguest, whether
before or aftsr the occurrence of an Event of Default,
evidencing 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.
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. Section 24.08. Nothing contained in this Article
24 shall limit or prejudice the right of Landlord to prove
and obtain as liquidated damages in any bankruptecy, insol-
vency, receivership, reorganization or dissolution proceeding
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 monies 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 waa the basis
for the notice), shall reinstatp, continue or extand the Term

. or affect any notice theretofore given to Tenant, or operate

as a waiver of the right of Landlord to enforce the payment
of Rental payable by Tenant hereunder or thereafter falling
due, or coperate as a waiver of the right of Landlord to re=-
cover possession of the Premises by proper remedy, except as
herein otherwise expressly provided, it being agreed that
after tha service of notice to tsrminate this Lease or the
commencement of any suit or summary proceedings, or after a
final crder or judgment for the possession of the Premises,
Landlord may demand, receive and collect any monies due or
thereatfter falling due without in any manner affecting such
notice, proceeding, order, suit or judgment, all such monies
collectad 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 hersunder.

Section 24.10. Except as otherwise expressly pro-
vided herein or as prohibited by applicable law, Tenant here~-
by expressly waives the service of any notice of intention to
re-enter provided for in any statute, or of the institution
of legal proceedings to that end, and Tenant, for and on ba-
half 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 restore the
operation of this Leass in case Tenant shall be dispossessed
by a judgment or by warrant of any court or judge or in case
of re-entry or repossession by Landlord or in case of any
expiration or termination of this Lease, and Landlord and
Tenant waive and shall waive trial by jury in any action,
proceeding or countarclaim brought by either of the parties
hereto against the other on any matter whatsoever arising out
of or in any way connected with this Lease, the relationship
of Landlord and Tenant, Tenant's use or occupancy of the

' Premises, or any claim of injury or damage. The terms
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"enter”, "re-enter”, "entry" or "re-entry”, as used in this
Lease are not resctricted to their technical legal meaning.

Section 24.11. Ne failure by Landlord or any prior
Landlord to insist upon the strict performance of any
covenant, agreement, term or condition of this Lease or to
exercise any right or remedy consegquent upcon a breach
thereof, and no acceptance of full or partial Rental during
the continuance of any such breach, shall constitute a waiver
of any such breach or of such covenant, agreement, term or
cendition. No covenant, agreement, term or condition of this
Leass 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, tarm and condition of this Lsase
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 %o enjoin such breach or threatened ‘bhreach
and shall have the right to invoke any rights and remecdias
allowved at law or in equity or by statute or otherwise as
though re-entry, summary proceedings, and other remedies ware
not provided for in this Lease. To the extent permitted by
law Tenant waives any requirement for the posting of bonds or
other security in any such actien.

Section 24.13. Each right and remedy of Landlord
provided for in this Lease shall be cumulative and shall be
in addition to every cther right or remedy provided for in
this Lease cor 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 cone cr 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 preclude the simultanecus or later exercise by Landlord
of any or all other rights or remedies provided for in this
Lease or now or hereafter existing at law or in equity or by
statuts or otherwise.

Section 24.14. Tenant shall pay to Landlord all
costs and expenses, including, without limitation, reasonable
attorneys' fees and disbursements, incurred by Landlord in
any action or procseding to which Landlord may be made a
party by reason of any act or omission of Tenant. Tenant
alsc shall pay to Landlord all costs and expenses, including,
without limitation, reasonable attorneys' fees and disburse-
ments, incurred by Landlord in enforcing any of the covenants
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and provisions of this Lease and incurred in any actisn
brought by Landlord against Tenant on account of the provie
sions hereof, and all such costs, expenses, and reascnable
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 interest at the Involuntary Rate, 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
pProceeding which is commenced by or against Tenant under the
Present or any future federal Bankruptcy Code or any other
present or future applicable federal, state or other statute
or law, Landlord shall be entitled to inveke any and all
rights and remedies available to it under such bankruptecy
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 performance
of Tenant's obligations under this Lease. Adegquate protac-
tion of Landlerd's right, title and interest in and to the
Premises, and adequate assurance of the complete and continu-
ous 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 uncer this Lease: :

(b) that Tenant shall pay to Landleord, on the
first day of each month coccurring subsequent to the entry of
such order, or on the effective date of such stay, a sum .
equal to the amount by which the Premises diminished in value
during ths immediately preceding monthly period, but, in no
event, an amcunt which is less than the aggregats Rental
payable for such monthly period;

. {c) that Tenant shall continue to use the Premises
in the manner required by this Lease;

(d) <hat Landlord shall be permitted to supervise
the performance of Tenant's cbligations under this Lease;

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

expense, such security perscnnel as may be necessary to_
ensure the adequate protection and security of the Premises;
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(£) that Tenant shall pay to Landlord within
thirty (30) days after entry of such order or the effesctive
date of such stay, as partial adequate protection against
future diminution in value of the Premises and adequacte
assurance of the complete and continuous future performance
of Tenant's obligations under this Lease, a securlty deposit
as may be required by law or ordered by the court;

(g) that Tenant has and will continue ts have
unencumbered assets after the payment of all secured obliga-
tions and administrative expsnses to assure Landlord that
sufficient funds will be available to fulfill the obligations
of Tenant under this Lease:;

(h) that Landlord be granted a security interest
acceptable to Landlord in property of Tenant, other than
property of any of Tenant's officers, directors,
shareholders, employees or partners, to secure the
performance of Tenant's cbligations under this Lease;

(1} that if Tenant's trustee, Tenant or Tenant as
debtor-in-possession assumes this Lease and proposes to
assign the same (pursuant to Title 11 U.S.C. § 365, as the
same may be amended) to any Person who shall have made a bona
fide offer to accept an assignment of this Lease on terms
accaptable to the trustee, Tenant or Tenant as
debtor-in-possession, then notice of such proposed
assignment, setting forth (i) the name and address of such
Person, (ii) all of the terms and conditions of such offer,
and (iii) the adequate assurance to be provided Landlord to
assure such Person's future performance under the Lease,
including, without limitation, the assurancss referred to in
Title 11 U.S.C. § 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 Tenant as debtor-in-possession shall make application to a
court of competant jurisdiction for authority and approval to
enter into such assignment and assumption, and Landlord shall
thersupon have the prior right and option, to be exercised by
notice to the trustee given at any time 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 consideration, if any, as the bona fide
offer made by such Person, less any brokerage commissions
which may be payable out of the consideration to be paid by
such Person for the assignment of this Lease. )
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Section 24.16. Nothing contained in this Article
24 shall be deemed to modify 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 or served upon
either of the parties by the other, or by Landlerd upon any
Mortgagee, and whenever either of the parties shall desirs to
give or serve upon the other any notice, demand, reguest,
consent, approval, or other communication with respect hereto
or the Premises, each such notice, demand, regquest, consent,
approval, or other communication shall be in writing and, any
law or statute t0 the contrary notwithstanding, shall be
effective for any purpose if given or sarved as follows:

(a) if by Landlord, by delivery or by mailing the
same to Tenant by registered or certified mail, postage
prepaid, return receipt requestad, addressed to Tenant at
97 Montgomery Street, Scarsdale, New York 10583, Atct:
President, or to such other address(es) and attorneys as
Tenant may from time to time designate by notice given to
Landlord as aforesaid and, in the case of any notice required
to be given to any Mortgagee pursuant to this Lease, to each
such Mortgagee at the address of such Mortgagee set forth in
the notice mentioned in the first sentence of Sec-

tion 10.10{a) hereof; 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
One World Financial Center, New York, New York 10281, Att:
President, or to such other address as Landlord may from time
to time designats by notice given to Tenant as aforesaid
(with a copy, given in the manner provided above, addressed
to the attention of Landlord's Ceneral Counsel, at the
addrass set forth above or at such other address as Landlord
may from time to time designate by notice to Tenant as
aforesaid).

Section 25.02. Every notice, demand, request,
consent, approval, or other communication hereundar shall be
deemed to have been given or served when delivered, or if
mailed, two (2) Business Days after the data that the same
shall have been deposited in the United States mails, postage
prepaid, in the manner aforesaid (except that a notice
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designating the name or address of a person to whom any
notice or other communication, or copy thereof, shall be sent
shall be deemed to have been given when same is received).

ARTICLE 26
CONSTRﬁCTION AND MAINTENANCE QF THE CIVIC FACIﬁITIES
Section 26.01.
(a) The term "Civic Facilities" shall mean the

following improvements in the Project Area:

({) Electrical, gas and telephone mains;l

(ii) Water mainsﬁz

(iii) Sanitary and storm sewors;z

(iv) Fire hydrants and Emerqeﬁcy Response
Service {"ERS") conduits and boxes;z

(v) Street lighting (conduit, cable, poles,
-£ixtures and ccnnections);z

{vi) Streetl:z

{vii) Curbs:z

(viii) Temporary concrete sidewalks;

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

(x) Landacaped esplanade, including appurte-
nances located within the pierhead line of the
Project Area and South Cove ("Esplanade”);

(xi) Landscaped park ("South Park"): and
(xii) Street trees and public works of art.

Landlord represents and, to the extent apparent by
a site inspection, Tenant acknowledges that those im-
provements described in subparagraphs (i), (ii), (31ii), (v).
(vii) and (viii) have been completed, that those improvements
described in subparagraph (iv) have been completed, except
that the ERS has not been connected, and that those improve=-
ments described in subparagraph (vi) have been completed
except for final topping course. Landlord shall (i) prior to
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Substantial Completion of the Buildings, provide the
facilities necessary to permit the connection of the ERS to
the Buildings and (ii) by a date which is the later of one
(1) yYear following (x) Substantial Completion of <the
Buildings or (y) the substantial completion of the buildings
to be constructed on those parcels immediately adjacent to
the streets contiguous to the Buildings, provide a final
topping course on those portions of the streets :immediately
adjacent to the Buildings which are contigquous thereto.

(b) The term "Tenant's Civic Facilities" shall
mean the following portions of the Civic Facilities as more
particularly described, referenced or enumerated in Exhibit C
herafo and in such further specifications as Landlord may
Suppiy:

(i) Permanent sidewalk, on West Thames
Street, Battary Place, South End Avenue and 3rd
Place adjacent to the Premises, including cobble
strip and paving;

(1) Street trees. Tenant to install 11
Fraxinus pennsylvanica, 10 Gleditsia triacanthos
imermis (Multi-stem) and 5 Gleditsia triacanthos
(Shademaster) on South End Avenue, 7 Zelkova ser-~
rata (Green vase) on West Thames Street, 8 Platanus
acerifolia on Battery Place and 5 Acer saccharum
(Green Mountain) on 3rd Place, all 4"-4 1/2"
caliper;

(iii) Additional sidewalk landscape easement
area and property line wall; and

(iv) a lockable outdoor waterproofed 110 volt
20 amp ground fault protectad duplex outlet, to be
located on an accessible exterior elevation of the
Buildings adjacent to the Esplanade, at a location
satisfactory to Landlord. During the term hereof,
such outlet shall be separately metered, and Land-
lord shall at all times control the access therecto.
Landlord shall pay to Tenant all electricity
charges attributable to the usage of such cutlet
within thirty (30) days after Tenant's rendition of
a bill to Landlord therefor.

(¢} The term "landlord's Civic Facilities” shall
mean all of the Civic Facilities which are not included with-
in the definition of Tenant's Civic Facilities.

: Section 26.02. Subject to Unaveoidable Delays, (i)
Landlord shall commence and diligently complete, or cause td
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be commenced and substantially completed, in accordance with
the development schedule set forth in Exhibit €, the
construction or installation of the Esplanade and South Park
and (i1i) Tenant shall commence and diligently complete on or
before the Scheduled Completion Date, in accordance with the
Construction Documents and the specifications supplzed by
Landlord, the construction or installation of Tenant's Civie
Facilities, in each case, in a good and workmanlike manner
and in complzance with normal New York City construct;on
rules and all applicable Requirements.

Section 26.03.

Landlord and Tenant each shall take good care of
Landlord's Civiec 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 (in-
cluding structural repairs), restorations and replacements
necessary to maintain the same in first-class condition (col=-
lectively, "Maintenance Obligations"), except that (i) if
Tenant installs temporary concrete sidewalks adjacent to the
Premises, then Tsnant shall perform Maintenancs Obligations
in respect of same and (ii) provided that Tanant previcusly
has caused the street trees referred to in
Section 26.01{(b)(ii) to be installed in accordance with the
requ;rements of this Article 26, Landlord shall perform Main-
tenance Obligations in respect of said street trees. The
obligation of Landlcrd to perform Maintenance Obligations is
expressly conditioned upon Tenant's compliance with Tenant's
ocbligations under Section 26.05. The parties contemplate
that, after the completion of construction pursuant to Sec-
tion 26.02, Maintenance Obligations for the portion of the
Civic Facilities marked shall be performed by the appropriate
utility companies and for those portions of the Civic Facili-
ties marked shall be performed by New York City. Notwith-
standing the initial sentence of this Section 26.03(a),
Maintenance Cbligations on the part of Landlord in respect of
any portion of the Civic Facilities marked 1 and 2 shall
terminata on the date that the appropriate utility company or
New Yerk City, as the case may be, shall commence performance
of Maintenance Obligations in respect of same.

Section 26.04.

(a) Except as provided in Section 26.04(d), Ten-
ant's sole remedies for a failure by Landlord te substantial-
ly complete Landlord's Civic Facilities as provided in
Section 26.02 ("Landlord's Construction Obligations”) shall
be (i) an extension of the Scheduled Completion Date by an
amount of time equal to the time, if any, by which Tenant's
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construction of the Buildings has been delayed as a result of
such failure, which deiay shall constitute an Unavoidable
Delay, and (ii) the right to engage in Self-Help, as defined .
in Section 26.04(b), and to receive the offset against Base
Rent and Civic Facilities Payment provided for in Section
26.04(c) (collectively, tha "Approved Remedies"). Landlord's
failure to perform Landlord's Censtructien Obligations shall
not.give rise to any right or remedy except the Approved
Remedies or the remedy provided in Section 26.04(d), or en-
title Tenant to any discount from or offset against any
Rental except as set forth in Section 26.04(c} or to any
other damages, and no delay, non-performance or part perfor=-
mance by Landlord under Section 25.02 shall release Tenant
from or medify any of its oblzqatlons 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 bs the right to
engage in Self-Help and to receive the offset . against Civic
Facilities Payments provided for in Section 26.04(c), and no
such failure shall entitle Tenant te any other right, remedy
or damages against Landlord. Notwithatanding the provisions.
of Section 26.04(b), Tenant shall not be entitled to axercise
any of the Approved Remedies at any time that either a
Default in the payment of money, or any Event of Default,
exists under this Leass. No delay, none-psrformance 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 pursuing any other
avallable remedy specifically set forth herein. ,

(b) 1If (subject to Unavoidable Delays) Landlord
fails to perform Landlord’s Construction Obligations or
thereafter to substantially complete Landlord's Civic
Facilities as provided in Section 26.02 with reasonable
diligence or if Landlord fails to perform any of Landlord's
Maintenance Cbligations, Tenant (in its own name and not as
agent of Landlord) shall have the right (but shall not be
obligated) to undertake Landlord's Construction Obligations
or Landliord's Maintenance 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 notice specifying the nature of Lande
lord's failure and advising of Tenant's intantion to engage
in Self-Help. If Landlord shall not have remedied the fail-
ure complained of prior to the thirtieth (30th) day after
such netice, Tenant 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, Tenant shall not be entitled to engage in Self-
Help if Landlord commences to remedy such failure within such
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period and thereafter diligently and continuocusly 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 Il whose names and addresses Landlord
shall have given Tenant notice, and, in the event Tenant
engages in Self-Help, Tenant shall use its best efforts to
cooperate with such other tenants and to coordinate any ac-
tions taken in furtherance thereof with the actions of any
tenant(s) that may elect to engage in Self-Help under the
applicable provision(s) of any other lease(s) entered intoe by
Landlord with respect te Phase [I!. In furtherance of
Tenant's exercise of the right of Self-Help set forth in this
Section 26.04(b), Landlord, upon reasconable notice, shall
permit Tenant and its agents or representatives to inspect
Landlord's Civic Facilities at all reasonable times for the
purpose of detarmining whether or not Landlord is in compli-
ance with Landlord's Construction Obligations and Landlord's
Maintenance Obligations. Landlord hereby grants Tenant a
right to enter upon Landlord's 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 %o Landlord by
reason of Tenant's exercise of the right of Self-Help here-
under, provided Tenant shall use reasonable efforts to mini-
mize damage caused by Tenant in the exercise of its right of
Self-Help.

(¢) In the event Tenant engages in Self-Help as
provided in Section 26.04(b) with respect to Landlord's Con-
struction Obligations, 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 and Civic Facilities Payment
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 notice is received by Landlord of such payment by Tenant
until the date(s) Tenant effectuates the offset(s). In the
event Tenant engages in Self-Help as provided in Section
26.04(b) with respect to Landlord's Maintenance Obligations,
after submizzion to Landlord of a written statement of Ten-
ant's expenses with supporting documentation, Tenant shall
have the right to offset against the next installment(s) of
Civie Facilities Payment an amount equal to the reasonable
expenses thereby incurred and/or theretofore paid by Tenant
together with interest thereon at the Involuntary Rate com-
puted with respect to each payment made by Tenant under this
Section 26.04{c) from the date notice is received by Landlord
of such payment by Tenant until the date(s) Tenant effectu-
ates the offset(s).

118



¢ - D

(d) In the event Landlord shall fail %o substan-
tially complete Landlord's Civic Facilities by the date set
forth in Exhibit C with respect to such portien and such
failure shall result from Unavoidable Delay, then, notwith-
standing- that the Approved Remedies shall be unavailable to
Tenant, Tenant shall have the right, at Tenant's scle cost
and expense, and without receiving the offset against Base
Rent or Civic Facilities Payment provided for in Section
26.04(c), to engage in Self-Help in accordance with
Section 26.04(b). '

(e) In the event Landlord shall fail to perform
Landlord's Construction Obligations or Landlord's Maintenance
Obligationa, 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 perform Landlord's Construction
Obligations or Landlord's Maintenance Obligations shall not
be deemed a failure by Landlord to perform a substantial
obligation on Landlord's part to be performed under thi
Lease. '

Section 26.05.

(a) As its allocable share of the cost of operat-
ing, maintaining, repairing, restoring, replacing and up-
grading South Park, the Esplanade, the curbs referred to in
Section 256.0l(a)(vii) and the street trees referred to in
Section 26.01(b){ii) and, in the event Landlord shall have
elected to do so, insuring the Civic Facilities or any part
thereof (including, at Landlord's election, the creation of a
reascnable reserve fund) (such costs being hereinafter
referred to as "Operating Costs"), Tenant, for each Lease
Year or portion thereof commencing on the date on which a
temporary Certificate of Occupancy shall be issued for any
dwelling unit in the Buildings (the "Ilnitial 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 periocd commencing on the Initial
Occupancy Date and ending on the last day of the
Lease Year in which the Initial Qecupancy Date
occurs, an amount egual 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 Lease Year
in which the Initial Occupancy Date occurs and the
denominator of which shall be three hundred sixty-
five (365);
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(ii) <for each of the next two Lease Years an
amocunt equal to (A) the product cbtained by multi-
plying the number of residential units in the
Buildings by One Hundred Fifty Dollars ($150) and
(B) the product derived by multiplying $.20 by the
gross square feet of non-residential floor area in
the Buildings; -8 :

(1ii) for each of the next three Lease Years, an
amount equal to (A) the product obtained by |
multiplying the number of residential units in the
Buildings by Two Hundred Dollars ($200) and (B) the
product derived by multiplying $.25 by the gross
square feet of non-residential floor area in the
Buildings:

(iv) for the next succeeding Lease Year and
for each Leasa Year thereafter, with respect to
South Park, said curbs and said street trees, an
amount equal to the product of (A) the South Park
Budget multiplied by (B) five and 55/100ths percent
(S5.55%) (said figure being computed by dividing the
number of square feet of floor area in the
Buildings by the total number of square feet of
floor area in all buildings in Phase III); and

(v) for the period referred to in the preced-
ing clause {(iv), with respact toc the Esplanade an
amount equal to the product of (A) the Esplanade
Budget multiplied by (B) five and 55/100ths percent
(5.55%) (said figure being computed as set forth in
the preceding clause (iv)).

- Notwithstanding the provisions of the foregoing
clauses (iv) and (v), the amcunt of Tenant's Civic Facilities
Payment for any Lease Year referred to therein shall not be
greater than one hundred twenty-five percent (125%) of Ten-
ant's Civic Facilities Payment for the prior Lease Year. The
determination of the square footage of non-residential floor
area in this Section 26.05 shall be made in accordance with
the provizions of Section 3.05(b)(ii).

(b) For each Laase Year commencing with the Lease
Year referrecd to in Section 26.05(a){iv) (each such Lease
Year or portion thereof being hereinafter referred to as a
"Payment Period") Landlord shall submit to Tenant (i) an
estimate of the Operating Costs for South Park, the curbs
referred to in Section 26.0l{a)(vii) and the street trees
referred to in Section 26.01(b){ii) for such Payment Period
(the "South Park Budget”) and (ii) an estimate of the Operat-
ing Costs for the Esplanade for such Payment Period (the
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"Esplanade Budget”: collectively, the "Civic Facilities Bud.
get”). The South Park Budget shall be an amount computed b
multiplying (A) the estimated Operating Costs of all parks
(as such term is reasonably defined by Landlord) in the Pro-
ject Area other than parks situated in the area describeg jr
the final sentence of this Section 25.05(b) ("Residential
Parks") and all curba and street trees installed in the Pro-
ject Area except in the area described as aforesaiad by (B)
fraction the numerator of which shall 'be the number of squa:
feet in South Park and the dencminator of which. shall be the
total number of square feet in all Residential Parks. The
Esplanade Budget shall be an amount computed by multiplying
{A) the estimated Operating Costs of the entire esplanade in
the Project Area other than such portion of the esplanade as
extends along the North Cove from (i) the point where the
northern line of Liberty Street as extended intersects the
North Cove to (ii) the point where the extension of the
western line of (proposed) North End Avenue intersects the
North Cove (the "Residential Esplanade”) by (B) a fraction
the numerator of which is the number of linear feet cof the
Esplanade for Phase [II and the denominator of which is the
total number of linear feet of the Residential Esplanada.
Tenant shall pay to Landlord the Civic Facilities Payment du
in respect of each such Payment Pericd in equal menthly in-
stallments payable in advance on the first day of each month
that cccurs within such Payment Period. As soon as shall be
practicable after the end of such Payment Period, Landlord
shall submit to Tenant a statement setting forth the Operat-
ing Costs incurred by Landlord during such Payment Period,
together with supporting documentation. Within ten (10) day:
of the date any such statement and documentation are submitt:
ed to Tenant, Tenant shall pay the amount, if any, by which
Tenant's allocable share of Operating Costs for the applic-
able Payment Period exceeds the Civic Facilities Payment made
by Tenant during such Payment Period. In the event the Civic
Facilities Payment made by Tenant during any Payment Feriod
exceeds Tenant's allocable share of Operating Costs, Tenant
shall have the right to offset against the next monthly in-
stallments of Civic Facilities Payment the amount of such
excess. The area referred to in the second sentence of this
Section 26.05(b) is bounded on the south by the northern line
of Liberty Strset 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) Nortkh
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 Dy 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
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Benjamin D. Goldberg (Earl B. Lovell-S.P. Belcher, Inc.),
prepared February 23, 1983, last amended May 27, 1983.

{(¢) Notwithstanding any other provision of this
Article 26, in the event Landlord's Civic Facilities or any
pertion 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 Landlord's
Civic Facilities (including, without limitation, censtruction
costs, bidding costs, attorneys', architects', engineers' and
other professional fees and dispursements, and supervisory
fees and disbursements) shall exceed the aggregate of the
monies available to Landlord therefor from the reserve fund
created pursuant to Section 26.05(a) and the net proceeds, if
any, of insurance or condemnation available to Landlord for
such purpose, Tenant shall pay to Landlord five and 55/100ths
percent (5.55%) of such excess. Landlord shall submit to
Tenant a statement setting forth (i) the cost of such
restoration or replacement (tocgether with supporting
documentation) and {(ii) on an itemized basis, the monies
available to pay such cost. Within thirty (30) days of the
date any such statemant and documentation are submitted to
Tenant, Tenant shall make the payment provided for above.
Notwithstanding the foregoing, in the event Tenant's estate
in the Premises shall be submitted to either a cooperative or
condominium form of ownership, such payment shall be made
within forty-five (45) days of the date any such statement
and documentation are submitted to Tenant. All monies
payable to Landlord under this Section 26.05(c¢c) shall
constitute Rental under this Lease.

{(d}) Subject to the applicable covenants of Land-
lord’'s General Bond Resolution and Series Resolution, both
adoptad May S, 1972, Landlord shall have the right to trans-
fer to a trust or other entity the responsibility of perform-
ing Landlord's Maintenance Obligations and the right to
receive installments of the Civic Facilities Payment directly
from Tenant, and if Landlord shall effact such a transfer,
Tenant shall have the right to require such trust or other
entity to perform the responsibilities and exercise the
rights so tranaferred. Upon such a transfer by Landlord and
provided such trust or other entity, in writing, assumes and
agrees to perform Landlord's Maintenance Obligaticns for the
benefit of all tenants of parcels within Phase III, from and
after the date of such assumption Landlord shall have no
further liability with respect thereto. Prior to effecting
such transfer, Landlord shall (i) furnish Tenant with ‘
reasonable assurances of the tranaferee's ability to perform
Landlord's Maintenance Obligations and to recover the cost of
same and of Tenant's right to enforce the cobligations of

122



= 0

other tonants within Phase IIT to make pnyments in respect of
Landlord’'s Maintenance Obligations 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. Landlerd shall give Tenant notice of the
censummation of any such transfer. . Notwithstanding such
transfer, the Clvic Facilities Payment shall, at all times,
constitute Rental hereunder. Thereafter, for each Lease
Year, such trust or other entity shall submit to Tenant the
Civic Facilities Budget and cther information required by
Section 26.05(b) and shall give notica thereof to Tenant in
the same manner as would otherwise be required of Landlord.
Notwithstanding any transfer of Landlord's Maintenance
Obligations, Tenant shall retain the rights provided in this
Article 25 with respect to s«1r-a-1p and offsets against
Civic Facilities Payments.

(e) The leases of all parcels within Phase III
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
STREETS

Landlord represents and warrants that Rector Place,
SOuth End Avenue, Albany Street, Liberty Street and West
Thames Street have been dedicated to New York City. Until
such other streets adjacent to the Premises and providing
access to and from the Premises have been dedicated to New
York City, Landlord grants to Tenant, its Subtenants and the
successors and assigns, employees, servants, agents, licen-
sees, invitees and gquests of the foregoing, a non-exclusive
easement and right-of~way over such streets in order %to pro=-
vide Tanant, its Subtenantz and the successors and assigns of
the foregoing, with reasonable access toc and from the Prem-
ises for any purposes or activities authorzzed permitted or
contonplated by this Lease.

ARTICLE 28
STREET WIDENING
If at any time during the Term any proceedings are
instituted or orders made by any Governmental Authority
(other than Landlord acting solely in its capacity as

Landlord and not as a GCovernmental Authority) for the
widening or other enlargement of any strset contiguous to the
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Premises requiring removal of any projection or encroachment
on, under or above any such street, or any changes or
alterations upon the Premises, or in the sidewalks, vaults
(other than vaults which are under the control of, or are
maintained or repaired by, a utility company), gutters, curbs
or appurtenances, Tenant, with reasonable diligence (subject
to Unavoidable 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 Governmental Authority, provided that during the pendency
of such contest Tenant deposits with Landlord security in
amount and form reasonably satisfactory to Landlord for the -
performance of the work required in the event that Tenant's
contest should fail. In no event shall Tenant permit
Landlord to become liable for any civil or criminal liability
or penalty as a result of Tenant's failure to comply with .
reasonable diligence (subject to Unavoidable Delays) with any
of the foregoing orders. Any widening or other enlargement
of any such street and the award or damages in respect
thereto shall be deemed a partial condemnation and be subject
to the provisions of Article 9. ' '

ARTICLE 29
SUBORDINATION; ATTORNMENT

Section 29.01. Except as otherwise provided in
Article 42, Landleord's interest in this Lease, as this Lease
may be modified, amended or supplemented, shall not be sub-
ject or subordinate to (a) any mortgage now or hersafter
placed upon Tenant's interest in this Lease or (b) any other
liens or encumbrances hereafter affecting Tenant's interest
in this Lease.

Secticon 29.02. 1f by reason of (a) a default under
the Master Lease, or (b) a termination of the Master Lease
pursuant to the terms of the Settlement Agreement, such
Mastar Lease and the leasehold estate of Landlord in the
Premises demised hereby are tarminated, Tenant will attorn to
the then holder of the reversicnary interest in the Premises
demised by this Lease and will recognize such holder as Ten-
ant's Landlord under this Lease. Tenant shall execute and
deliver, at any time and from time to time, upon the request
of the Landlord or of the Master Landlord any further instru-
ment which may be reascnably necessary or appropriate to
evidence such attornment. Tenant waives the provision of any
statute or rule of law now or hereafter in effect which may
give or purport to give Tenant any right of election to
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terminate this Lease or to surrender possession of the
Premises in the event any preoceeding is brought by the Mastaer
Landlord to terminate the same, and agrees that this Lease
shall not be affected in any way whatsoever by any such
proceeding.

ARTICLE 30
EXCAVATIONS AND SHORING

If any excavation shall be made or contemplated to
be made for construction or other purpcoses upon property
adjacent te the Premisaes, Tenant either:

(a) shall afford te Landlord or, at Landlord's
option, to the person or persons causing or authorized to
cause such excavation the right to enter upon the Premises in
4 reasonable manner for the purpose of doing such work as may
be necessary, without expense to Tenant, to preserve any of
the walls or structures of the Buildings from injury or dame
age and to support the same by proper foundaticns, provided
that (i) such work shall be dene promptly, in a good and
workmanlike manner and subject to the Mastar Development
Plan, Design Guidelines and all applicable Requirements. (ii)
Tenant shall have an opportunity to have its representatives
present during all such work and (iii) Tenant shall be indem-
nified by Landlord in the event Landlord performs such
excavation, or such other pesrson performing such excavation,
as the case may be, againsat any injury or damage to the
Buildings or persons or property therein which may result
from any such work, but shall not have any claim against
Landlord for suspension, diminution, abatement, offset or
reduction of Rental payable by Tenant hereundesr; or

(b) shall do or cause to be done all such work, at
Landlord's or such other person's expense, as may be neces-
sary to preserve any of the walls or structures of the Build-
ings from injury or damage and to support the same by proper
foundations, provided that Tenant shall not, by reason of any
such excavation or work, have any claim against Landlord for
damages or for indemnity or for suspension, diminutioen,
abatsment, offset or reduction of Rental payable by Tenant
harsunder.
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ARTICLE 31
CERTIFICATES BY LANDLORD AND TENANT

Section 31.0l1. At any time and from time to time
upon not less than ten (10) days notice by Landlord, Tenant
shall execute, acknowledge and deliver to Landlord or any
other party specified by Landlord a statement 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 stating the modifications) and
the date to which each obligation constituting Rental has
been paid, and stating whether or not to the best knowledga
of Tenant, Landlord is in default in performance of any cove=
nant, agreement or condition contained in this Lease, and, if
so, specifying each such default of which Tenant may have
knowledge.

Section 31.02. At any time and from time to time
upon not less than ten (l0) days notice by Tenant, Landlord
shall execute, acknowledge and deliver to Tenant or any other
party specified by Tenant a statement certifying that this
Lease is unmedified and in full force and effact (or if there
have been modifications, that the same, as modified, is in
full force and effect and stating the modifications) and the
date to which each obligation constituting Rental has been
paid, and stating whether or not to the best knowledge of
Landlord, Tenant is in Default in the performance of any
covenant, agrsement or condition contained in this Lease,
and, if so, specifying each such Default of which Landlord
may have knowledge.

Section 31.03. At the request of Tenant, Landlord
shall request a certificate in rsspect of the Master Lease
from Master Landlord, in accordance with Section 20.01 of the
Master Lease. If Master Landlord shall fail to deliver such
a cartificate, then, in lieu thereof, Landlord shall execute.
acknowledge and deliver to Tenant a statement certifying that
Landlord has not sxecuted and delivered to Master Landlord
any instrument modifying the Master Lease (or if Landlord has
exacuted such ag 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
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effectiveness, be in writing. The granting of any consent or
approval by a party to perform any act requiring consent ar
approval under the terms of this Lease, or the failure on the
part of a party to object to any such action taken without
the required consent or approval, shall not be deemed a
waiver by the party whose consent was required of its right
to require such consent or approval for any further similar
acet.

Section 32.02. If, pursuant to the terms of this
Lease, any consent or approval by Landlord or Tenant is re-
quired, then uniess expressly provided ctherwise in this
Lease, if the party who is to give its consent or approval
shall not have notified the other party within fifteen (15)
Business Days or such other period as expressly specified in
this Leaase after receiving such. other party's request for a
consent or approval that such consent or approval is granted
or denied, and if denied, the reasons therefor in reasonable
detail, such consent or approval shall be deemed granted.
If, pursuant to the terms of this Lesase, any consent or ap-
proval by Landlord or Tenant is not to be unreasonably with-
held or is subject to a specified standard, then in the event.
there shall be 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 should
have been granted, the consent or approval shall be deemed
granted and such granting of the consant or approval 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 unreascnably 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 tarmination of this Lease, or upon a re-entry by
Landlord upen the Premises pursuant to Article 24 hereof,

Tenant shall well and truly surrender and deliver up to Land-
lord the Premises in good order, condition and repair,
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reasonable wear and tear excepted, free and clear of all
lettings, occupancies, liens and encumbrances other than
those, if any, existing at the date herecf, created by or
consented to by Landlord or which lettings and occupancies by
their express terms and conditions extend beyond the Expira-
tion 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. Ten-
ant hereby waives any notice now or hereafter required by law
:ith respect to vacating the Premises on any such termination
ate.

Sectien 33.02. On the last day of the Term or upen
any earlier tarmination of the Lease, or upon a re-entry by
Landlord upen the Premises pursuant to Article 24 hereof,
Tenant shall deliver to Landlord Tenant's executed counter=
parts of all Subleases and any service and maintenance con-
tracts 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 Occupancy then in effect for each
¢f the Buildings, and all warranties and gquarantees then in
effect which Tenant has recsived in connectien with any work
or services performed or Equipment installed in the
Buildings, together with a duly executed assignment thereof
to Landlord, all financial reports, books and records
required by Article 38 hereof and any and all other documents
of avery kind and nature whatsoever relating to the Premises.

Section 33.03. Any personal property of Tenant or
of any Subtenant, Tenant-Stockholder, Unit Owner or subtenant
of a Tenant-Stockholder or Unit Owner which shall remain on
the Premises for ten (10) days after the termination of this
Lease and aftar the removal of Tenant or such Subtenant,
Tenant-Stockholder, Unit Qwner cor subtenant cf a
Tenant-Stockholder or Unit Owner from the Premises, may, at
the option of Landlord. be deemed to have been abandoned by
Tenant or such Subtenant, Tenant-Stockhcolder, Unit Owner or
subtenant of a Tenant-Stockholder or Unit Owner and either
may be ratained by Landlord as its property or be disposed
of, without accountability, 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, Unit Owner or subtenant of a
Tenant-Stockholder or Unit Owner. '

Section 33.04. The provisions of this Article 33
shall survive any termination of this Lease.
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ARTICLE 34
ENTIRE AGREEMENT

, This Lease, together with the Exhibits hereto,
contains all the promises, agreements, conditions, induce-
ments and understandings between Landlord and Tenant relative
to the Premises and there are no promises, agreements, condi-
tions, understandings, inducements, warranties, or represen-
tations, oral or written. expressed or implied, between them
other than as herein or therein set forth and other than as
may be expressly contained in any written agreement between
the parties executed simultaneously herewith.

ARTICLE 35
QUIET ENJOYMENT

Landlord covenants that, so long as this Lease
remains in full force and effect, Tenant shall and may (sub=-
ject, however, to the exceptions, reservations, terms and
conditions of this Lease) peaceably and quietly have, hold
and enjoy the Premises for the term hareby grantad without
molestation or disturbance by or from Landlord or any Person
claiming through Landlord and free of any encumbrance created
or suffered by Landlord, except those encumbrances, liens or
defects of title created or suffered by Tenant and the Title
Matters.

ARTICLE 36
~ ARBITRATION

In such cases where this Lease expressly provides
for the settlement of a dispute or guestion by arbitratien,
and only in such cases, the party desiring arbitration shall
appoint a disinterested person as arbitrator on its behalf
and give notice thersof to the other party who shall, within
fifteen (15) days thereafter, appoint a second disinterested
person as arbitrator on its behalf and give notice thereof to
the first party. The two (2) arbitrators thus appointed
shall together appoint a third disinterested person within
fifteaen (15) days aftar the appointment of the second arbi-
trator, and said three (3) arbitrators shall, as promptly as
possible, determine the matter which is the subject of the
arbitration and the decision of the majority of them shall be
conclusive 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
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appoint an arbitrator fails or neglects to deo so, then and in
such event, the other party (or if the two (2) arbitrators
appointed by the parties shall fail to appoint a third arbi-
trator when required hereunder, then either party) may apply
to the Amarican Arbitration Association (or any organization
successor thereto), or in its absence, refusal, failure or
inability to act, may apply for a court appeintment of such
arbitrator. The arbitration shall be conducted in the City
and County of New York and, to the extent applicable and
consistent with this Article 36, shall be in accordance with
the Commercial Arbitration Rules then obtaining of the Ameri-
can Arbitration Association or any successor body of similar
funczion. 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 attor=-
neys and the expenses of its own proof. Landlord and Tenant
shall sign all documents and do all other things necessary to
suybmit any such matter to arbitration and further 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 or
modify any of the provisions of this Lease and their jurise-
diction is limited accordingly. 1If the arbitration takes
place pursuant to Article 11 herecf or concerns any Capital
Improvement or Restoration, then each of the arbitrators
shall be a licensed professional engineer or registered
architect having at least ten (10) years' experience in the
design of residential buildings, and, to the extent
applicable and consistent with this Article 36, such arbitra-
tion shall be conducted in accordance with the Construction
Arbitration Rules then cbtaining of the American Arbitration
Association or any successor body of similar function.

ARTICLE 37
INVALIDITY OF CERTAIN PROVISIONS

If any term or provision of this Lease or the ap-
plication thereof to any Person or c¢ircumstances shall, to
. any extent, be invalid or unenforceable, the remainder of
this Leasé, or the application of such term or provision to
Persons or circumstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby,
and each term and provision of this Lease shall be valid and
be enforced to the fullest extent permitted by law.
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ARTICLE 38
FINANCIAL REPORTS

Section 38.0l1. Tenant, from and aftar the date
upen which any pertion 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 so0on as practicable after the end of each fiascal
year of Tenant, and in any event within one hundred and
twenty (120) days thersafter, Tenant shall furnish ts Land-
lord financial statements cof operations of the Premises, for
such year, setting forth in each case, in comparative form,
the corresponding figures for the previocus fiscal year, all
in reasonable detail and accompanied by a report and opinion
thereon of a Certified Public Accountant approved by Lande
lord, which appreoval shall not be unreasonably withheld,
"which report and opinion shall be prepared in accordance with
gensrally accepted accounting principles consistently
applied; and

(b) if Tenant's leasehold estate in the Premises
shall have been submitted to either a cooperative or condo-
minium form of ownarship, as soon as practicable after the
end of each fiscal year of such coopesrative or condominiunm
and, in any event, within one hundred and £ifty (150) days
after the end of such fiscal year, the annual report of the
Apartment Corporation or condominium which is supbmitted by
the Apartment Corporation or Board of Managers to Tenant-
Stockholders or Unit QCwners, as the case may be.

Section 38.02. If at any time Tenant shall furnish
to any Mortgagee operating statements or financial reports in
addition to those required to be furnished by Tenant to Land-
lord pursuant to Section 38.0), Tenant promptly shall furnish
to Landlord copies of all such additional operating state-
ments and financial reports. At the time at which Tenant
furnishes. any such operating statements or reports Tenant may
inform Landlord of its belief that the public disclosure of
information contained therein or any part thereof would Cause
substantial injury to the competitive position of Tenant's
enterprise and request that to the extent permitted by law
Landlord attempt to avoid such disclosure., In the event
Tenant makes such request, Landlord shall use its best
efforts to avoid such disclosure (but shall incur no liabil-
ity to Tenant if Landlord reasonably believes it is complying
with any provision of applicable law requiring such
disclosure).
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, 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 such gene-
rally accepted accounting standards and otherwise in accord-
ance with any applicable provisions of each Mortgage and
accurately shall record and preserve for a period of six (6)
years the records of its operations upon the Premises,

Within fifteen (15) days after request by Landlord, Tenant
shall make said records and books of account available from
time to time for inspection by Landlord and Landlord's desig-
nee during reasonable business hours at a location designated
by Tenant in New York City. 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 thersof would cause substantial injury to the competi-
tive position of Tenant's enterprise and request that to the
extent permitted by law Landlord attempt to avoid such dis-
closure. 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 reasocnably
beljeves it is complying with any provision of applicable law
requiring such disclosure).

ARTICLE 39
RECORDING OF MEMORANDUM
Either Landlord or Tenant may record this Lease or

any amendment or modification of this Lease. Each shall,
upon the 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

.Saction 40.01. Tenant, in the sale, transfer or

_assignment of its interest under this Lease, or in it use,

operation or occupancy of the Premises and employment and
conditions of employment in connection therewith, or in the
subletting of the Premises or any part thereof, or in connec-
tion with the erection, maintenance, repair, Restoration,
alteration or replacement of, or addition to, any Buildings
or Tenant's Civic Facilities shall (a) not discriminate nor
permit discrimination against any person by reason of race.
creed, color, religion, national origin, ancestry, sex, age,
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disability or marital status and (b) comply with all applie
cable Federal, State and local laws, ordinances, rules and
regulations from time to time in 2£ffect and the provisions of
the Master Lease prohibiting such discrimination or pertaine-
ing to egqual employment cpportunities.

" 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 %o the
operation of the Premises, in such manner that these provi=-
sions shall be binding upon the parties with whom such agree- -
ments are entered into (any party being bound by such
provisions shall be referred to in this Section as
"Contracter”): '

(a) Contractor shall not discriminate against
employees or applicants for employment because of race,
creed, color, religion, national origin, ancestry, sex, age,
disability or marital status, shall comply with all
applicable Federal, States 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 employment
ocpportunities and shall undertake programs of affirmative
action to ensure that employees and applicants for employment
are afforded egqual employment opportunities without
discrimination. Such action shall be taken with reference
to, but not limited te, recruitment, employment, job
assignment, promotion, upgrading, demotion, transfer, layoff
or termination, rates of pay or other forms of compensation,
and selection for training or retraining, 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 bargaining or other agreement
or understanding, to furnish it with a written statement that
such employment agency, labor union or representative will
not diseriminate because of race, creed, color, religien,
national origin, ancestry, sex, age, disability or marital
status and that such agency, union or representative will
cooparate in the implementation of contractor's obligations
hereunder.

(¢) Contractor shall state in all solicitations or
advertisemeants for employees placed by or on behalf of con-
tractor that all qualified applicants shall be afforded equal
employment opportunities without discrimination because of
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race, creed, color, religion, national corigin, ancestry, sex,
age, disability or marital status.

(d) Contractor shall comply with all of the provi-
sions of the Civil Rights Law of the State of New York and
Sections 291+299 of the Executive Law of the State of New
York, shall upon reasonable notice furnish all information _
and reports deemed reasonably necessary by Landlord and shall
permit access to 1ts 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 agreements with
subcontractors the foregoing provisions of Secticns f{a)
through (d)} in such a manner that said provisions shall be
binding upon the subcontractor and enforceable by Contractor,
Tenant and Landlord. Contractor shall take such action as
may be necessary to enforce the foregoing provisions.
Contractor shall promptly notify Tenant and Landlord of any
litigation commenced by or against it arising out of the
application or enforcement of these provisions, and Tenant
and Landlord may intervene in any such litigation.

Section 40.03. Tenant has reviswed and partici-
pated in the development of the Affirmative Action Program, a
copy of which is annexed hereto as Exhibit D. Tenant shall,
and shall cause sach of its agents, contractors and subcon-
tractors to promptly and diligently carry out its obligations
under such Program in accordance with the terms thereof. If
Tenant fails to comply with its obligations under this
Section 40.03 or under Exhibit D, Landlord's sole remedies
shall be as provided in Exhibit D, provided that any amounts
pPayable by Tenant to Landlord under Section 9 of Exhibit D
shall constitute Rental hereunder.

Secticon 40.04. Tenant has reviewed and partici-
pated in the development of the Affirmative Fair Marketing

Program, a copy ¢f which is annexed hereto as Exhibit E, and

Tenant shall, and shalil cause each of its agents to, comply
with all of the terms and provisions of such Program. If
Tenant fails to comply with its obligations under this Sec-
tion 40.04 or under Exhibit E, Landlord's sole remedies shall
be as provided in Exhibit E.

ARTICLE 41
MISCELLANEQUS

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

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

Section 41.03. The use herein of the neutar pro-
noun in any reference to Landlord or Tenant shall be deemed
to include any individual Landlord or Tenant, and the use
herein of the words "successors and assigns”" or "successors
or assigns"™ of Landlord or Tenant shall be deemed to include
the heirs, legal repressntatives and assigns of any individe
ual Landlord or Tenant. '

Section 41.04. Depository may pay to itself out of.
the monies held by Depesitory pursuant to this Lease its
reasonable charges for services rendered hereunder. Tenant
shall pay Depository any additional charges for such
services,

Section 41.05. If more than one entity is named as
or becomes Tenant hersunder, Landlord may require the sige
natures 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 ancther 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. Subject to Sectiocn 41.08, each
entity named as Tenant shall be fully liable for all of Ten-
ant'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 parties named as
Tenant. 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 proceads of any insurance policies
covering or relating to the Premises, any awards payable in
connection with any condemnation of the Premises or any part
thereof, and any other rights, privileges, licenses, fran-
chises, claims, causes of action or other interests, sums or
receivables appurtenant to the Premises. Neither Landlord
nor any such Person nor any of the members, directors, offi-
cers, employees, agents or servants or either shall have any
liability (personal or otherwise) hereunder beyond Landlord's
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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 servants of either shall be
subject to levy, execution or other enforcement procedura for
the satisfaction of Tenant's remedies hereunder. '

Section 41.07. Except as otherwise expreassly 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 reascn 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 Rental,
damages or any other cbligation arising out of this Lease or
the Premises shall be limited to Tenant's interest in the
Premises, including, without limitation, any then present or
future rents or profits, the Lettars of Credit or proceeds
therecf, any funds held by Depository pursuant to any of the
provisions of this Lease, the proceeds of any insurance poli-
cies covering or relating ts the Premises, any awvards pavYable
in connection with any condemnation of the Pramises or any
part thereof (it being agreed that, for purposes of this
Section 41.08, tha interest of Tenant in such insurance pro=-
ceeds or condemnation awards shall pertain only to such por-
tion or portions thereof as are paid to and retained by
Tenant rather than any Mortgagee and as shall not theretcofore
have been expended by Tenant for Restoration), and any other
rights, privileges, licenses, franchises, claims, causes of
action or other interests, sums Oor receivables arising cut of

"this Lease or appurtenant to the Premises. Neither Tenant

nor any of the directors, officers, partners, joint
venturers, principals, shareholders, employees, agents or
servants of Tenant shall have any liability (personal or
otherwise) hersunder beyond Tenant's interest in the
Premises, and no other property or assets of Tenant or any of
the directors, officers, partners, joint venturers, princi-
pals, shareholders, employees, agents or servants of Tenant
shall be subject to levy, execution or other enforcement
procedure for the satisfaction of Landlord's remecdies
hersunder. The exculpation of personal liability set forth
in this Section 41.08 is intended to be absolute,
unconditional and without axception of any kind.

Secticn 41.09. Tenant shall store all refuse from
the Premises off the streets in an enclosed area on the Prem-
ises, and in a manner reasonably satisfactory to Landlord and
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in accordance with the requirements of municipal and/or
privats 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 actead
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
Persen for any such brokerage commission, fee or other com-
pensation and shall reimburse such other party for any costs
or expenses including, without limitation, reasonable attore
neys' fees and disbursements, incurred by such other party in
defending itself against claims made against it for any such
brokerage commission, fse or other compensation.

Secticon 41.11. This Lease may not be changed, ,
medified, or terminated crally, but only by a writtan instru-
ment of change, modification or termination executed by the
party againat whom enforcemant of any chanqe, modification,
or termination is sought.

Section 41.12. This Leass shall be governed by and
construed in accordance with tho laws of the State of New
York.

Section 41.13. The agreements, tarms, 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) assigns.

Section 41.14. All references in this Lease to
"Articles" or "Sections" shall refer to the designated
Article(s) or Secticn(s), as the case may be, of this Lease.

Section 41.15. All plans and drawings required to
be furnished by Tenant to Landlord under this Lease, in-
cluding, without limitation, the Schematics, the Design
Development Plans and the Construction Documents, and any and
all other plans, drawings, specifications or models prepared
in connection with construction at the Premises, any Restora-
tion or Capital Improvement, shall become the scle and abso-
lute property of Landlord upon the Expiration Date or any
earlier termination of this Lease. Tenant shall deliver all
such documents to Landlord preomptly upon the Exp;rat:on Date
or any earlier termination of this Lease. Tenant’'s obliga-
tion under this Section 41.15 shall survive the Expiration
Datas.
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Section 41.16. All references in this Lease to

:licenued professional engineer”, "licensed survevor! op

registered architect” shall mean a professicnal engineer,
surveyor or architect who is licensed or registered, as the
case may-be, by the State of New York.

-Section 41.17. If Battery Park City Authority or
any successor to its interest heresunder ceases to have any
interest in the Premises as lessee under the Master Lease or
there is at any time or from time to time any sale or sales
or disposition or dispositions or transfer or transfers of
Landlord's interest in the Premises as lessee under the
Master Lease, the seller or transferor shall be and hereby is
entirely freed and relieved of all agrsements, covenants and
obligations of Landlord hereunder to be performed on or after
the date of such sale or transfesr relative to the interest
sold or transferred, and it shall be deemed and construed
without further agreement between the parties or their suc-
cessors in interest or between the parties and the Person who
acguires or owns the lessee’'s interest in the Premises under
the Master Lease, including, without limitation, the pur=-
chaser or transferee in any such sale, disposition or trans-
fer, and any fee ocwner of the Premises upon termination of
the Mastar Lease, that, subject to the provisions of Sec=-
tion 41.06, such Person has assumed and agreed to carry out
any and all agreements, covenants and obligations of Landlord
hereunder accruing from and after the date of such acquisi-
tion, sale or transfer. '

Section 41.18. If the Tenant named herein or any
successor to its interest hersunder ceases to have any inter-
est in the Premises under this Lease or there is at any time
or from time to time any valid sale or sales or disposition
or dispositions or transfer or transfers of the Tenant's or
any successor's entire interest in the Premises in accordance
with the provisions of Article 10, the Tenant named herein or
any such successor, as the case may be, shall be and hereby
is entirely freed and relieved of all agreements, covenants
and obligations of Tenant hersunder to be performed on or
aftar the date of such sale or transfer, and it shall be
deemed and construed without further agreement between the
parties or their successors in interest or between the
parties and the Person who acquires or owns the Tenant's
interest in the Premises under this Lease, including, without
limitation, the purchaser or transferee in any such sale,
disposition or transfer, that, subject to the provisions of
Section 41.08, such Person has assumed and agreed to carry
out any and all agreements, covenants and obligations of
Tenant hereunder to be performed from and after the date of
such acquisition, sale or transfer.
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Secticn 41.19. LlLandlord shall not enter ints or
cause there to0 be entered into any amendment or supplement %o
the Master Lease, Master Development Plan or Design GCuide-
lines, which (a) increases or materially alters or otherwise
materially affects Tenant's rights or obligations under this
Lease, (b) limits the permitted uses of the Premises or the
Civic Facilities, (¢) limits Tenant's rights under this Lease
to dispose of or assign its interest in, the Premises or
(d) decreases or alters the rights of a Mortgagee, unless the
same is consented to by Tenant (or, in the case of (d), by
such Mortgagee) or is made subject and subordinate to this
Lease and to the rights of such Mortgagee. In the event
Landlord shall enter into or cause to be entered into an
amencdment or supplement to the Maater Lease, Master Develop-
ment Plan or Design Guidelines which is not in conformity
with this Section 41.19, Tenant shall not be obligated to
comply with the provisions of such amendment or supplement
which do net so conform and the same shall have noc force or
effect with respect to Tenant or any Mortgagee. Notwithe
standing anything herein contained to the contrary, Tenant

shall have no right to approve any amendment, modification or .

supplement to the Master Lease, Master Development Plan or
Design Cuidelines which does not affect the Premises,.

Section 41.20. Nothing hersin is intended nor
shall be deemed to create a joint venture or partnership
between 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,
Tenant shall have the right to all depraciation 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
Buildings. Landlord, from time to time, shall execute and
deliver such instruments as Tenant shall reasonably request
in order to effect the provisions of this Section 41.21, and
Tenant shall pay Landlord's reasonable costs and expenses
therecf. Landlord makes no representations as to the avail-
ability of any such deducticns, credits or tax benefits.

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

Section 41.23. Tenant shall have the right to use
the name Battery Park City in any advertising and promotional
materials in connection with the leasing of the Buildings or
the sale of Cooperative Apartments or Units.

Section 41.24. In connection with any payment to
be made to Landlerd pursuant to Section 11.05(c), Landlord,
upon request by Tenant and at neo cost or expense to Landlord,
shall cooperate with any effort by Tenant to establish that,
by reason of ownership of the Buildings by Landlord, no sales
or compensating use tax is payable in respect of materials
incerporated (or to be incorporated) in the Buildings. Ten-
ant shall promptly reimburse Landlord for all costs or ex~-
penses which Landlord may sustain or incur while acting
pursuant to this Section 41.24.

Section 41.25. Tenant promptly shall apply to the
appropriate authorities to obtain a separate tax lot desig-
nation for the Premisss 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 noct be able to
obtain a separate tax lot designation, Landlord and Tenant
shall cocperate to obtain annually a separats, undivided tax
assessment and such assessment shall be the basis for cal-
culating PILOT payments under Section J.02 hereof.

ARTICLE 42
CONDOMINIUM OWNERSHIP

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

. "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 (hareinafter defined) at any time subsegquent toc Comple-
tion of the Buildings.

"Board of Managers" shall mean the board of man-.
agers established pursuant to the By-Laws (hereinafter
defined). '
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"Board of Managers Failure to Act" shall have the
meaning provaided in Section 42..0.

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

"Commercial Unit" shall mean any Unit (hereinafter
defined) used as Commercial Space.

Common Charges" shall mean any Rental and
assessments payable to the Board of Managers by the Unit
Owniers (hereinafter defined) for the purpose of meeting the
costs and expenses in connection with the repair,
maintenance, replacement, restoration and operation of and
any alteration, addition or improvement te® the commen
elements.

"Condominium Act” shall mean Article 9-B of the
Real Property Law of the State of New York or any statute in
lien thereof. '

"Condominium Depository” shall have the méaninq
provided in Section 42.0S(¢c).

"condominium Documents" shall mean the Condominium
Plan (hereinafter defined), Declaration and By-Laws.

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

_ "Condominium Plan"” shall mean the plan to submit
Tenant's leasehold estate in the Premises to condominium
ownership. together with all amencdments, medifications and
supplements thereto.

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

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

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

"Deficiency Amount' shall have the meaning provided
in Section 42.07(c}).
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: "Initial Unit Transfer” shall mean the closing of
the first transfer of a Unit 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 clos-
ings of the transfers of thirey-five percent (33%) of the
Units to Qualified Unit Purchasers pursuant to the Condo-
minium Plan and in accordance with this Article 42 and (ii)
if in connection with an Approved Conversion, the first clos-
ings of the transfers of fifteen percent (15%) of the Units
to Qualified Unit Purchasers 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 Amount” shall mean (i) if other
than in connection with an Approved Conversion, Six Hundred
Seventy-Eight Thousand Five Hundred Forty Dollars ($§678,540),
and (ii) if in connection with an Approved Conversion, the
product derived by multiplying the Base Rent and PILOT for
the month immediately preceding the data of the Initial Unit
Transfer by twelve (12}.

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

"Maximum Fund Reggirement“ shall mean Two Hundred
Twenty-Six Thousand One Hundred Eighty Dollars (5226,180).

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

"pPermitted Reduction” shall have the meaning pro-

vided in Section 42.05(4d).

"Proportionate Rent” shall mean each Unit's propor-
tionate share of Rental uncer this Lease in accordance with
each Unit's common interest as set forth in the Declaration.

"Purchase Option" shall mean that certain agreement
dated as of June 6, 1980 by and between Urban Development
Corporation, BPC Development Corperation, Landlord and New
York City and recorded in the Cffice of the City Register,
New York County on June 11, 1980 in Reel 527 at page 153, as
amencded by Amendment to Option to Purchase dated as of August
15, 1986 batween Landlord and New York City and recorded on
October 22, 1986 in said Registar's Office in Reel 1133 at
page S5B82. '
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"Qualified Purchase Agreement" shall mean (i) a
purchase agreement for the purchase ¢f a Residential Unit
made by any Person who is not a Related Entity (hersinafter
defined) substantially in the form set forth in the Condomie
nium Plan, providing for a purchase price determined in
accordance with the taerms of the Condominium Plan and undar
which such purchase agreement such Person made all down
payments required thereunder, and (ii) with respect to any
Ferson who is a Related Entity, a purchase agreement for the
purchase of a Residential 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 determined
in accordance with the terms of the Condeminium Plan, under
which such purchase agreement such Person madas all down
payments required thereunder and provided further (x) such
Related Entity shall not pay or' have paid for any portion of
the purchase price with funds advanced by or contributed or
borrowed from Sponser or any other Related Entity or (y)
Sponsor or any other Related Entity shall not have guaranteed
any portion of the purchase price for such Related Entity.

 "Qualified Unit Purchaser"” shall mean the purchaser
under a Qualified Purchase Agresement.

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

"Recogqnized Unit Mortgagee" shall have the meanihq
provided in Section 42.11(b).

"Related Entity"™ shall mean (i) any Person that
has, directly or indiractly. a five percent (5)%) or greater
ownership interest in Sponsor, or any Person in which Spon-
S0r, or any general partner of Sponsor, or any limited part-
ner of Sponsor with a five percent (5%) or greatef interest
in Sponsor, or any stockholder with a five percent (5%) or
greater interest in any Person that is either (x) a general
partner in Sponser or (y) a limited partner of Sponsor with a
five percent (5%) or greater interest in Sponsor, has an
ownership interest which, in the aggregate, is greater than
five percent (5%) of such Person, and (ii) any individual who
is a meamber 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 related by or through legal adoption) of any of
the foregoing or a trust for the benefit of any of the
foregoing.
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"Residential Unit” shall mean any Unit (hersinafter
defined) used for residential purposes,

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

"Unit" shall have- the meéning set ferth in the
Condominium Plan.

"Unit Assignment Agreemant"” shall mean the instru-
ment by which a Unit Owner acguires its interest in a Unit

and a proportionate undivided interest in the common elements
appertaining to such Unit by partial assignment from Sponsor.

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

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

"Unit Mortgagee Representative” shall have the
meaning provided in Section 42.l1ll(e).

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

"Unit Owner Action" shall have the meaning provided

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 reason-
able opinion, whether or not the Condominium Documents cone-
form to the provisions of this Lease. If Landlord shall
determine that the Condominium Documents do so conform, Land-
lord shall notify Tenant to that effect within thirty (30)
days after Landlord's receipt of the Condominium Documents.

~— »1f Landlord shall determine that the Condominium Documents do
not so conform, Landlord shall so notify Tenant within such
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thirty (30) day pericd, specifying, in reascnable detail,
those respects in which the Ceondominium Documents do not so
conform and Tenant shall revise the Condominium Documents to
so conform and resubmit the Condeminium Documents to Lande-
lord. PBach review by Landlord of Tenant’'s revisions to the
Condominium Documents shall be carried ocut within ten (10)
Business. Days ¢of the data of submission of the revised Con-
dominium 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
Condeminium Documents or revised Condominium Documents, as
the case may be, do so conform.

(b) If Tenant shall desire to amend, modify or
supplement any Condominium Document previcusly approved by
Landlord, Tenant shall, except.as otherwise provided herein,
submit such proposed amendment, modification or supplement to
Landlord for Landlord's approval, which approval shall bae
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 ten (10) Business
Days after submission to Landlord. Notwithstanding the fore-
going, Tenant shall have no obligation to submit to Landlord
and Landlord shall have no right to approve, any proposed
amencdment, 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 separate Units,
combining separate Units into one or more Units, or other-
‘wise, (iii) to reapportion 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 Condeminium 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 capi-
tal and other funds (excluding the Security Fund).

(¢) 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
Department of Law, Landlord shall appoint a representative to
meet with Tenant's counsel and a representative of the New
York State Department of Law to resolve the dispute. In no
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event however shall Landlord be obligated ts approve any
amendment modifying Section 42.02(d) or (e) hereof.

(d) The responsibility to assure that the Condo-
minium Documents-comply with all applicable Regquirements 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 te the provisions of this Lease
shall not be, nor shall it be construed to be or relied upon
by Tenant, any Unit Owner, any Unit Mortgagee or any other
FPerson as a determination that the Condominium Documents
comply with all applicable Requirements of Governmental
Authorities, including without limitation, the rules and
requlations of the New York State Department of Law.

{({e) Landlord's determination that the Condominium
Documents conform to the provisions of this Lease shall not
be, nor shall it be construed tp be or relied upon by Tenant,
any Unit Owner, any Unit Mortgagee or any other FPerson as a
determination that Landlord has approved the offering of
Units pursuant to the Ceoendominium Plan.

Section 42.03. Conditions to Recording Ceclaration
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 cr the New York State Department
of Law, join in the execution of the Declaration for the sole
purpose of submitting its leasshold estate in the Premises
(but, in no event, its fee estate in the Premises) to the
Condominium Act.

(e) Landlord shall have no obligation to consent
to the recording of the Declaration or join in the exscution
of the Declaration, as the case may be, and Tenant shall not
(x) record the Declaration or (y) consummate the Initial Unit
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Transfer unless the following conditions shall have been
satisfied: '

(i) The Condominium Documents shall have been
approved, or deemed tc have been approved, by Land-
lord in accordance with the provisions of
Section 42.02(a).

{(ii) The Condominium Plan shall have been
accepted for filing by the New York State Depart-
ment 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
delivered to Landlord.

(iii) The Condominium’'Documents shall not have
been amended, modified or supplemented unless Land-
lord shall have approved or shall be deemed to have
approved such amendment, modification or supple-
ment, if such approval was required, in accordance
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 357 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 reasonable
expectation of Tenant, will at closing be) satis-
fied and (z) the closings of the transfers of such
Units pursuant to such purchase agreements are
scheduled to occur within sixty (50) days after the
date of the Initial Unit Transfer. If Landlord
shall not have notified Tenant of its objections as
to the corrsctness of Tenant's ceartification within
five (5) Business Days after delivery by Tenant of
its certification to Landlord, Landlord shall be
deemed to have determined that each such purchase
agreement is a Qualified Purchase Agreement.

(v) The Condominium Plan shall have been
declared 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 ac-
ceptance of an amendment declaring the Condominium
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Plan effective shall have been delivered to
Landlozrd.

(vi) No Event of Default shall have cccurred
and-be continuing under this Lease.

(vii) Substantial completion of all construc-
tion work on the Buildings shall have occurrad,
there shall have been delivered to Landlord a
certificate from the Architect certifying that such
construction has been substantially completed in
accordance with the approved Plans and Specifica-
tions, the Master Development Plan and the Design
Guidelines and there shall have been issued a
tamporary or permanent Certificate of Occupancy for
one or more Units (including the Unit which is the
subject of the Initial Unit Transfer) and a true
and correct copy of such Certificate(s) of
Qccupancy shall have been delivered to Landlord.

{(viii) Tenant shall have complied with the pro-

visions of Section 3.05(b)(ii) herect.

Landlord shall cooperate with Tenant, at no expense
to Landlord, in connection with the submission of any forms
and information required pursuant to Article 31-B of the New
York Tax Law, provided Landlord shall have no liability as a
result therecf and no cbligation to pay any tax pursuant -
thareto.

(d) In the event that, at any time prior to the
recording of the Declaration, (i) Landlord makes payment of
the Indebtadness (as defined in the Purchase Opticen), (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 uncder the Master Lease or as Landlord under
this Lease to New York City or any other Person, Landlord
shall give Tenant notice theresof within ten (10) Business
Days after the occurrence of such event. In such event, the
provisions of subparagraphs (i) (as to approval of the Condo-
minium Plan), (3i), (iii) (as to approval of amendments,
medifications or supplements to the Condominium Plan), (iv),
{v) and (vii) of Section 42.03(c) shall be waived by Landlord
as conditions to recording the Declaration. At Tenant's
request, Landlord shall (x) consent to or execute the Decla-
ration, 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 acgquisition
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of the Project Area by New York City or the consummation of
any such conveyance or assignment.

(e) In no event shall Landlord convey its interest
in the Premises or assign its right, title and :nterest as
tenant under the Master Lease or as Landlord under this Leasa
to New York City or any other Perseon prior to the recording
of the Declaration, unless Landlord shall have given Tenant
at least sixty (60) days prior notice of such proposed con-
veyance or assignment.

(£) 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 Trans-
fer shall occur on a date other than the date of recording of .
the Declaration, Sponsor shall deliver to Landlord, immedi-
ately 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 three
(3) Business Days prior notice by Sponsor Landlord shall
execute, acknowledge and deliver to Sponsor or any Person
specified by Sponsor, a statement in writing certifying that
all of the conditions in Section 42.03{(c) have heen satisfied
(or if any such condition has not been satisfied, specifying
those conditions not so satisfied) and each such statement
delivered by Landlord shall ceontain the authorization to
Sponsor’'s attorney (provided such attorney be acceptable to
Landlord in its sole discretion) or Sponsor's title insurance
company insuring the Unit transfer in question to collect the
Transaction Payment applicable to the Unit in question and to
heold the same in escrow pending prompt delivery thereof to
Landlord. :

Section 42.04. Subseguent Transfers of Units.

(a) Subject to the last sentence of Section
10.01(c),, any transfer of Units subsequent to the Initial
Unit Transfers shall not require the consent or approval of
Landlord.

{b) Subject to the last sentence of Section

- 10.01(c), any Unit Owner shall have the right to assign,

sublet, mortgage or otherwise transfer its interest in a Unit
without Landlord's consent or approval.

, (c) Immediately following the Initial Unit Trans=~
fers, Landlord shall execute, acknowledge and deliver to
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Sponsor or any Perscn specified by Sponsor, a statsment in
writing certifying that 15% of the Units (or, with respect to
an Approved Conversion, 15% of the Units) have been sold
pursuant o Qualified Purchase Agreements.

(d) No Unit shall be transferred by Sponsor until
a temporary or permanent Certificate of Occupancy shall have
been issued for such Unit and a true and correct copy of such
Certificate of Cccupancy shall have been deliversd to
Landlord.

Section 42.05. Security Fund.

(a) To secure the obligations of Tenant and each
Unit Owner under this Lease, Sponsor shall deliver or cause
to be delivered to Landlord, immediately prior to the Initial
Unit Transfer, a clean, irrevocable letter of credit (the
"Condominium Letter of Cradit") in the Letter of Credit
Amount drawn in favoer of Landlord and having a term of not
less than ona (l) year, payable upon presentation of sight
draft in United States dollars, issued by and drawn on a
commercial bank or trust company which is a member of the New
York Clearing House Association satisfactory to Landlord and
in form and substance satisfactory to Landlord.

(b} The Condominium Latter of Credit, the proceeds
theresof and any interest or income earned thereon are hereine-
after referred 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.

(¢) In the event Landlord shall present the Condo-
minium 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 certificates of deposit or
United States treasury bills. Landlord shall promptly notify
the Board of Managers of the designation of the Condominium
Depository and shall cause the Condominium Depository to
furnish the Board of Managers with any information reascnably
requested by the Board of Manhagers with respect to such
deposit. The fees of the Condominium Depository, if any,
shall be paid from the Security Fund.
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{d) Provided (i) Landlord shall not have applied
the Letter of Credit Amount or any portion thereof in
accordance with the provisions of Section 42.06, and (ii)
Substantial Completion of the Buildings shall have occurred,
Sponsor or any Person designated by Sponsor in the
Condominium Plan shall have the right to reduce the
Condominium 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 10%, (y) upon the closings of sale
of 60% of the Units, the Letter of Credit Amount shall be
reduced by an additicnal 50% and (z) upon the closings of
sale of 75% of the Units, the Letter of Credit Amount shall
be reduced te Two Hundred Twenty-Six Thousand One Hundred
Eighty Dollars (5226,180) (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 Lettar of Credit Amount or a portion thereof in
accordance with the provisions of Section 42.06, Landlord
shall have no obligation to accept a reduction of the
Condominium 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 Condo-
minium Depository to promptly refund to Sponsor or any Person
designated by Sponsor in the Condeminium Plan an amount equal
to such Permitted Reduction. In the event the Condeminium
Lettar of Credit shall have been presented by Landlord pur-
suant to Section 42.05(e), upon the satisfaction by Tenant of
the conditions set forth in this Section 42.05(d), Landlerd
shall cause the Condomanium Depository to promptly refund to
Sponsor or any Person designated by Sponsor in the Condomini-
um Plan an amount equal to each such Permitted Reduction.

(e) Subject to the provisions of
Section 42.0S(d), at the expiration of eleven and one-half
(11-1/2) months from the date of the Initial Unit Transfer,
if Landlord shall not have previously presented the
Condominium Latter of Credit for payment, Landlord shall,
prior to the expiration date of the Condominium Letter of
Credit, present the Condominium Letter of Credit for payment,
in which event, Landlord shall promptly deposit the proceeds
thereof with the Condominium Depository as provided in
Sectien 42.05{c). Notwithstanding the foregoing, Landlord
shall return the Condominium Letter of Credit to Sponsor
provided Sponsor shall have delivered to Landlord, at least
fifteen (15) days prior to the expiration date of the
Condominium Letter of Credit, cash in an amount equal to the
then Lettar of Credit Amount. In such event, Landlord shall
promptly deposit such monies with the Condominium Depository
as provided in Section 42.05(c¢).
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(f) Commencing on the <anth {(10th) anniversary of
the date of the Initial Unit Transfer and on each succeeding
anniversary of such date, Landlord shall cause the Condo-
minium Depository to disburse to the Board of Managers the
amount by which the Security Fund then exceeds the Maximum
Fund Requirsment. :

{g) If not previously applied by Landlord in
accordance with this Article 42, Landlord shall cause the
Condominium 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 Leass, present the Condominium Letter of
Credit for payment, if such Condominium Letter of Credit be
sutstanding and pay to itself from the proceeds of the Latter
of Credit an amount equal to the Deficiency Amount or, if the
Condominium Letter of Credit shall no longer be cutstanding,
causa the Condominium Depository to pay to Landlord an amount
equal to the Deficiency Amount. In the event Landlord pre-
sents the Condominium Letter of Credit for payment, any pro-
ceeds in excess of the Deficiency Amount shall be promptly
deposited with the Condominium Depository and disbursed in
accordance with Section 42.05(d). In either event, Landlord
shall, within ten (l10) days thereafter, so notify the EBoard
of Managers, which notice shall set forth the amount dise-
bursed to Landlord from the Security Fund. Such disbursement
from the Security Fund shall not constitute a waiver by Land-
lord 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 Recognized Unit Mortgagee of the
Deficiency Amount as provided in Section 42.09(f) or (g).
Landlord shall either (x) promptly deposit such amount with
the Condominium Depository for deposit in the Sacurity Fund
if Landlord shall have withdrawn an amount egqual to the Defi-
ciency Amount from the Security Fund or (y) apply such amount
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to the unpaid item of Rental if Landlord shall not have with-
drawn an amount equal to the Deficiency Amount from the
Security Fund.

Section 42.07. The Board of Manggers.

{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 atterney-in-fact coupled with an interest for
the purposes of paying, performing and observing all of the
terms, covanants and conditions of this Lease on Tenant's
part to be paid, performed and cbserved.

(b) Commencing on the date of the Initial Unit
Transfer and continuing throughvtut the Term, the Board of
Managers, on behalf of all Unit Owners, shall, subject te the
provisions of this Section 42.07, pay, perform and cbserve
all of the terms, covenants and conditions of this Lease on
Tenant's part to be paid, performed and cbserved. If the
Board of Managers does not so pay, perform or cbserve any :
term, covenant or condition of this Lease because of a fail-
ure by a Unit Owner (hereinafter, a "Defaulting Unit Owner")
't0 pay, perform or ¢bserve any term, covenant or condition
under such Defaulting Unit Owner's Unit Assignment Agreement,
the By-Laws or any other Condeminium Document (a failure by a
Unit Owner to pay Commcon Charges or any assessment adoptad by
the Unit Owners being hereinafter referred to as a
"Unit Owner Monetary Default" and any other failure by a Unit
Owner being hereinafter referred to as a "Unit Owner Non-
Monetary Default”"; collectively, a "Unit Owner Default"), tha
Board of Managers shall deliver to Landlord, within fortye
five (45) days after such Rental shall have become due and
payable, a certificate, in reasonable detail, specifying (x)
the name and Unit of such Defaulting Unit Owner, (y) the
nature of such Unit Owner Default and, if such Unit Owner
Default be a Unit Owner Monetary Default, the amount thereof
and (z) the name and address of the Recognized Unit Mort-
gageae, if any (such certificate being hereinafter referred to
as a "Default Certificate”) and, except as otherwise provided
in Section 42. 09{1!, within ninety (90) days after such
Rental shail have become due and payable, commence and
-diligently and continucusly prosecute all of the rights and
remedies of the Board of Managers under the By-Laws, the
Declaration and as providad in the Condominium Act against
such Defaulting Unit Owner.

(c) If, because of a Unit Owner Monetary Default,
the Eoard of Managers does not pay, at the time and in the
manner provided in this Lease, any item of Rental, the Board
of Managers shall pay, at the time and in the manner provided
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in this Lease, so much of such item allocable to Rental as
shall have been collectad by the Board of Managers from alil
other Unit Owners (such payment being hereinafter referred to
as a "Partial Rental Pavment”). In the event the Board of
Managers. shall thereafter obtain payment from the Defaulting
Unit Owner or such Defaulting Unit Owner's Unit Mortgagee of
such Unit Owner Monetary Default, the Board of Managers
shall, within twenty (20) days thereafter, pay to Landlord
the amount so obtained, but in neo event shall such amount be
in excess of the Deficiancy Amount. As used herein,
"Deficiency Amount” shall mean an amount equal to the
difference betwveen such item of Rental and the Partial Rental
Payment. The Deficiency Amount shall be applied by Landlord

in accordance with Section 42.06(b}.

(d) At the request of Landlord, the Board of
Managers 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 requasted
by Landlord. Landlord and Landlord's designee shall have the
right to examine the records and books of account maintained
by the Board of Managers and any managing agent appointed by
the Board of Managers with respect to the Premises at a loca-
tion 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 there-
of, maintenance and repair of the common elements and col-
lection, custody and payment for Unit Owners of all Common
Charges and other charges.

(£) No member of the Board of Managers shall have
any perscnal 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 cbserved 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 Monetary
Default or to perform or cobserve any other term, covenant or
condition of this Lease because of a Unit Owner Non-Monetary
Default shall not constitute a Default under this Lease.

(b) Except as otherwise specifically provided
herein, nc Unit Owner, Tenant, Sponsor or the Board of
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Managers shall be cobligated to pay to Landlord any sums to
replenish the Security fund in the avent the Board of
Managers does not recover the Deficiency Amount or any
portison thereof from a Defaulting Unit Owner or such
Defaulting Unit Owner's Unit Mortgagee as provided in
Section 42.07.

(¢) Any Unit Owner Default shall not constizute 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
delivered 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 Land-
lord intends to exercise the remedies granted to Landlord
under this Section 42.09 with respect to such Defaulting Unit
Owner. In the event Landlord shall have elected to exercise
such remedies and shall have so noctified the Board of Mana-
gers within such ten (10) day period, the Board of Managers
may, but shall not be cbligated, at any time thereafter to
commence any action against such Defaulting Unit Owner as
provided in Section 42.07(b). In the event Landlord shall
not have so notified the Board of Managers, the Board of
Managers shall commence action against such Defaulting Unit
Owner in accordance with Section 42.07(b). Provided the
Board of Managers shall timely commence such action and dili-
gently prosecute such action in accordance with Section
42.07(b), Landlord shall not, during the pendency of such
action and except as otharwise provided in Section 42.09(d),
commence any action against such Defaulting Unit Owner. In
the event tha Board of Managers shall fail to deliver the
Dafault Cartificate as provided in Section 42.07(b), Landlord
may commence any action against such Defaulting Unit Owner at
any time subsequent to the date that such Default Certificate
should have been so0 delivered to Landlord.

(b) In the event Landlord shall have elected to
exercise its remedies against a Defaulting Unit Owner in
accordance 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 not have
paid its Proporticnate Rent, Landlord shall so notify such
Defaulting Unit Owner and if such Unit Owner dces not pay
such Proportionate Rent within thirty {(30) days after such
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notice from Landlord, Landlord shall, subject To the rights
granted to Recognized Unit Mortgagees pursuant to Section
42.11, commence and diligently prosecute an action against
such Defaulting Unit Owner £or such unpaid Proportionate Rent
and, in connection with such action, may without further
notice, re-enter and repossess the Unit of such Defaulting
Unit Owner using such force for that purpose as may be naces-
sary without being liable to indictment, prosecution or dam=-
ages therefor and may dispossess such Defaulting Unit Qwner
by summary proceedings or otherwise and exercise such other
rights and remedies granted to Landlord at law or in egquity,
and whether or not Landlord shall have tharetofore obtained
payment of such unpaid Proportionate Rent from the Security
fund pursuant to Section 42.06(a).

(¢) 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 ceontinuing until the
payment to Landlord of the Deficiency Amount, a lien on such
Unit (a "Landlord's Lien"), which Landlord's Lien shall be
provided for in the By-laws and shall be prior to all other
liens on such Unit except for Taxes, Impositions, the lien
grantad to the Board of Managers pursuant to the Condominium
Act, liens grantsd to Governmental Authorities which, pur-
suant to appilicable law, are granted a priority and all sums
unpaid on a first mortgage of record. 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 Defaulting Unit Owner.

(d) Notwithstanding anything herein contained to
the contrary, Landlord shall, subject to the rights granted
to Recognized Unit Mortgagees pursuant to Section 42.11, have
the right te commence and prosecute an action against any
Defaulting Unit Owner for a Unit Owner Non-Monetary Default
if, by reason of such Unit Cwner Non-Monetary Default, (i)
Landlord's interest in the Premises, or any part thereof,
shall be in imminent danger of being forfeited or lost, (ii)
Landlord shall be in imminent danger of being subjected o
criminal. and/or civil liability or penalty, or (iii) Landlord
would, in Landlord's reascnable judgment, be in default under
the Master Lease as a result of such Unit Owner Non-Monetary
Default.

(e) Prior to commencing any action against a De-
faulting Unit Owner under this Section 42.09 Landlord shall
so notify the Board of Managers and shall keep the Board of
Managers reasonably informed as to the status of such action.
The Board of Managers shall cooperate with Landlerd, and,
upon Landlord's request, shall promptly furnish to Landlord
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such information and documentation as may be reasonably re-
quested by Landlord.

~ (£) 1f, 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 shal)l have remedied such
Unit Owner Default, Landlord shall cause such action to be
discontinued with prejudice provided the Board of Managers,
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 connection with
such action (including reasocnable attorneys fees) together
with interest thereon at the Involuntary Rate.

(g) In the event Landlozrd 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 Sectieon 42.07(c), Landlord shall apply

‘the amount so collected, aftar deducting therefrom Landlord's
reasonable costs and expenses incurred in connection with
such action to the extant not previcusly recovered by Land-
lord, in payment of the Deficiency Amount for such Unit and
Landlord shall so notify the Board of Managers, whereupon the
obligations of the Board of Managers to Landlord with respect
to payment of such Deficiency Amount shall cease.

~(h) 1If, as a result of any 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
acquisition 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 for such Unit. 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 periocd that Landlerd 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, cove-
nants 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.
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Section 42.10. Landlord's Remedies for Board of
Managers Failure to Act. ' R

In the event that the Board of Managers shall not
have (x) paid to Landlord a Part:.al Rental Payment as
provided in Section 42.07(c) or any Deficiency Amount or
lesser amount obtained by the Board of Managers as provided
in Section 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 parform or obsmerve is not the direct result of a Unit

Owner Default (hereinafter, a "Board of Managers Fajilure 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 (45S) days after Landlord
shall have given such notice (i) the Board of Managers, any
Unit Cuwner(s) or Recognized Unit Mortgagee(s) shall causa
such Board of Managers Failure to Act to be remedied or (ii)
if the curing of such Board of Managers Failure to Act re-
quires the imposition of an assessment or special meeting of
Unit Owners for such purpose and/or special meeting of Unit
Owners in order to replace the Board of Managers or work to
be performed, acts to be done or conditions to be removed
which cannot by their nature or because of Unavoidable Delays
reasonably be repaired, done or removed, as the case may be,
within such £orty-five (45) day period (collectively,

"Unit Owner Action }, the Board ¢of Managers or the Unit
Owner(s) shall have commenced such Unit Owner Action within
such forty~five (45) day period and shall thereafter (subject
t0 Unavoidable Delays) diligently prosecute such Unit Owner
Action to completion and promptly thereatftar cause the Eoard
of Managers Failure to Act to be remedied, provided any Board
of Managers Failure to Act which can be remedied with the
payment of money shall be 30 remedied within one hundred and
eighty (180) days after the date of Landlord's notice.

' (e) If a Board of Managers Failure to Act shall
not have been remedied in accordance with Section 42.10(b},
such unpaid Partial Rental Payment, Deficiency Amount or
other unpaid item of Rental shall constitute Proportionate
Rent and each Unit Owner shall be cbligated 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 Proporticnate Rent shall constitute a Unit Owner
Monetary Default, such Unit Owner shall be deemed to be a
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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 *he right to mort-
gage its interest in a Unit to any Person (such mortgage
being hereinafter referred to as a "Unit Mortgage”" and the
holder of such Unit Mortgage being hereinafter referred tc 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 Mortgagee's Unit
Mortgage together with the name and address of such Unit
Mortgagee (such Unit Mortgagee being hereinafter refsrred to
as a "Recognized Unit Mortgagee"” and such Recognized Unit
Mortgagee' s Unit Mortgage being herainafter referred to as a
"Recognized Unit Mortgage") notice of such Unit Owner De-
fault. Each Reccgnized Unit Mortgagee shall have a period of
twenty (20) days more than is given to a Defaulting Unit
Qwner within which te pay to Landlord an amount equal to such
Unit Owner Monetary Default and thirty (30) days more than is
given to a Defaulting Unit Owner within which to remedy any
Unit Owner Non-Monetary Default or causing action to remedy
such Unit Owner Non-Monetary Default to be commenced. Pro-
vided such Unit Owner Monetary Default shall be so remedied,
Landlord shall not take any action against the Defaulting
Unit Owner and the Recognized Unit Mortgagee shall, subject
to the tarms of its Recognized Unit Mortgage, have the right
to institute and thereafter prosecuta foreclosure proceed-
ings, With respect to a Unit Owner Non-Monetary Default, so
iong as a Recognized Unit Mortgagee, in good faith, shall
have commenced te 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 cbtain possession directly or
through a receiver and to prosecute such proceedings with
diligencs and continuity and, upon obtaining such possession,
to commence promptly to cure such Unit Owner Non-Monetary
Default and to prosecuts the same to completion with dili-
gence and continuity, Landlord shall not take any action
against the Defaulting Unit Owner. In the event such Recog-
nized Unit Mortgages shall have failed to so remedy such Unit
Owner Default as hereinabove provided, Landlord may commence
any action against such Defaulting Unit Owner without any
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further notice to such Recocgnized Unit Mortgagee. If, with
respect to any Unit, there is more than one Recognized Unit
Mortgagee, Landlord shall recognize the Recognized Unit Mort-
gagee whose Recognized Unit Mortgage is senior in lien as the
Recognized Unit Mortgagee entitled to the rights afforded by
this Section 42.11{b). Notwithstanding anything herein con-
tained to the contrary, provided such Recognized Unit Mortga-
gee shall have otherwise complied with the provisions of this
Section 42.11(b), such Recognized Unit Mortgagee shall have
ne obligation to cure any Unit Owner Default which is not
susceptible to being cured by such Recognized Unit Mortgagee.

(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 cbligations hereunder
and no Unit Mortgagee shall have any rights hereunder unless
such Unit Mortgagee shall be a Recognized Unit Mortgages.

(e) In the event ejither 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. tc 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 Leass.

. (b) Neotwithstanding 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 Leasa, all notices, demands, rsquests, consents, ap-
provals or other communications (collectively, a "Notice")
provided in this Lease to be given by Landlord to Tenant
shall be effective for any purpose if addressed to the Board
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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 effectiva
only if addressed to the relevant Unit Owner and given or
served as provided in Article 25.

(d) Subsequent to the recording of the Declaration,
the aggregate tax assessments for all Units shall be the
basis for calculating PILOT payments under Section 3.02
hereocf.

(e) (i) Neotwithstanding anything contained in
this Lease, including, without limitation, Article
21 to the contrary, Landlord may (but shall be
under no obligation to) perform an obligation of a
Defaulting Unit Owner without waiving or releasing
the Defaulting Unit Owner from any obligation
contained in this Lease, after notice to the De-
faulting Unit Owner and after applicable grace
pericds provided hereunder for the Defaulting Unit
Owner, thes Board of Managers, and a Recognized Unit
Mortgagee respectively o cure or commence to cure
a Unit Owner Default.

(ii) All reasonable sums paid by Landlord
and all reascnable 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 In-
voluntary Rate from the respective dates of Land-
lord's making each such payment until the date of
actual repayment to Landlord, shall be paid by the
Defaulting Unit Owner to Landlord on demand. Land-
lord shall look only to the Defaulting Unit Owner
for such recovery or to the Security Fund, if any.
Any payment or performance by Landlord of an obli-
gation 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.

(£) 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 13 to the
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contrary, 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 engi-
neers', architects' and reasonable attorneys' fees and dis-
bursements. (collectively the "liabilit.es") which may be
“imposed upon or incurred by or asserted against any of the
Indemnitees only if such Liabilities arise by reason of the
occcurrence ¢f 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 commen
interesat as set forth in the Declaration, of the Liabilities
if such Liabilities arise by reason of the occurrance 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 ceontain the following disclaimer:

"DETERMINATION BY BATIERY 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."

(i) Nothing in this Article 42 shall be deemed to
grant te Landlord the right to (x) require inclusion in the
Condominium Documents of any provision which is not required
by the express terms of this Article 42, or (y) delay or
withhold its approval of the Condominium Documents pursuant
to Section 42.02 as a result of Tenant's refusal to include
in the Condominium Documents any prevision which is not re-
quired by the express terms of this Article 42.

Section 42.13. Applicability.

To the extent the provisicns of this Article 42
shall conflict with any other provisions of this Lease, the
provisions of this Article 42 shall govern.

ARTICLE 43
LETTERS OF CREDIT
Section 43.01. (a) Letter of Credit. In accorda-

ance with (i) the provisions of Section 3.05 hereof, Tenant
shall deliver to Landlord security for its cocbligation to make
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Transaction Payments, which security may be in the form of a
letter of credit, (ii) the provisions of Section 11.12
hereof, Tenant has delivered to Landlord the Construction
Period Letter of Credit and (iii) the provisions of Article
42 hereof, Tenant shall deliver to Landlerd, in the manner
therein provided, the Condominium Letter of Credit, in the
event Tenant shall submit its leasehold estate in the Prem-
ises to condominium ownership (the letter of credit which may
be delivered pursuant to Section 3.05, the Construction
Period Letter of Credit and Condominium Letter of Credit
being hereinafter called the "Letter of Credit”, which term
shall also refer to any Replacement Letter of Credit, as
hereinafter defined). '

(b) Presentment of Sight Draft(s) Under Letter of
Credit. If Tenant (i) fails to' perform any of Tenant's obli=-
gations under this Section 43.0]1 in strict compliance with
the requirements of this Section 43.01 or (ii) violates any
prohibition contained in this Section 43.01, then Landlord
shall have the right (in addition to all other rights and
remadies provided in this Lease and without Landlord's exer=-
cise of such right being deemed a waiver or a cure of
Tenant's failure to perform), without notice to Tenant, to
present for immediate payment sight draft(s) in any amount
Landlord elects up to the full amount then available under
such Letter of Credit and to apply the proceeds thereof in
the manner provided in this Lease for the application of the
proceeds of such Lettar of Credit. Any proceeds ncoct so ap-
plied may, in Landlord's discretion, be held by Landlord or
invested and reinvested in United States government securi-
ties maturing in no more than ninety days or in federally
insured money market accounts. Any interest earned thereon
shall constitute proceeds of such Letter of Credit and shall
be applied in the same manner as the proceeds of such Latter
of Credit are applied. Landlord's obligations with respect
to the presentment of any Letter of Credit, the return of any
Letter of Credit or any proceeds therecf shall be governed by
the applicable provisions of this Leass.

(¢) Purpose of Letter of Credit. Tenant acknowl-
edges that the purpose of each Letter of Credit is to provide
sure and certain security for Landlord and that Landlord has
accepted each Letter of Credit for that purpose, in place of
a cash deposit in the same amount, with the understanding
that each Letter of Credit is to be the functional equivalent
of a cash deposit. To further assure that each Letter of
Credit achieves its intended purpose, the parties agree as
set forth below. Tenant acknowledges that the waivers in
this Section 43.0l(c) constitute a material portion of the
inducement to Landlord to accept each Letter of Credit under
the terms and conditions of this Section 43.01, and that

163



e 0

Landlord has nqreed to accept each Letter of Credit in re-
liance on Tenant's waivers in this Section. Any breach by
Tenant of the provisions of this Section 43.01(¢) shall con-
stitute an Event of Default hersunder.

(i) Waiver of Cartain Relief, Tenant uncone
ditionally and irrevocably waives (and as an inde=
pendent covenant hereunder, covenants not to
assert) any right to claim or obtain any of the
foléowinq relief in connection with each Letter of
Credit:

(A) A temporary restraining order, temp-
orary injunction, permanent injunction, or cther
order that would prevent, rastrain or restrict the
presentment of sight drafta drawn under any Letter
of Credit or the Issuer's henoring or payment of
sight draft(s); or

(B) Any attachment, garnishment, or levy
in any manner upon either the proceeds of any
Letter of Credit or the obligations of the Issuer
(either before or after the presentment to the
Issuer of sight drafts drawn under such Letter of
Credit) based on any theory whatever.

(11) Remedy for Improper Drafts. Tenant's
sole remedy in connection with the improper pre-

sentment or paymant of sight drafts drawn under any
Letter of Credit shall be the right to obtain form
Landlord a refund of the amount of any sight
draft(s) that were improperly presented or the
proceeds of which were misapplied, together with
intereat at the Involuntary Rate and reaschable
attorneys' fees, provided that at the time of such
refund, Tenant increases the amount of such Letter
of Credit to the amount (if any) then required
under the applicable provisions of this Lease.
Tenant acknowledges that the presentment cf sight

- drafts drawn under any Lettar of Credit, or the
lssuer's payment of sight drafts drawn under such
Lettar of Credit, could not under any circumstances
cause Tenant injury that could not be remedied by
an awvard of money damages, and that the recovery of
money damages would be an adequate remedy therefor.
In the event Tenant shall be entitled to a refund
as aforesaid and Landlord shall fail to make such
payment within ten (10) days after demand, Tenant
shall have the right to deduct the amount thereof
together with interest thereon at the Involuntary
Rate from tha next installment(s) of Base Rent.
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{(iii) Notices to Issuer. Tenant shall not
request or instruct the [ssuer of any Letter of
Credit to refrain £from paying sight draft(s) drawn
under such Letter of Credit.

(d) Assignment. I£f either Landlord or Tenant
desires to assign i1ts rights and obligations under this Lease
in compliance with the provisions of this Lease, then the
parties to this Lease shall, at the assignor's request, co-
ocperate so that concurrently with the effectiveness of such
assignment, Tenant shall deliver to Landlord a Replacement
Letter of Credit as described in Section 43.0l(e) or an ap-
propriate amendment to such Letter of Credit, in either case
identifying as Applicant and Beneficiary the appropriate
parties after the assignment becomes effective. The assignor
shall pay the Issuer's fees for'issuing such Replacement
Letter of Credit or amendment.

. {(e) Replacement of Letter of Credit. Tenant shall
replace any Letter of Credit with a replacement letter of

credit (the "Replacement Letter of Credit”) (i) at least
thirty (30) days prior to the expiry date of a Letter of
Credit which is expiring or (ii) within ten (10) days after
the date on which the Issuer delivers any notice purporting
to terminate or to decline to renew such Letter of Credit, or
expressing any intention to do either of the foregoing.

Aftar Tenant delivera to Landlord a Replacement Letter of
Credit complying with the provisions of this Lease, Landlord
shall deliver in accordance with Tenant's reascnable instruc-
tions such Letter of Credit being replaced, provided that at
such time no sight draft(s) under such Latter of Credit are
outstanding and unpaid. Except as otherwise specifically
provided in this Lease, any Replacement Letter cf Credit
shall be upon the same tarms and conditions as the Letter of
Credit replaced, but in any event:

(1) Amount. The amount of each Replacement Letter
of Credit shall equal or exceed the amount of such Letter of
Credit at the time of replacement.

:{1i) Dates. The date of the Replacement Letter of
Credit shall be its date of issuance. The expiry date of the
Replacsmant Lattar of Credit, as referred to in the opening
paragraph of such Replacement Letter of Credit, shall be
exactly cne year later than the expiry date of the Letter of
Credit being replaced. _

(1ii) lssuer. Each Replacement Letter of Credit
shall be issued or confirmed, within the meaning of New York
Uniform Commercial Code Section S5-103(1)(f). in its entire
amount, by a bank reasonably satisfactory to Landlord that is
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a member of the New York Clearing House Association and has
assets in excess of $7,500,000,000 and a net worth in excess
of $300,000,000. The cffice for presentment of sight drafts
specified in the Replacement Letter of Credit shall be
located at a specified street address within the Borough of
bManhattan, City of New York.

(iv) Reissuance. In the event Landlord shall have
presented any Letter of Credit solely as a result of Tenant's
failure to deliver a Replacement Letter of Credit, Tenant
shall have the right, within fifteen (15) days after such
presantation, to deliver to Landlord a Replacement Letter of
Credit satisfying the requirements of this Section 43.0l(e).
Landlord shall remit to Tenant the proceeds of any Letter cof
Credit presented by Landlord upon delivery to Landlord of
such Replacement Letter of Credit; provided Landlord shall
retain from such proceeds (A) any and all interest which may
have accrued upon such proceeds while held by or on behalf of
Landlord and (B) and amount sufficient to reimburse Landlord
for all costs and expense incurred by Landlord in connection
with or arising out of Landlord having presented any Letter
of Credit.

IN WITNESS WHEREOF, Landlord and Tenant have exes
cuted this Lease as of the day and year first above written.

BATTERY PARK CITY AUTHORITY

—~

S. Frucher, Presiden

BATTERY PLACE SITE 11 ASSOCIATES
By: Rela Battery Place L.P.
By: R t tery Place Inc.

ay: \/[

Pqte . Toscph

By: KBF Bat Place Partners

By: KBF Battary Park City
Corporation
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EXHIBIT A

ALL‘that certain plet, piece or parcel of land, situate,
lying and being in the City, County and State of New York,
being more particularly bounded and described as follows:

BEGINNING at the corner formed by the intersection cf the
southerly line of West Thames Street with the westerly line
of Battery Place;

RUNNING THENCE due South, along the westerly line of Battery
Place, 199.0Q feet ta the corner formed by the intersection

of the northerly line of Third Place with the westerly line

of Battery Place;

THENCE due West, partly along the northerly line of Third
Place, 150.00 feet to a point in the easterly line of South
End Avenue;

THENCE due North, along the easterly line of South End Avenue,
199.00 feet to the corner formed by the intersection of the
southerly line of West Thames Street with the easterly line
of South End Avenue;

THENCE due East, along the southerly line of West Thames
Street, 150.00 feet to the point or place of BEGINNING.



EXHIBIT B
TITLE MATTERS

1. Terms, covenants and conditions of Agreement of
Lease between the City of New York, as landlord, and
Landlord, as tenant, dated November 24, 1969, recorded
December 26, 1969, in Reel 161, page 1, as amended by
Amendment of Lease, dated October 19, 1971, by Second
Amendmont of Lease, dated June 18, 1974, by Third Amendment
of Lease, dated Octoﬁor 24, 1974, by Fourth Amendment of
Lease, dated October 24, 1974, and by Fifth Amendment to
Leass, dated September 10, 1979, and as further amended and
superseded by a Restated Amendad Agreement of Lease betwaen
BPC Development Corporation, as Landlord, and Battery Park
City Authority, as Tenant, dated June 10, 1980 a memorandum
of which Restated Amended Agreement of Lease was recorded on
June 11, 1980 in Reel 527 Page 163, as amended by First
Amendment to Restated Amended Lease made sotw.en Battery Park
City Authority, as Landlq:d. and Battery Park City Authority,
as Tenant, dated as of June 15, 1983 and racorde& on June 20,
1983 in Reel 696.Page 424 as further amended by Second
Amendment to Restated Amended Lease made between Battery Park
City -Authority, as Landlord, and Battery Park CityAAuthority,

as Tenant, dated June 15, 1983 and recorded on June 20, 1983
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in Reel 696 Page 432 as further amended by Third Amendment to
Restated Amended Lease made between Battery Park City
Authority, as Landlord, and Battery Park City Authority, as
Tenant, dated as of August 15, 1986 and recorded on

October 22, 1986 in Reel 1133 page 569.

2. The Settlement Agraemcnt.

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 the Chief Executive 0fficer of UDC and Landlord, as
supplemented by letter, dated November 8, 1979, from the
President and Chief Executive Officer of UDC and Landlord to
the Mayor of the City of New York.

4, Option to Purchase, 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) as amended by Amendment to Option to Purchase made
batween Battery Park City Authority and The City of New York
dated as of August 15, 1986 and recorded on October 22, 1986
in Reel 1133 Page 582.

5. Terms, covenants and conditions of Agreement
between BPC Development Corporation, Landlord and the City of
New York, dated as of April 213, 1982, recorded October 27,
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1982, in Reel 646, page 700, in the Office of the Register of
New York City (New York County) as amended.

6. Any state of facts an accurate survey or visual
inspection would reveal,

7. Terms, covenants and conditions of Declaration
of Covenants and Restrictions made by Battery Pafk 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).

8. 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 October
15, 1982 in Reel 644, page 480, in the Office of the Register
of New. York City (New York County).

9. 'Zoning and other laws, ordinances, governmental
regulations, orders and requi:ements‘pcrtainingrﬁo the

premises or this transaction.



1. ZLANDIQRD'S CIVIC FACILITIES

South cdv. Esplanade f. ; Date of Substantial
(Io Squth 3Side of First Place) —_—cCunleticon
All work except planting which Later of Substantial
cannot be perfermed before the Completion cof
Spring following Substantial Buildings or
Completion. October 1, 1588

-
SORER _Park
All work except planting which later of Substantial
cannot be performed befors the Completion of
Spring following Substantial Buildings or.

Completion. Octcbar 1, 1990.
2. IENANT'S CIVIC FACILITIES
DEVEIOPMENT SCHEDULE
" Bach portion of Tsnant's Civic Facilities shall be

substantially completsd no latar than the Scheduled Completion
Date. _

IENANT'S CIVIC FPACILITIZS DRAWINGS

Vollmer Associatas, South Residantial Phase III
Infrastructurs Inforaational Drawings Al-AS, addendum No. 8
datad November 25, 1986, as aay be ananded, and all rsferanced
details and specifications.

refer toc Cooper Eckstut Associatss, South
Residantial Area Phase III Infrastructurs, Esplanade, conformed
Set, 20 August 1988, as may be amanded:’

A6.1 Partial Plan, Scuth End Avenus

A8 Wall Elevation
AS Misc. Datails

A23 Rail :
A24 Rail

and all r.:nr-hcod details and specifications.



EXHIRIT D
BATTERY PARK CITY
Battary Place Residential Area

—ALFIRMATIVE ACTION PROGRAM

This Affirmative Action Program has been adopted
by Battery Park City Authority ("BPCA"), pursuant té the
provisions of Section 1974-d of the Public Authorities Law,
in order to assist Battery Place Site 11 Associates c/0o
Related Housing, 645 Fifth Avenue New York, NY 10022
("Tenant”), its contractors, subcontractors and suppliers
(collectively, "Contractors®”) and all other perscns
participating in the development, construction, operatien
and maintenance of that portion of the Battery Park City
Battary Place Residential Area Development designatad as
Sita 11 (the "Project") in complying with their respective
cbligations to give minority and women-owned business
enterprises and minority group members and women opportunity
for meaningful participation on contracti'entered into in
connection with the Project, to permit BPCA to carry out its
statutory cobligations and to radress ths effects of past
discrimination in the construction industry and in the
managexent and cperation of real estats development
preojects.

1. DRefinitiona. As used in this Progran, the

following terms shall have the following respective

meanings:



Approved MEE contract
Tenant or its Contractors and an eligible MBE approved by

each Contract betwaen

BPCA which has been entered inte in accordance with this
Program.

Approved WBE Contract: each Contract between
Tenant or its Contractors and an eligible WBE approved by
BPCA which has been entered into in accordance with this
Progran.

gonstruction of the Project: all work occurring
on the Battery Park City sitas in connection with the
dnvalopnﬁnt, design, construction and initial occupancy of
the Project.

cantract: as defined in Section 2.

contract vValue: the sum of the MBE Contract Value
and the WBE Contract Value.

Lease: the Agreemant of lLease, of even date
herewith, between BPCA and Tenant, as amended and
supplemented from time to time.

.~ MBE: a business cwned, coperatad and controlled by
one or mere citizens or permanent rasident aliens who are
Minority persons. "Owned", for purposes of this definition,
shall mean, (a) in the case of a corporation, that one or
more Minority persons own fifty-one percent (51%) or more of
each class of stock of such corporation or (b) in any other
case, that one or more Minority persons own fifty-cne

percent (51%) or mere of the beneficial interest in the
2w
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bugsiness and is/are entitled to receive fifty-one percent
(51%) or more of the net profits (or losses) of ﬁna
business, and such ownership interest is real, substantial
and continuing. "Operatad and controlled," for purposes of
this definition, shall mean that one or more Minority
persons have the day«to-day responsibility for running, and
making all important decisions affecting, the business
enterprise. Notwithstanding the foregoing, any business
enterprise certified as, or determined toc be, an MBE by a
désiqnatnd New York State certifying agency, cffice or
authority pursuant to Executive Order 21, dated August 3,
1983, or any guidelines or regqulations issued thereunder,
shall be an MBE for purposes of this Prograam.

MBE Cofitract Value: the total contract price of
all work let to MBEs by Tenant or its Contractors pursuant
to Approved MBE Contracts less the total contract price of
- all work let to MBEs by other MBEs, provided that {a) where
an MBE subcontracts (other than through supply contracts)
more than f£ifty percent (50%) of its work, the contract
price of the work let to such MBE shall be deemed to equal
the excess, 1f any, of the work let to such MBE over the
contract price of the work subcontractad by such MBE, (b)
whers materials are purchased from an MBE which acts merely
as a conduit for a supplier or distributor of goods
manufactured or produced by a non-MBE, the price paid by the
MBE to the supplier, distributor, manufacturer or producer

shall be deducted from such total contract price and
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(c) where a contractor or subcontractor is a joint venture
including one or more MBEs as joint venturers, sucn'joint
venture shall be traateci as an MBE cnly to the extent of the
percentage of the MBE's)interest in the joint venture. 1In
any event, MBE Contract Value shall include only monies
actually paid to MBEs by Tenant or its Contractors.

Minority or Minerities: (a) Black persons having
origins in any of the Black African racial groups not of
Hispanic origin:

(b} Hispanic parsons 6! Mexican, Puerto Rican,
Dominican, Cubaﬁ, Caentral or South American descant, of
either Indian or Hispanic culture or origin, regardless of
race; o

(c) Asian or Pacific Island persons or persons
having origins in any of the original pecples cf 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 membarship and participation in tribal associations
or community idlntification.

Minority Workforce Participation: the number of
person-hours of training (subject to the provisicns of

Section 3(c) bclow)~and employment of Minority workers

-4-
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(including supervisory personnel) used by Tenant and its
Contractors in the Construction of the Project.

Total Development Costm: all monies expended by,
or on behalf of, Tenant in connecticon with the development,
design, construction and initial occupancy of the Project,
including the total contract price of all Contracts awarded
by Tenant (a) for the furnishing of labor, materials and
services for inclusion in the frojcct, plus the cost of all
general conditicns work applicable td the Project and not
includaed in auch,CQntracts,.and {b) for non=construction
services, including architectural, engineering, accounting,
legal and technical consultanﬁ services, renderasd in |
connection with the davelcpment, design, construction and
iﬁitinl occupancy of the Project. Total Development Costs
shall include but not be limited to costs for: demolitien
and excavation, geaneral contractor's or construction
managemant fncn; intirin nﬁnagonont, ;ita work and
landscaping, installation and hock-ups to utilities and
infragtructure, l.aschold improvements in preparation for
initial occupancy of the Projeact by tesnants, leasing
commissions and other leass-up expensas, pre-cpening and
marketing expenses and public and other civic improvements
to be completed by Tenant pursuant to the Lease. Total
Development Costs shall not include monies expended by, or
on behalf of, Tenant for the following: letter of credit

fees, title insurance fees and charges, appraisal costs,
-5-
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dcv.lope;'a overhead and fees, mortgaga intsrest, debt
services, Rortgage brokerage commissions, commitment and
other mortgage fees and charges, mortgags recording taxes
and other govefnnant faes and'taxcu, insurance premiums and
Rental and all other sums and charges paid to BPCA pursuant
to the Leases.

WBE: a business owned, operated and controlled by
one or mora citizens or permanent resident aliens who are
women. "Owned," for purposes of this definition, shgll mean
(a) in the case of a corporation, that one or more women Ewn
fifty-one percant (51%) or more of each class of stock of
such corporation or (b) in any other case, that one or more
women own fifty-one percent (51%) or more of the besneficial
interest in the business and is/are entitled to receive
fifty-one percent (51%) or more of the net profits (or
losses) of the business, and such ownership interest is
real, substantial and continuing. "Operatad and
controlled, " for purposes of this definition, shall mean
that one or more women have the day-to~day respensibility
for running, and making all important decisicns affecting,
the business enterprise. Notwithstanding the foregoing, any
business enterprise certified as, or determined to be, a WBE
by a designated New York State cartifying agency, office or
authority pursuant to Executive Ordcr 21, dated August 3,
1583, or ﬁny guidelines or regulations issued thereunder,

shall be a2 WBE for purposes of this Program.
-6-
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WBE _Contragt Value: the total contract price of

all work let to WBEs by Tenant or its Contractors pursuant
to Approved WBE Contracts less the total contract price of
all work let tb WBEs by other WBEs provided that (a) where a
- WBE subcontracts (other than through supply contracts) more
than fifty percant (50%) of its work, tha contract price of
thes work let to such WBE shall be deemed to equal the
excess, if any, of the work let to such WBE over the
contract price of the work subcontracted by such WBE, (b)
whera materials are purchased from a WBE which acts merely
as a conduit for a supplier or distributor of goods
manufacturaed or produced by a non-WBE, the price paid by the
WBE to the supplier, distributor, manufacturesr or producer
shall be aoductld from such total contract price and (c¢)
where a contractor or subcontractor is a joint venture
including one or more WBEs as joint venturers, such joint
venture shall ba trsated as a WBE only to the extent of the
percentage of the WBE's interest in the joint venture. In
any-event, WBE Contract Valua shall include only monies
actually paid to WBEs by'Tlnant or its Contractors.
¥omen Workforce Participation: the number of

person-hours of training (subject to the provisions of Sec-
tion 3(c) below) and employment of women (including supervi-
sbry perSonnol) used by Tenant and its Contractors in the
Construction of the Project.

2. Compliance with Leage and Contract obligations.

Tenant shall (a) comply with all of its non-discrimination
-7-



o e

and affirmative action obligations as set forth in the
leage, and (b) cause each of its Contractors to comply with
all of such Contractor's non-discrimination and affirmative
action obligations as set rbrth in the Leaase and
construction contract or other instrument (collactively,
"Contract") pursuant to which such Contractor furnishes
materials or services for the Project.

3. Mipnority and Women Workforce Participation.

(a) Tenant shall, and shall causa its Contractors
to, promote the enployment ot Minority and women workars in
the Constructidn of the Project, provided that such
obligation shall be deemed to have baen fulfilled when (i)
- the sum of the Mincrity Workforce Participation'and Women
Workforce Participation as a proportion of the total
person-hours of training and employment in each trade group
listad in Schedule 1 of this Program equals the specified
percéntagas set rorth in such Schedule and (ii) the Women
Workforce Participation equals five percent (5%) of the
total person;hourl of training and employment used in the
Construction of the Project. Tenant and BPCA have, aftar
reviewing the work to bo included in the Project and the
qualifications and availability of Minority and women
workers for participation in such work, detarmined that the
percentagas set forth abeve and in such Scheduls are
reasonable and attainable. In further fulfillment of its
obligations hereunder, Tenant shall also comply with the

procedures seat forth in Section 4 hereof.
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(b) In order to assist Tenant in carrying out the
provisicns of Section 3(a) above, Tenant shall, and'shall
cause its Contractors to, participate in the on-the=job
training program known as the "New York Plan," and such
other or successor programs as shall be approved by BPCA.

(c}) In order for the non-working training hours
of apprenticas and trainees to be counted in meeting the
percentages set forth in Section 3(a) above and in Schedule
1 of this Program, such apprentices and trainees nust be
employed by the Tenant or Contractor during the training
period, and the Tenant or Contractor must have made a
commitment to employ the apprantices and trainees at the
completion of their training, subject to the availability of
employment opportunities.

(4d) Tenant shall, and shall cause its Contractors
to, lubnit to BPCA daily reports on the composition of the
workforce on the Project, monthly payrell reports by
person-hours and such other cor mors :requcnt reports
regarding workforce composition as BPCA shall require.

4. Minoritv and Women Workforce Procedures.
Tenant shall, and shall cause its Contractors to, provide
and maintain a working environment free of harassment, |
intimidation and coercion. Tenant shall ensure that all
foremen, superintandents and other on-site supervisory
personnel are aware of and carry out Tenant's
non-discrimination cbligations and its cbligation to

maintain such a working environment. In additiocn, Tenant
-9-
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shall, and shall cause its Contractors to, cbsarve the
following procedures throughout the Construction Periocd:

(a) Tenant shall, and shall cause its Contractors
to, makn-a search for Minorities and women for employment in
the Construction of the Project. In fulfillment of this
cbligation, Tenant shall establish and maintain a current
list of amployment, recruitment and training scurces for
Minorities and women, provide notification to these scurcaes
when Tenant or its Contractors have employment
opportunities, provide a reasonable cpportunity for such
sources to rntaf workers and maintain records of each
source's response and the action taken thereon. Such list
shall include all employment, recruitment and training
sources identified by BPCA.

(k) Tenant shall, and shall cause its Contractors
to, encourage Minority and women employees to recruit other
Minorities and women for emplcyment on the Projict.

(¢) Tenant shall, and shall cause its Contractors
to, fulfill its/their Minority and women workforce
participation oﬁligatidnl under Section 3(a) above in a
substantially uniform manner throughout the Construction
Period.

(4) Tenant shall not, and shall cause its
Contractors not to, transfer Minority and women employees
from employer to employer or project to project for the

purpose of meeting Tenant's and Contractors' cbligations

heraunder.
==



(e) Tenant shall, and shall cause its Contractors
to, review, at laeast semi-annually, Tenant's non-discrimi-
nation obligations and cbligations hereunder with alil
employaes haviﬁg any responsibility for hiring, assignment,
layoff, termination or other employment decisions.

| (£) Tenant shall neet with BPdA and such other
persons as BPCA may invite, on a periocdic basis as required
by BPCA to discuss issues relating to Minority and Women
Workforce Participation. At such meetings Tenant shall
report on the names of its Contractors then esngaged in
construction on the Project or which within 60 days are
scheduled to ba engaged in construction on the Project, on
the nature of the work and anticipatad construction schedule
of such Contractors, on the anticipated hiring needs of such
Contractors, on the nanoi of the responsible foremen for
each of the construction trades directly employed by such
Contractors, . and suéh other information requested by BPFCA
that will promote the employment of Minorities and wonmen.
Tenant shall use best efforts to obtain the above
information from its Contractors and ahail, upon BPCA's
request, cause its Contractors to attand said meetings and
provide the above information.

(g) Tenant shall monitor all of its Contractors
to ensure that the foregeing obligations ara complied with

by each Contractor.

-ll-
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(h) Tenant shall, and shall cause its Contractors
to, consult with BPCA regarding fulfillment of its
obligations hereunder.

5. PDetermination of MBE and WBE Eligibility. The
detarmination of whothnr a business entarprise is an
éliqibln MBE or WBE hersunder shall ba made by BPCA, and
such determination shall be conclusive and final for
purpcses of this Program. In making any 'such determination,
BPCA will rely on a cdetermination with.raspcct to MBE or WBE
aligibility or a certification of, or failure to certify, a
business enterprise as an eligible HBEror WBE made by a
designated New York Stata certifying agcncj, officea or
authority purauant to Exscutive Ordar 21, dated August 3,
1983, or any guidelines or rigulationl issued thereunder
("State Certification Determination®). In lieu of such a
detarmination, BPCA may make a determination as to whether a
business enterprise is an eligible MBE or WBE based upon,
but not ba limited to, the following factors:

(2) Whether the business is a small concern as
defined in the Federal Small Business Act and the
requlations issued thersunder.

- (b) Whether the hbusineas is an independent
enterprise 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 following
circumstances are found to exist and it is reasonable to

conclude that under the circumstances such concern is
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directing or influencing or has the power to direct or

influanca the operation of such other concern:

(1) Interlgocking Management. Officers,

directors,exployees or prinéipal stockholders of
one concern serve as a majority of the board of
directors or officers of another concern.
(ii) Common Fecilities. One concern shares
common office space and/or employees and/or other
facilities with another concern, particularly
whcrngsucn concerns are in the same or a related
industry or field of operation, or where such
concerns wvere formerly affiliated.
(4i1) YNewly Organized Concern. Former officers,
directors, 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, directers,
principal stockholders and/or key employees, and
one concern is :urnishing, or will furnish, the
other concern with subcontracts, financial or
tachnical assistance and/cr other facilities,
whether for a fese or othervisas.
(¢) Whether the Minority or women ownership and
control is actual and continuing and not created solely to
take advantage of special or set aside programs aimed_at

Minority or women business development.
=13= ‘
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(d) Whether the Minority or woman cwner enjoys
the customary incidents of ownaership and shares in the risks
and profits commensurate with his/her percentage of
ownership. |

(e) Whether there are any restrictions which are
placed on the Minority or woman owner's ability te control
the firm, including, for example, by-law provisions,
partnership agresments or charter raquirements for
cumulative voting rights which prevent the Minority or woman
owner from making a business decision without the
cooperation or votes of an owner who is not a Minority or a
woman. Abseantee cwnership by a Minority or woman owner
shall not be considered control by a Minority or woman
owner.

(£) Whether all securities which evidence
ownership of a corporation for purposes of establishing it
as an MBE or WBE are held directly by the uinofity or woman
owner. No securitiss held in trust or by any guardian for a
minor shall be considered held by a Minority or woman in
deternining ownership and control of a corporation unless
legitimata business necessity for the same can be shown to
the satisfaction of BPCA. |

(g) Whether the contributions of capital or
expertise made by the Minority or woman owner to acquire
his/her interests in the firm are real and substantial. A
Minority or woman owner's promise to contribute capital, a

note payable to the firm or its owners who ars not
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Minorities or women or mere participation as an employee
shall not be capital contributicns, unless such promise,
nota or participation can be shown to the satisfaction of
BPCA to be a real and substantial capital contribution.

(h) Whether a firm engaged in the procurement of
materials and supplies is significantly and substantially
invelved in the production of those materials and supplies
or has sufficient inventory on hand in its own facility to
effactively meet normal contractual cbligations.

6. m_gm_m_mnmm Tenant shall, and,
when contamplated by the applicahliVCQntract bid package,
shall causa its Contractors to, provide meaningful
participation in Contracts for the Proiject to Hnﬁs and WBEs,
provided that such obligaticn shall be deezed to have besen
fulfilled when the aggregata Contract Value of Approved MBE
Contracts and Approved WBE Contracts shall equal twenty
percent (20%) of Total Development Costs. In order to
fulfill its obligations hersunder:

(a) Tenant shall, during the Construction Period
(which shall mean the paricd commencing at the Commencement
Data and terminating at Substantial Completion of the Build-
ings, as such terms ars defined in the Leases), enter into,
or cause its Contractors to entar into, Approved MBE
Contracts and Approved WBE Contracts having an aggregate
Contract Value of at least eighteen percent (18%) of Total
Dévelopment Costs; such aggregate Contract Value shall

consist of an aggregate MBE Contract Value of at least
=]lf=
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twelve percent (12%) of Total Davelopment Costs and an
aggregats WBE Contract Value of at lsast five percent (5%)
of Total Develcpment Costs. After reviewing the work to be
included in the Project, Tenant and BPCA have identified
portions of such work for which, in their judgment,
qualified MBEs and'WBEs are expected to be available and
have set forth such portions of the work and ths estimated
Contract Value therecf in Schedule 2 of this Program.

During the Construction Period, in partial fulfillment of
its cbligations hersunder, Tenant presently expects tc enter
into, or cause its Contractors to enter into, Approved MBE
Centracts and Approved WBE Contracts in accordance with the
procadures set forth in Section 7 below. The failure of
Tenant to achieve the amount of Approved MBE Contracts or
Approved WBE Contracts in any trade as set forth in Schedule
2 shall not enlarge, diminish or affect Tenant's cobligation
te achieve the aggrasgate Contract Value, aggrsgate MBE
Contract Value and aggrsgats WBE Contract Value as set forth
in this Ssection 6(a).

(b) In further fulfillment of its obligaticns
under this Section 6§, Tenant shall, throughcut tha
Construction Period, (i) cenduct a thorocugh and diligent
search for qualified MBEs and WBEs to carry out additiecnal
portions of tha Project, (ii) review the gqualifications of
each MBE and WBE suggested to Tenant by BPCA, and (iii)
enter into, or cause its Contractors to enter into, Approved

MBE Contracts and Approved WBE Contracts with all qualified
wlf=
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and availablae MBEs and WBEs, respectively, in accordance
with and subject to the procedures set forth in Section 7
balow.

7. WMBE/WBE Participation Procedures. Tenant
shall observe the following pracudﬁras throughout the
Construction Period and until such time as Tenant has
fulfilled its cbligations under Section 6 above:

(a) Tsnant shall advise BPCA promptly of Tenant's
proposed design and construction schasdule for the Project
and afford BPCA's Affirmative Action Officer a reascnable
opportunity to become familiar with the proposed scope,
nature and scheduling of Tenant's major Contracts. As
promptly as practicable, but‘in any event at lsast thirty
(30) days prior to issuing rsquests for proposals or
invitations to bid for any Contracts, Tenant shall furnish
BPCA with a projectad schedule which shall include a
detailed description (the "Contract Schedula”) of such
Contracts, broken down by tradae. Tenant will update or
amend the Contract Schedule as roqgirnd to raflect any
changes in Tenant's proposed Contracts. The Contract
Schedule will set forth the anticipated times at wni?n
invitations to bid or regquests for propcsals are to be
issued for work in each trads, the acoporor such work and
the estimated contract value or range ¢f values of such
work. In formulating the Contract Schedule, Tenant will
confer with BPCA to identify those portions of the work

which can be divided intoc separate contract packages or



o | ¢

which can be subcontractad, sc as to maximize oppertunities
for participation in the work by MBEs and WBEs. To the
extant practicable, Tenant shall prepare ssparate contract
packages for sﬁch work which shall be bid and let separately
by Tenant or which shall be subcontracted saparately by
Tenant's Contractors, 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 provida to Tenant a list
6: sligible MBEs and WBEs for all or portions of the work.
Within five (5) days attarvrcnant'l raceipt of such list,
Tanant shall contact sach MBE and WBE on such list regarding
the work identified by Tenant and BPCA as work to be
saparataly bid and let. Tenant shall then promptly notify
BPCA in writing that all MBEs and WBEs on such list have
been contacted and of any business ontarpriéa not on such
list which claims to be an MBE or WBE and has expressed an
interest in bidding on the work. As promptly as practicable
after receipt of Tenant's notice, BPCA will advise Tenant in
writing whether the business chterpriscl which have
expressed an interest in the work, but wers not included on
the list of MBEs and WBEs furnished to Tenant by BPCA, are
eligible MBEs or WBEs, provided that BPCA shall have no
obligation to advise Tenant whether any business entearprise
is an eligible MBE or WBE until a State Certification
Determination has been made with respect to such business

enterprise.
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(¢) Concurrently, BPCA and Tenant will review the
eligible MBEs and WBEs to determine the extent to which such
MBEs and WBEs are qualified and avajlable toc perform all or
portions of the work identified in the contract packages.

In general, an MBE or WBE will be deemed to be qualified to
perfora work if its personnel have successfully performed
work of a similar nature in the past and demonstrate the
present ability, after giving effect to tha assistance which
Tenant will provide under Section 7(f) balew, to organize,
supervise and perform work of the kind and gquality
contanplat&d tof the Project. In determining whether an MBE
or WBE meets these standards, BPCA and Tenant shall considar
reputation in the construction community, axpsrience in the
trade, teschnical competence, organizational and supervisory
ability and general management capacity. An MBE or WBE
shall not be considered ungqualified to perform work on the
Project (i) because such MBE or WBE (A) cannot obtain |
bonding or (B) cannot cbtain commercial cradit or cannot
obtain such credit on normal terms cor (ii) sclely because
such MBE or WBE (A) does not have the capacity to perform
work of the naturs and scope required without the assistance
to be made available by Tenant under Section 7(f) below or
(B) has not previcusly performed work equal in scope or
magnitude to such work. In the event that BPCA and Tenant
c#nnot agree on whether an eligible MBE or WBE is qualified
and available hereunder, BPCA's determination on those

issues shall be final and conclusive for the purposes of
019-
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this Program, unless Tenant shall, within ten (10) days
aftar writtan notice of such determination is given by BPCa,
request that the matter be determined by arbitration
pursuant to Secﬁion 7(g) below.

(d) Tenant shall invits all MBEs and WBEs found
qualified and available hereunder (including those MBEs and
WBEs on the list provided by BPCA pursuant to Section 7(b)
above) to submit proposals for work required to bes performed.
under Tenant's contract packages (including both contracts
and subcontracts). At least tan (10) days prior to any
award of any Contract by Tenant, Tenant shall notify BPCA in
writing of all responses or bids in connection with Tenant's
rsquests for proposals or invitations to bid.

(e) Tenant shall award, and shall cause its
Contractors to award, Contracts to the MBE or WBE which
submits the lowast bid or proposal submitted by MBEs and
WBEs in response to a raquest for proposals or an invitation
to bid, provided that such MBE's or WBE's proposal is
responsive to the Contract ragquirsments and its proposed
Contract price is fair and reasonable. A proposed MBE or
WBE Contract price shall be desmed fair and reasonable for
the purposes of this Section 7(e) if such price is within
ten percant {(10%) of tha lowast responsible bid or proposal
from a contractor which is not an eligible MBE or WEBE.
Whenever a bid or proposal from an MBE or WBE is within
twenty percent (20%) of the lowest responsible bid or

proposal recaived from a Contractor which is not an eligible
-20- .
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MBE or WBE, Tanant shall raview and discuss the MBE's or
WBE's pfaposal with.the MBE or WBE sc as to afford the MBE
or WBE an opportunity to revise its bid or proposal to
provide for a fair and reascnable Contract price as defined
above. Notwithstanding the foregeing, Tenant shall not ba
required to award, or cause its Contractors to award, a
contract toc an MEE or WBE which submits the lowest bid or
proposal submittsd by MBEs and WBEs if (i) in the case of an
MBE which submits the lowest bid or proposal, (A) the Tenant
and its Contractors have entared into Approved MBE Contracts
with an aggregata MBE Contract Value equal to or in excass
of ths percantags of Total Davelcopment Costs spacified in
Section §(a) above and (B) a WBE has submitted a proposal
with a fair and reasonable Contract price that is responsive
to the Contract requirements (in which case the Tenant or
its Contractor shall award the Contract to such WBE), or
(ii) in the case of a WBE which submits the lowast bid or
proposal, (A) the Tenant and its Contractors have entered
ints Approved WBE Contracts with an aggregats WBE Contract
Value equal to or in axcass of the psrcsntage of Total
Developmant Costs spescified in Saction 6(a) above and (B) an
MBE has submittad a proposal with a fair and reasonable
Contract prica that is responsive to the Contract
requirements (in which case tha Tenant or its Contractor
shall award the contract to such MBE).

(£) Upon execution of the Leass, Tenant will pay

to BPCA the sum of $50,000 to be used by BPCA to retain the
-21="
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services of (i) professicnal estimators and other qualified
personnel to reviaw bid preoposals prepared by MBEs and WBEs
in order to assist MBEs and WBEs in submitting informed and
responsive bid pfopolals, and/or (ii) construction
spacialists to provide technical assistance to MBEs and WBEs
performing work in connection with the Projgct. Neither
Tenant, any of its Contractors, nor any MBE or WBE shall
have any intaraest in such fund, which shall be administered
by BPCA in such manner as BPCA shall from tize to tirme
deterpine to be appropriate. In addition, Tenant will
provide financial assistance to an MBE or WBE to which a
contract or subcoentract is to ba awardaead and which is unable
to obtain credit or financing on normal terms by (1)
guarantseing payment to suppliers, subject to obtaining an
appropriate seacurity interest in the materials paid for,

(1i) making progress payments for work performed moras
frequently than thn‘normal one-month cycle, and (iii) paying
for reascnable mobilization costs in advance of the
commancement of censtruction, or guarantseing payment to
banks for funds advanced to an MBE or WBE for such costs,
subject to obhtaining an appropriate security interest in any
materials or equipment paid for with such advances and
mobilization costs. Tenant shall alsc waive bonds where
MBEs and WBEs are unable to cbtain the same, shall make
available to MBEs and WBEs technical assistance to conform
to the method of constructicn of the Project, shall provide .

supervision consistent with the MBE's and WBE's experience
«22=
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and capacity and shall conduct pariodic job mestings with
each MBE and WBE at reascnable intervals to réviaw the
Pprogress of such MBE's and WBE's job performance and suggest
apprcpr;ate aétion to remedy any deficiency in such |
performance. Tenant shall offar to provide the foregoing
agsistance to MBEs and WBES prior to their submission of bid
proposals and, wharsver practicable, at the time of Tenant's
ragquast for such proposals.

{(g) In the event that Tenant shall demand
‘arbitratiocn as to the question of the qualifications or
availability of any MBE or WBE pursuant to Section 7(c)
above, tha mattar shall be dctnrn;nad in the County of New
York by three arbitrators, ona of whom shall ba appointed by
BPCA, ona by Tenant and the third by agraemant of the two
arbitrators appointed by the parties (or failing such
agreament, the third arbitrator shall be appointed by the
American Arbitration Association), in accordance with the
Commercial Arbitration Rulas of the An-riéan Arbitration
Associaticn, provided that, anything to the contrary
contained in such rules notwithstanding, (i) Tenant shall,
together with such demand for arbitration, subait in writing
to such arbitrators (when selected) and BPCA its reasons for
its disagresement with BPCA's determination on such question,
(11) BPCA shall, within five (5) days after its receipt of
such writtan statement from Tenant, submit to such
arbifrators and Tenant the reasons for such challenged

determination, and (iii) such arbitrators shall, after such
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hearing, if any, as they may deem appropriate, rendar their
decision within ten (10) days after recaipt of sucn'writtan
statament from BPCA. Such decision shall be conclusive and
final for all pﬁrposo- of this Program, provided that,
anything to the contrary contained herein notwithstanding,
any decisicn that an eligible MBE or WBE is or is not
available or qualified to perform work on a particular
Contract shall not preclude a later determination by Tenant,
BPCA or the arbitrators to the contrary in light of changed
or diffarent ci:cumstancas. Tenant and BPCA shall each bear
its own costs and attorneys' fees in connection with such
arbitration and shall share squally ths costs of such
arbitration (including the arbitrator's fees).

(h) Tenant shall maintain conmplets and accuratae
writtan records of (1) its efforts to identify and contract
with MBEs and WBEs, (ii) the reasons, if applicable, for any
determination by Tenant that an MBE or WBE is not qualified
or available to perform work on the Project, (iii) the
assistance offered or provided to MBEs and WBEs in
accordance with Section 7(f) above, and (iv) the rsasons, if
applicable, why contracts or subcontracts were not awarded
to MBEs and WBEs found qualified hersunder. Tenant shall
alsc maintain complets and accurate written racords of all
Contracts, including Approved MBE Contracts and Approved WBE
Contracts, awarded on the Project, which records shall
contain, without limitation, the dollar value of such awards

and a description of the scope of the work awarded. Such
wdd=-
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Tacords shall be furnished to BPCA guartaerly and at such
other times as BPCA may rsasonably raquest.

(i) Priocr to the issuance by Tenant of any lettar
of intent to a Contractor, Tenant shall provide to BPCA a
writtan list of specific affirmative action measurss which
the Contractor has agresed to undertake in performing work on
the Project, including a list of MBEs and WBEs to which
subcontracts ars to be let.

{(3) Tanant shall not snter inte any Contract, nor
pernit its Contractors to entar into any Contract, unless
Tenant has cartified to BPCA in writing that such Contract
has been awvarded in accordance with the rsquirsments of this
Program and BPCA has approved, in writing, the award of such
Contract. BPCA shall advise Tenant within five (S) business
days of receipt of any such proposed Contract and Tenant's
written certification whather or not BPCA has approved such
Contract and shall, it such Contract has not beaen approved,
advise Tenant of BPCA's rsasons for disapproval. In the
event that BPCA shall fail to advise Tenant within such five
(5) business day period that a proposed Contract has been
approved or disapproved hersundar, BPCA shall be deemed to
have approved such Contract for purposes of this Section
7(j). After award of a Contrace, Tenant shall not enter
into, or permit its Contractors to enter into, any
modification or amendment of such Contract which will reduce

the scope of work to he performed by an MBE or WBE or
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diminish the Contract Prics of any Contract (including
subcontracts) awarded to an MBE or WBE without the prior
written consent of BPCA. Each Contract entersd into by
Tenant shall (i) contain such non-discrimination provisions
as are required by the Leases, (il} requirs the Contractor
thersunder to comply with the applicable Minority and Woman
Workforce chuirnnanﬁs of Secticn 3, and the procadures set
forth in Section 4, of this Program and (iii) require such
Contractor to comply with the applicable provisions of
Sections § and 7 of this Program with respect to any
Contracts awarded by such Contractor. . Tenant shall promptly
furnish BPCA with the name of each party to whom Tanant (or
its Contractors) awards a Contract, togethar with, in the
case of each Approved MBE Contract or Approved WBE Contracet,
a summary of the scope 6! services to be performed under
such Contract and the Centract price thersof, as the sanme
may be amended from time to tima.

(k) Tsnant shall, and shall cause its Coentractors
to, submit to BPCA within five (5) days after execution of
any Approved MBE Contract or Approved WBE Contract or
amendment thereto hltﬁian Tenant or its Contractor and an
MBE or WBE, a copy of such contract or amendment. Within
thirty (30) days aftar substantial completicn of work done
pursuant to any such contract ai amended, Tenant shall
submit to BPCA sworn affidavits as described hereaftar, for
the purpose of deterzmining Tenant's fulfillment of its

obligations under Section 6 above. Tha affidavits reaquired
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by this subsection shall consist of one affidavit of a duly
autherized officer of Tenant or its Contractor, as the case
may be, and one affidavit of a duly authorized officer of
the MBE or WBE; as the case nay be, attesting to the
following information: (i) identifying the contract and
describing the scope of services required thersunder:
(i1i) that the MBE or WBE is, or is beliaved to be by Tenant
or its Contractor, a bona fide MBE or WBE as defined by the
Stats of New York pursuant to Gubermatorial zx-cu;iv. Order
No. 21 and any guidslines or rsgulations issusd thersunder
or, if the MBE or WBE has not baen certified by a New York
Stats agency, as defined by this Program; (iii) that the MBE
or WBE actually performad ths services described pursuant to
clause 7(k) (i) above; (iv) tha total compensation paid or
recaived for the performance of the services describaed
pursuant to clause 7(k) (i) above and whether such amount
represants all sums due and owing and if not, the reason for
any unpaid sums dus and owing:; (v) that such officer's |
statcﬁunts pursuant to clauses 7(k) (i) above ars made with
full knowladge that they will be used and relied upon by one
or mers public servants in the performance of their official
duties; and (vi) that such officer is familiar with the
provisions of Article 210 of the Penal Law rslating to false
sworn statements made to public officials in their official
capacity.

(1) Tenant shall from time to time designate an

affirmative action officer, satisfactory to BPCA, with full
-27- .
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authority to act on bshalf of and to rapresant Tenant in all
nattars rnlating to this Program and advise aéﬁa in writing
of such dasignae.

‘(n) Tenant shall, within ninety (90) days after
Substantial Completion of the Buildings, provide a statement
to BPCA of Tenant's Total Development Costs, certified by
Tenant and a Cartified Public Accountant, listing in
rsasonable detail the components thaersof. Within ninaty
(90) days after recsipt of such statement, BPCA may cause a

. firm of independant Cartifiad Public Accsuntants selectad by

BPCA to cxaninn_and audit the records, account books and
other data of Tenant used as the basis for such certified
statement, and be informed as to the sane by a
reprasentative of Tenant, all of which Tenant shall make
available to BPCA. If such audit shall establish that the
Total Deavelopment Costs wers undarstatad, then the Total
Developunant Costs shall be incrsased accordingly. The
audit, if any, shall he conducted at tha axpense of BPCA
unless it shall be astablished that Tenant understated the
Total Development Costs by more than one (1l%) percent, in
which case Tenant shall pay the cost of BPCA's audit. If
any itams of Total Development Costs are not yet datermined
at the time of Substantial Cempletion of the Buildings (for
exanple, costs of tanant improvements not yat complatad or

paid for), Tenant may make one or mors supplamental
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submissions of such additicnal Total Develcpzment Cost itenms,
and such itams shall be subject to audit by BPCA ai'p:cvidcd
in this Section 7(m).

8.  Subsequent Construction and Project Management.

(a) After the Construction Pnfiod, in connection

with all subsequant construction work on the Project,
including intarior improvements, alterations, capital
izprovemants, structural raspairs, Restcration (as defined in
the Lesase) and replacsmant of, or additions to, the Project
undartaken by Tenant (including its succsssors, permittad
assigns and commercial subtsnants), whether on its own
bahalf or on behalf of its subtanants or othar coccupants
(cellectively, "Subsequant Work®), Tenant shall, and shall
cause its Contractors to, provide meaningful participatinn
to qualified and available MBEs and WBEs which submit
competitive proposals for such werk. Additionally, Tenant
shall provide meaningful participation in all servica and
managsnant agrsazents, agreangnts for the purchasae of goods
and sarvicss and cther agrsements relating to the operation
of tha Project (collactively, "Operating Agresements") to
MBEs and WAEs. Tenant and BPCA heraby agrese that the annual
goal for MBR and WBE participation in Subsequant Work and
Operating Agrncnnnti is fiftaen percent (15%) of the total
contract pricas thersof. In order to achieve the goal of
fifteen parcent (15%) established under this Section 8(a),
Tenant shall, and shall cause lts Contractors to, (i)

conduct a thercugh and diligent search for qualified MBEs
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and wgzs, (11} resview the qualifications of each MBE and WBE
suggestad to Tenant by BPCA and (iii) afford an opportunity
to submit proposals for all Subsequent Work and Operating
Agresaments to tholo MEEs and WBEs found qualified. Prior wo
ths end cf the Construction Period, Tenant shall neet with
BPCA al_riquirnd by BPCA to raviaw ths operatiocn and status
of this Program and davelop a plan for meaeting the MBE and
WBE participation goals set forth above. Thersaftar, Tenant
shall meet with BPCA on a periocdic basis as raquired by BPCA
to rsview tha operation and status of this Program and such
plan and identify measures to bs taksn by Tenant to ensure
that the MBE and WBE participation goals are met. In
addition, BPCA may raquire Tenant t£o comply with proceaduras
similar to those met forth in Section 7 above in the event
that Tenant fails to meet tn-'uaz and WBE participation
goals. Tenant shall submit quarterly rsports to BPCA
satting forth tnernatur- and scops of Subsequant Work
carriad out and Operating Agreements in effect during the
precading quartsr, all efforts made by Tenant and its'
cdntracto:u to employ qualified MBEs and WBEs tO perform the
Subsequent !o:k:and participats in the Operating Agreements
and all contracts let to MBEs and WBEs. The obligaticns
under this Secticn 8(a) shall continue until BPCA finds that
this Program is no longer nacessary to remedy the effects on
the Project of discrimination in the construction industry

and in the management and operation of projects.
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(b)) Im connection with Subsequant Work and the
management and cpsration of the Project, Tenant (including
its successors, permittad assigns and commarcial subtanants)
shall, and shall cause such persons as it may cnploy or
contract with to manags and cperata ths Project
(collectively, tha "Operator®), to:

(i) make good faith efforts to include
Minority group members and women in such work in at
least the proportion that Minorities and women are
available for such work in the New York City workforca:

({i) in the avent of liy-oz:s, naka gocod
faith efforts to maintain the same proporticn of
Minerity and women employess in Tenant's (or
Oparator's, as the case may ba) workforce as axistad
immediately prior to commencemant of such lay-offs; and

(1ii) meet with BPCA on a pericdic basis as
required by BPCA, but not less than quartsrly, to
reviev Tenant's and Oparator's compliances with this
Section 8(b) and to detarmine specific opportunities
whers Minority and women workforce participation in
Subsaquant Work and management and operation of the
Project might be encouraged.
| 9. Nen=Compliasnce. (a) Tenant acknowledges that

the percentages of Minority and wWemen Workforca
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Participation set forth in Section 3(a) above and in
Schedule 1, and the work and Contract Valus thereof set
forth in Scheduls 2, reprasant f-nsonablc estinates cof
Tenant's ability to provide meaningful participation to
Minerity and women workers and MBEs and WEEs, respectivaly,
during thes Construction Periecd. Tenant recognizas and
acknowledges that the purpose of this Program and of
Tenant's and BPCA's undertakings hersunder is to fulfill
BPCA's and Tenant's statutory cobligations and rqdrons the
effacts of past discrimination in the constructien industry
and in the management and cperation of projects by affording
Minority and woman workers and MBEg and WBEs an opportunity
to participata in ths Construction of, and Contracts for,
the Project, to tha end that such Minority and women workers
and MBEs and WBEs can share in econcmic banefits from which
they have herstofors bean eaxcluded by such discrimination
and also can gain nscessary training, experienca and other
benefits, including increased financial rsscurces, which
will facilitats their full participation in the construction
industry and management and operation of projects

hersaftar. Tenant rscognizes and acknowledges that its
failure to achieve the goals set forth in Sections 3 and 6
above, or comply with the procedures sat forth in Sections 4
and 7.abova, with reaspect to the utilization of Minority and
women workers and MBEs and WBEs in the Construction of, and

Ccntraéts for, the Projact will result in substantial damage
-]2=
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to BPCA's affirmative acticn programs and policies, as well
as to Minority and women workars and MBEs and WBEs who will
be denied an cpportunity to share in the sconomic benefits
provided by the construction work and will be danied the
training, experience and other benefits which pa:tiéipation
in the Project would provide. Tenant further recognizes and
acknowledges that the damage referrsd to abeve cannot be
readily quantified, but that the amcunts set forth below ares
reasonable in light of the magnitude of the harm which would
result from its non-conpliance harsunder, and that p#ynontl
made for the purposes of the Minority Workers Training Fund
and Women Workers Training Fund and the MBE Assistancs Fund
and WBE Assistance Fund, refarred to in Section 9(e) below,
ars a rsasonabls means of compensating for that harm.

(b) In the case of Tenant's failure to achieve
the goals set forth in Saction 3 or ¢ above, or meet the
requirements set forth in Section 4 or 7 above, with respect
to the utilization of Minority and women workers and MBEs
and WBEs in the Construction of, and Contracts for, the
Project during the COnstructibn Period (other than fajilure
resulting dirsctly from any order of judicial authorities
naving jurisdiction over the Preject or this Progranm),
Tenant shall pay to BPCA compensatory daxages, in addition
to any other ramedies available to BPCA under this Program,
the Laase or in law or equity, in the follewing liquidated

amounts:
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(1) in tha event that Tenant fails to employ
or cause its contractors to employ Minority and woman
workers in any trade group equal to the percantags set
for such trade group in Schadule 1 hersto, for each
such trade group, the product cf (A) the aggragatas
nunber of perscn-hours of training and employment of
Minerity and women workars which weuld have rasultad
from achievemant of thea percantage set forth in such
Schadule for such trade group less the sum of the
actual Minority Workforce Participation and Women
Workforce Participation achisved in the construction of.
the Project by Tenant or its Contractors in such trade
group, multiplied by (B) fifty percent (50%) of the
average hourly wage (including fringe benefits) paid to
journey-lavel workers employed in such trade group in
the Construction of the Project:

(11) in the event that Tenant fails to
ezmploy or cause its Contractors to employ women workers
equal to the percentage sat forth in Section 3(a)
above, tha product of (A) the aggregats number of
person-hours of training and employment of women
workers which would have rasultad from achievement of
the percentage set forth in such Section less the sum
of the actual Women Workforca Participation achieved in

the construction of the Project by Tenant or its

Contractors, multiplied by (B) fifty percent (50%) of
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the average hourly wage (including fringe benefits) paid to
all journey~leval workers employed in the Construction of
the Proiect:

(iii) in the event that, at any time
during the Construction Period, funant fails to enter
into, or cause its Contractors to enter inte, an
Approved MBE Contract or Approved WBE Contract for work
on the Project with any eligible MBE or WBE found to be
qualified and available to perform such work for a fair
and reasonable prica, in accordancs with and subject to
the provisions of Sections 5, 6 and 7 above, fifty
percant (50%) of the Contract prics at which such MBE
or WBE ﬁll willing to perform such work, but in no
event less than $25,000 for sach such Contract,
provided that if such failurs is either willful or a
result of a pattern of continuing violation of Tenant's
cbligations hersunder aftear notice by BPCA to Tsnant
that BPCA belisves such a pattarn exists, than such
damages shall equal one hundrad percent (100%) of such
Contract prica, but in no event less than $50,000 for
each such Contract:;

(iv) in the event that Tenant fails to
entsr into, or cause its Contractors to enter into,
Approved MBE Contracts and Approved WBE Contracts
having an aggrsgats Contract Value at least equal to
eightaen parcant (18%) of Total Davelopment Costs as

provided in Saction 6(a) above ("Specifiasd Amount"”),
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2ifty percent (50%) of the amount by which tha
séiciziod Amount excaeds ths aggregata Contract Value
of Approved MBE Contracts and Approved WBE Contracts
actually entsrad into by Tenant and its Contracters
during the Construction Period, providad that if such
failure is either willful or a result of a pattarn of
continuing violation of Tenant's obligations hereundar
aftar notica by BPCA to Tenant that BPCA belieaves such
a pattarn exists, then such damages shall cqugl-ono
hundred percant (100%) of the amount by which the
Specified Amount axcseds the aggragats Contract Value:

(v) in the event that Tenant fails to enter
ints, or cause its Contractors to entar into, Approved
MBE Contracts having an aggrsgatas MBE Contract Valua at
least equal to twelve percent (12%) of Total
Developnent Costs as provided in Section 6(a) above
("MBE Specified Amount®”), fifty parcent (50%) of the
amount by which the MBE Specified Amount excaeds the
aggregate MBE Contract Valua of Approved MBE Contracts
actually antsred into by Tenant and its Contractors
during ths Construction Period, provided that if such
failure is either willful or a result of a pattarn of
continuing vioclation of Tenant's cbligations hersunder
after netice by BPCA to Tenant that BPFCA belleves such
a pattern exists, then such damages shall aqual one

hundrcd percant (100%) of the amount by which the MBE
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Spacified Amount excaeds the aggrasgats MBE Contrace
Value; and

(vi) in the event that Tenant fails to
antar into, or cause its Contractors to enter into,
Approved WBE Contracts having an aggregats WBE Contract
Valua at least egqual to five percant (5%) of Total
Davelopmant Costs as provided in Section 6(a) above
("WBE Specifisd Amcunt®), £ifty percent (50%) of the
amount by which the WBE Spacified Amount exceeds the
aggregata WBE Contract Valua of Approved WBE Contracts
actually entered into by Tlﬁanﬁ and its COntractars'
during the Construction Peried, provided that if such
failure is either willful or a rssult of a’pittnrn of
continuing viclation of Tenant's obligations after
notice by BPCA to Tenant that BPCA halieves such a
pattern exists, then such damages shall egqual one
hundred percsnt (100%) of the amount by which the WBE
stciti.d Amount excaeds the aggregats WBE Contract
Value.

(¢) Anything to the contrary contained haresin

notwithatanding, Tenant shall not be liable for damages

under pn:tqfnph (B) (1) or (b)(ii) of this Section 9 if and

to the extant that Tenant can demcnstrats (i) that it has

fully complied with each and every provision hereof

including Section 4(h) above and (ii) that, notwithstanding

such efforts, it was unable to emplcoy qualified Minorities

or women, as the case nay be, in accordance with and subject
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to the requirsments set forth in Sections 3 and ¢ of this
Program, provided that nesither the provilionl‘or any
collective bargaining agreement ner the refusal of a union,
with which Tenant or its Contractors has a collactive
bargaining agreement or cther contract or undcrltand;ng, to
work with or assist Tenant in complying with its obligations
hereaunder shall excuse Tenant from compliancs hersunder. In
addition, Tenant shall not be liable for damages under
paragraph (b) (1ii), (b)(iv), (b)(v) or (b)(vi) of this
 Section 9 if and to the extant that Tenant can demonstrate
(1) that it nai fully and diligently portornnd all of its
cbligations under this Program and diliglﬁtly complied with
each and Ivufy provision hersof and (ii) <that,
netwithstanding such efforts, it was unable to contract with
additional, qualified MBEs or WBEs, as the case may be, in
accordancs with and subject to tha raquiresments sat forth in
Sections 5, 6 and 7 of this Program.

(4) Anything to the centrary contained herein
notwithstanding, (i) the aggrsgats damages payable by Tenant
pursuant to paragraphs (b) (i) and (b) (ii) of this Sectiocn 9
shall in no avent exceed tan percent (10%) of Teotal
Developmant Costs and (il) the aggregate damages payabls by
Tenant pursuant to paragraphs (b) (iii) through (b)(vi) of
this Section 9 shall in no eavent excsed fifteen parcent
(15%) ©of Total Develcopment Costs. Tenant shali, in any
evant; be entitled ¢o credit against any sums payable under

paragraphs (b) (iv), (b)(v) and (B) (vi) of this Sectiocn 9 all
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paymants made by Tenant pursuant to paragraph (b) (iii) of
this Section 9. |

{(e) Payments mads by Tenant under pafaqraph
(b) (1)of this-s.ction 9 shall be depositad in # Minority
Workers Training Fund and payments made by Tenant under
paragraph (b) (ii) of this Section 9 shall be depositad in a
Wozmen Workers Training Fund. Tha moniss in such Funds shall
be used by BPFCA to provide job training and other assistancs
to Minority and women workers, raspectively, as BPCA shall
determins to be useful in snabling such workers to overcome
the effacts of past discrimination and to participats more
fully in the construction industry. Payments made by Tenant
under paragraphs (b) (iii) through (b)(vi) of this Section 9
shall be depositad in either an MBE Assistance Fund or WBE
‘Assistance Fund, depending upon whether such payments
resulted from a failurs to meet rsquirsments regarding MBEs
or WBEs. The nﬁnini in such Funds shall be used by BPCA to
provide such financial, tachnical and othar assistance to
MBEs and WBEs, respectively, as BPCA shall determine to be
useful in eanabling MBEs and WBEs to overcome the effacts of
past discrimination and to participate more fully in the
construction industry.

(£) In the event Tenant fails to fulfill any of its
obligations hersundar, BPCA may, in addition to assessing
damages as providad in Section 9(b) above, (i) advise Tenant
that, except for completion of the Project, Tenant shall be

ineligible to participata in any work at Battary Park City
=lfe
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and (ii) apply to any court of competant jurisdiction for
such declaratory and equitable relief as may be available to
BPFCA to sacures the parformanca by Tenant of its obligations
harsunder.

10. cCongidentiality. BPCA acknocwladges that the
information to be furnished by Tenant harsunder concerning
Tenant's Contracts and bidding procadures constitutas
information which, if disclosed, could ixzpair pressent or
imminant Centract awnrds, is maintained for ths regulaticn
of Tenant's conncrcihi entarprise and could, if disclcsed,
cause substantial injury to the competitive position of that
antarprisa. Accordingly, BPCA will, in accordanca with and
subject to applicable law, trsat such information as
contfidential and use its bast efforts to pravent the
unauthorized disclosurs thareof, excapt to ths sxtant that
(a) BPCA and Tenant shall agree is necessary in connection
with the rscruitment of qualified MBEs and WBEs to parform
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 effactiveness of
this Program in cvercoming the effects of discrimination in
the construction industry or (c) is otherwise necessary in
connection with the enforcament of this Program in
accordance with the provisions hersof. |

11. No BPCA riability. No act of, nor failure
to act by, BPFCA hersunder ihall creats or result in any

liability on the part of BPCA or any of its nembers,
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officars, amployees OTr agents to Tenant or tgo any othar
barty, or give rise to any claim by Tanant or any othar
party against BPCA or any of its members, officars,
employees or dg.nts. wheather for dalay, for danaqns.cr for.
any other reason. ,

12. Pearformance uynder leame. No raguiremsnt of
this Program, nor the assumption or performance by Tenant of
any obligatien hersunder, shall excuse Tenant froa the
performance of any of its obligations under the Lease, nor
constitute a defensa to any claim by BPCA under the Lsase,
whether for default, rental, damages or otherwisas.

13. Parsons Bound. Except as may be rsquiresd
elsevhare in this Program, this Program and the Schedulas
hersto, including any amendaments thereto, shall be binding
upon and inura to the benefit of Tenant and its raspective
legal reprasentatives, successors and permitted assigns,
ineluding without limitation, any cooperative corporation,
condominium association or similar entity for the
Buildings. Tenant shall rsquires its successors or assigns

to confirm and agrse in writing to all terms and conditions
of this Program. _
l4. Aqditional Reguirsments. In the event that

legislation is enactsd or an executive order is issued which
authorizes or dirscts BPCA to carry out additional
affirmative action rsquirements or pregrams with raspect to

Minority or women workers or business enterprises owned and
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operatad by Minorities or women, BPCA raserves the right to
taka such mesasuras as Day be necessary or appreopriata to
inplement such requirsments or prograns.

15. Notices and Addresses.

(a) Any notice or cther communication (excspt as
otherwise provided in Section 7(j) above) given by BPCA or
Tenant to the other reslating to this Program shall be in
writing and sent by postage prspaid, registared or csrtified
mail, return rsceipt rsquestad, addressed to the cthar at
its address set forth balow, or dalivered porlonaiiy to the
other at such address, and such notics or other
cemnunication shall be deemed given three (3) days attar the
dats of mailing or wvhen so delivered:

If to BPCA, to: Battery Park City Authority
: One World Financial Ceantar
.18th Floor
New York, Neaw York 10281
Attn: Vices President
for Affirmative Action

If to Tanant, to: Battery Place Sits 1l Assoclatas

c/0 Relatsd Housing

645 Fifth Avenus

New York, New York

Attn: Affirmative Action Officer

(b) Either BPCA or Tanant may at any tine advise

the other of a change in its address or dssignate a |
differsnt parson ts whom riotice shall be mailed by giving
written notice to the other of sgch changs or designation in

the manner provided in this Section 13.
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16. Separabilify and Invalidity. If any
provision of this Program shall for any reascn be held
unenforceable or invalid, neithar the enforceability ner the
validity of any other provision of this Program shall be
affectad tnarnby. In the event that thes Program is, in whole
or in part, hald to ba unenforcsable 6: invalid, than Tenant
agrees to undertake a program of affirmative action, as
directad by BPCA, which program shall not impose obligations
on Tanant which are mors onerous than those contained
harain.

17. Approvals. All approvals and consents to ba
given by BPCA pursuant to this Program shall be in writing,
and Tenant shall not be entitlad to rely on any approval or
consant which is not in writing.

18. Governing lLawv. This Program shall be
construad and enforcad in accordance with the laws of tnﬁ

Stﬁto of New York.

Dated: New York, Naw York
March , 1587
ACCEPTED AND AGREED:
BATTERY PILACE SITE 11 ASSOCIATES
By: Relatsd Battary Placs L.P.
By: Relatad Battary Place.Inc.

By:

Petar Joseph, Prasident
By: ﬁﬂ? Battary Place Partners

By: KBF Battery Park city cCorperation

By:

Robert Borg, Pressident
-41~



MINORITY AND WOMEN WORKFORCE PARTICIFATION
Irade Group

Skillaed Trades (including but not

linitad to Elactricians, Carpanters,
Steamfittars, Metal Lathers, Painters,

Op. Engineers, Plumbers, Iron Worksrs
(structural and ornamental), Elesvater
Constructors, Bricklayers, Roofars, Glazers,
Plastarers and Boilerzakars)

Laborers (including but not limited

to Canent Masons and Mason Tanders)

and all others (including but not limited.
to Teanstars)

Scheduls 1

30.0

30.0

WOMEN WORKFORCE PARTICIPATION

‘All Tradas



MEE_AND WRE PARTICIRATION

Anticipatad ¥ of Trads
contracs Amount MBE WBE

Excavation & Foundation
Sita Improvements
Concrata Superstructure
Masonry Miscellaneous
Metals Carpentry & Drywall
Millwork

Watarproofing '
Spandrel Flashing
Roofing & Sheetzmatal
Caulking & Sealants
Hollow Metal Finish
Hardwars

Windows

Entrance Work & Glass
Caramic Tile & Marble Accustical
Cailings

Wood Flooring
Carpeting

Painting & Finishing
Vinyl Wall Covering
Toilet Compartmants
Toilet Accassories
Compactors

Refuse Chutas

Kitchen Cabinats
Vanities & Tops
Appliancas

Elavators

Plumbing

Sprinklars

HVAC

Electric _
Lighting Pixtures
General Conditions

The above stated percsntages ars set forth for illustrative

purpcses only and ars not intanded to medify in any way the
requirements set forth elsevhere in this Exhibit D. :

4S5



EXHIEIT Z

BATTERY PARK CITY
Battary Place Residential Area
AFFIRMATIVE FAIR MARKETING PROGRAM FOR SITE

This Affirmative Fair Markating program has been
adoptad by the Battary Park City Authority ("BPCA") in order to
assurs that Battary Flacs Sits 11 Associatas, c/0 Relatad
Housing, 645 Fifth Avenue, New Yerk, NY 10022 organized under
the laws of the Stats of New York ("Tenant®), its agents,
succassors and a-ligns,-camply with thair obligations to pravent
discrimination on account of race, color, crsed, sax or national
origin in the resntal, sale or other dispcsition of Tenant's
residential and commercial units and relatad facilitiss
(collectively, 'Uniti') locatad on that portion of the Battary
Park City Battary Place Residential Arsa Develcpment designated
as Sita ll;lnd to permit BPCA to promote opan, intagrated
housing and to afford individuals a range of housing or
commercial facility choicas regardless of race, color, cread,

sex or national origin.
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'~ This Program is designed to implement BPCA's corporata
policy of ansuring that all housing and commercial facilities at
Battary Park City afford equal accsss to, and equal opportunity
for, minority perscns and familias and single women and single
parent households headed by women, and that occupancy reflects,
to the maximum extent possible, the minority and gender
dexzographic charactaristics of the City of New York's
populatibn. |

1. DReginitions. As used in this Program, the

fecllowing terms shall havae the following raspective meanings:
Building: As defined in the Lease.

lLaase: The Agrsament of Lsase, of aven date herawith,
batwasn BPCA and Tenant, as amsnded and supplsrmentead froxz time

to tine.

Minority or Minorities: (a) Black persons having
origins in any of ths Black African racial groups not of

Hispanic origin;:

(b) Hispanic persons of Mexican, Puerto® Rican,
Dominican, Cuban, Cantral or South American d.sccnt, of either
Indian or Hispanic culturs or origin, rsgardless of race:;

-2-
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(¢} Asian or Pacific Island persons having origins in
any of the original pecples of the Far East, Southsast Asia, the
Indian subcontinent or the Pacific Islands; and

(d) American Indian or Alaskan native persons having
origins in any of the original pecples of North America and
maintaining identifiabla tribal affiliations through memberships
and participation in tribal associations or community

identification.

2. Submisaion of Affirmative Fair Marketing Plan

Tenant shall submit to BPCA an affirmative fair marketing plan
(the "Plan®) at least ocne hundred twenty (120) days prior %to
undartaking any markating activity. For the purposes of this
Program "marketing activity" shall include any advertising
and/or the solicitation of applications for the Units. No
marketing activity shall takse place until BPCA shall have
approved in writing the Plan. The Plan shall specify all
actions which Tenant proposes to take to attract Minorities and
wormen 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 Minorities in
Hino;;ty madi# and other Minority outlets:; (b) publicizing the

availability of the Units to women in women-orientad media and
olw
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othaer outlets; (¢) maintaining a non-diac:ininata;y hiring
policy for marketing staff: (d) instructing all maﬁkatinq stags
and agents in writing and crally in the pelicies of
nen-discrimination for fair marketing: (a) dispiaying fair
marketing posters approved by BPCA: (f) including in any printed
matarials used in the nmarketing of the Units an equal
opportunity logo, slogan, or statament approved by BPCA:

(g) prominently posting signs displaying the logo, slogans and
statamants referred to in (e) and (£} above at sach of Tenant's
sales or rantal otticni: and (h) listing all community groups
and organizations and Minority and women's groups and
organizations to ba contactsd by Tenant.

The Plan shall alsc include: (a) a dascription of the
training to be given to Tenant's rsntal and/or sales staff: (b)
evidence of non-discriminatory hiring and recruiting policiass
for staff engaged in the rental or sale of the Units; (c) a
description of Tenant's lclactiop and scrsening procadurss for
prospective ranters or buyers; and (d) copias of Tenant's lease

or sale agraemants for the Units.

In addition, the Plan shall include informaticn
concsrning the number of Units available, a description of the
commercial units and rslated facilities available, the type of
commercial and cther uses sought for such units and facilities,

wd=



~ the rantal or sale range of tha Units, the financial eligibility
and other selecticon critaria to be employed by Tenant in the
rantal or sala of the Units, the anticipatsd cccupancy rasults
for Minorities and for single women and single parent households
headed by woman, and Tenant's commitment to make such changes to
the Plan as may be rsasonably requirad by BPCA to achisve the
purposes thereof. In tha event BPCA rsquires Tenant to make
changas ts the Plan, such changes shall not cause Tenant to
incur mora than tan thousand dollars ($10,000) in additional
expenditures in excess of the amount set forth in the Plan.

Tenant shall submit with the Plan an advertising and
pronmotional budget for its cutreach effort to Minorities and
voman, which budget shall also ba subject to BPCA's prior

written approval.

3. Pre-Marketing confarsnce. At least ninety (90)
days prior to undertaking any marketing activity, Tenant and

BPCA shall meet t¢ raview the Plan and detarmine what
modifications, if any, of the Plan should ba nade to achiave the
purpcsas tharsof.

4. Marxketing of Commercial Units. Prior to undertaking
any marketing activity with respect to the commercial units and

relatad facilities, Tenant shall ragquest BPFCA to submit the

names of minority and women-owned business enterprises which may
‘5-
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ba intarsstad in renting or purchasing such units and

. facilities, if any. Upon rscaipt of such submission, Tanant
shall centact the minority and women-owned business entarprises
set forth in such submission regarding the rantal or sale of the

commercial units and rslatad facilitises.

S. Reportinag Regquirements. Following the commancement
of narketing activities and until eighty percant (80%) of the

Units are ranted or sold, Tenant shall submit, on a monthly
basis, to BPCA: (a) one cepy or script of all advertising
regarding the Units, including newspaper, radio and talevisions
advertising and a photograph or copy of all rantal or sale signs
at the Building and sach rantal or sale office of Tenant;

(b) one copy of all brochurss and other printad material used in
connaction with the rental or sale of the Units: (c) evidance of
outrsach efforts to community groups and organizations:

(d) tvid.nq; of affirmative outr-uéh to Minorities and women
with respect to the Units:; (e) evidences of instructions to
smployees with raspect to Tenant's policy of non-discriminatien
in the rsntal or sale of the Units: (f) data by Minority group
and sex on the composition of fanant'l rantal or sales staff:
{g) ona copy of each application list and waiting list of
prospective ranters or buyers: (h) one copy of each sign-in list
maintained at the Building and each rsntal or sales offica of
Tenant £or prospective rasnters or buyers who are shown the

Units: (i) any other information which documents Tenant's
_ -G
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efforts to comply with the Plan: (J) a list of any Minority or
woman applicants who have been rasjected and the basis for thaeir
rnjo:tian: and (k) any other documents, rscords and information
ralating to the marketing of the Units which BPCA may reasonably
raquast (except that Tenant need not provids proprietary
marketing studiss and information utilizied solely by Tenant in

satting sale prices or rent levels for the Units).

_ Thersaftasr, whenaver Tenant rsvises, amends, changes or
corrects any document, recerd or information prléioully provided
- to BPCA, Tenant shall providae a copy of such ravised, amended,
changsd or corrsctad version to BPCA.

6. Ragordksening. Tenant shall maintain records which
show the Minority group and gendsr characteristics of all
applicants for, occupants of, the Units. The data of each
application shall be recorded and applications shall be rotain.&
for a period of twvo vears. On or befors the fiftaenth day of
each month beginning with the commencsment of narketing
activities and until ninety=five parcent (95%) of the Units are
rented or sold, Tenant shall submit to BPCA a rsport, on the
form annaxed harsto as Scheduls I, summarizing the Minority
group and gender charactaristics of applicants and occupants,
and an occupancy report on the Units. After eighty percant
(80%) o: the Units have been rentad or sold, Tenant nay, iz it

so chooscs, provide such intornation with respect to new
-7-
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occupants only. The classification of applicants and occupants
by the raquirsd charactaristics shall be made in accordanca wi;&
estimates of Tenant's staff, which will make such estizatas on
the basis of their observations of the personal appearance,
surname, speech pattern and other identifying charactaristics of
ths applicants and ocﬁupants. Such cbservations shall be
subject to and shall respect the applicants' and occupants'
rights of privacy. Tenant and its starff shall not be rsquirsd

to ask any applicant or occupant to identify his or her racas,

" ethnicity or gender.

If the number of Minorities or women applying for the
Units does not meet tha expectations of BPCA and Tenant, they
will consider jointly the impleaantation of othar measures
designed to attract Minority and women applicants and occupants.

7. Monitoring. At BPCA's request and expense, Tenant
shall allov BPCA to place a representative at Tenant's rental or
salas offics or pt:iccs to monitor compliance with the Plan,
provided that such BPCA rspresentatives shall not interfere with
Tenant's salas lnd‘nnrkotinq activities. BPCA shall detarazine,
in its discretion, when and whether it wishes to commenca,
discentinue or renew monitoring Tenant's activities under the

Plan.

8. Non=-Compliance. In the event that Tenant fails to

cemply with the Plan or with any of its other cbligations
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hersunder, BPCA shall be entitled to take the following remedial
action or actions, as BPCA shall deem appropriate, n; ics
exclusive ramedies hersunder: (a) applying to any court of
competent jurisdicticn for such declaratory and iquitabln relief
as may be availabls to BPCA to securs the specific par:orﬁnnco
by Tenant ineligible to participate in any other aspect of, or
work on, Battary Park City or any other BPCA project (except for
completion of the Building and the exercise of its rights under
the lease); (c) requiring Tanant toc take ramedial action such as
holding some or all of the units off the market until Tenant is -
in compliance; (d) hiring a consultant to assist with ocutrsach
efforts to Hiﬁo:iti-s and women whose servicss shall be paid for
by Tenant; and (e) pursuing any other ramsdies available to BPCA
under the lLaase (excapt for daclaring Tenant in default

tharsunder).

9. Rent levels and/or Sale Pricag. Nothing hersin
coentained is intanded to restrict or limit Tenant in satting

rent levels and/or sale prices for the Units.

10. No BPCA Liability. No act of, or failure to act
by, BPCA hlftﬁndc: shall creats or rssult in any liability on

the part of BPCA or any of its mambers, officars, emplcoyess or
agents to Tanant or to any other party, or give rise to any
claizm by Tenant or any other party against BPCA or any of its

mezmbers, officers, amployess or agents, whether for delay, for
—9-
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damages or for any other rsason. The provisions of this Program
shall be enforceable by BPCA and Tenant only, and ars not
intanded to confar any right of enforcament or cause of action

upon any othcr'pirson, entity or association.

11. Performance under lease. No raguirement of this
Program, or the assunmption or performance by Tenant of any
obligation hersunder, shall excuse Tenant frem the performanca
of any of its cbligations under the lLaase, or constitute a |
defensa to any claiz by BPCA under the lLeass, whether for
dafault, r-ntal} danagas or coctherwisa.

12. Notices and Addresses. (a) Any notice or other
communication given by BPCA or Tenant to the other reslating to

this Program shall be in writing and sent by postage prapaid,
registared or cartified mail, return receipt rsquestad,
addressed to the other at its addrass set forth hoiow, or
deliversd perscnally to tha other at such address, and such
notice or other calnﬁnication shall be deemed given three (3)
days after the dats of mailing or vhen s¢ delivered:

If to BPCA, to:

Battary Park City Authority
One Worlad rinancial Center
isth Floor

New York, NY 10281

Attantion: Vice Prasident for
Affirmative Action
-]_Q- _
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SCHEDULE 1

BATTERY PARK CITY AUTHORITY
MONTHLY RENTAL OR SALES REPORT

PERIOD ENDING: REPORT NO.

CHECK, IF APPLICABLE
[ ] Initial Report
{ ] Final Report

1. INTRODUCTION

Pursuant to each approved Plan for the rsntal or sala of
housing or commercial units, this raport shall be filed with
BPCA on or befors tha fiftaenth day of esach month following

rantal or sale of the first unit and shall be submittad monthly
until 95% of the units coversd by the Flan ars rentad or sold.

2. PROJECT IDENTIFIGATION
A. SITE:
B. NUMBER OF UNITS:

C. RENTAL OR SALE RANGE OF
HOUSING UNITS

From $

ro:' $

D. RENTAL/MANAGEMENT AGENCY

A 3 H AL, MRS 43 ot I
(State in number of units the racial/ethnic nmix
anticipated as a result of the Plan)

[ ] waite [ ] Black { ] American Indian or
' Alaskan Native

{ ] Hispanic [ ] Asian or Pacific Islander

4. ANTICIPATED HOUSING OCCUPANCY RESULIS FOR WOMEN (Stata
in number of units the mix of single women and single
percent households headed by women anticipated as a
result of the Plan)

[ ] Single Women { ] Single Parent Houssholds
Headed by Wonmen
-]l2>



8 D

HOUSING RENTAL OR SALES ACTIVITIZS (Entries must be zade
for all itams and columns. Use "O" when neceassary.)

The approximations required throughout this report should
be judged froz parsonal appearancs, surname, spesch pattarn
and/or othar identifying characteristics or information.

A. RENTALS OR SALES FOR REPORTING PERIOD

anll.liooﬂ.ﬂio;........!0..

m & 2 8998599 08 a0+ s edsEse oS
AMERICAN INDIAN OR

mm urm.........'..."
mPMCOl..l.-q.............'
ASIAN OR PACIFIC
Ismm'.‘.........‘.......
mn....l.......I...'I....I.-

smcm m'..............l..
SINGLE PARENT HOUSEHOLDS

mar m..............
m......‘..................
m.......‘.................

B. TOTAL NUMBER OF HOUSING UNITS CURRENTLY OCCUPIED
INCLUSIVE OF TOTALS INDICATED IN ITEM 5.A. ABOVE.

RENTALS SALES

ml.....l..........l...l...
m.....‘.-..................
AMERICAN INDIAN OR

mm nm.......l.......
mpmc........'...l.........
ASIAR OR PACITIC
Ismm.-..................
mn................l....l.‘.

sm m.l.l...........‘..
SINGLE PARENT HOUSEHOLDS

m B! wom............‘.
m...........'......i‘....l
m..........l.‘....l.I...O.

C. ESTIMATED PERCENTAGE RACIAL/ETHNIC MIX OF VISITORS
TO RENTAL OR SALES OFFICE FOR REPORTING PERIOD

WHITE.vessencsccsncacetrscscns

BLACK. ccccsutsssasnasnossanoasssne
AMERICAN INDIAN OR

ALASKAN NATM-..-...--.....
HISPANIC.cccrsssccansssencsnss

ASIAN OR PACIFIC
ISIANDERS v cccsscnsscscsccse
TOTAL.cessvascnsnnnsnnssscene 100%
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ESTIMATED PERCENTAGE GENDER MIX OF VISITORS TO
RENTAL OR SALES OFFICE POR REPORTING PERIOD

- wom.......I................

m.uoouddcionénoco.n--.o-o--c

wom m m Tmm.......
mu'll...-....c.‘.......llﬂ

INDEMNIFICATION OF NEW HOUSING TENANTS
ARE MINORITIES DURING REPORTING PERIOD
separats page 1f necessary)

NAMES

lo0%

OR OWNER WHO
(continue on a

' APARTMENT NUMBERS

IDENTIFICATION OF NEW HOUSING TENANTS OR OWNERS WHO
ARE SINGLE WOMEN OR SINGLE PARENT HEADS OF HOUSEHOLDS
DURING REPORTING PERIOD (continue on a separate page
if necsssary) .

COMMERCIAL UNITS (if any)

A.
B.

c.'

NUMBER OF UNITS:

RENTAL OR SALE RANGE OF UNITS

From:

s ™ $

APARTMENT NUMBERS

RENTAL OR san ACTIVITIES (Entries must be made for

all itsas and columns.

Use "0" when necessary)

1.  RENTALS OR SALES FOR REPORTING PERIOQD

m.‘.....'....l........l..-.
m.‘..............-l....l...
AMERICAN INDIAN OR

mm mm.l..l.......l..
m’mc..il.l..‘..'......'ll‘
ASIAN OR PACIFIC
Ismm.........‘......l...

TOT [ EEEEEEEFNREYER N NN N B R NN

wlf=

RENTALS  SALES



2.

3.

& G

TOTAL NUMBER OF UNITS CURRENTLY OCCUPIED INCLUSIVE
OF TOTALS INDICATED IN ITEM C.l. ABOVE.

-RENTALS  SALES

m.o--cg.ao--o----.....
mcx..o.oooo-ooo---oac...
AMERICAN INDIAN OR
mm mm..--.......
nspmzc....-.............
ASIAN OR PACIFIC
Ismm.--.-......-...-
muo.....-..-.........-.

smcu m-----...---.’.o
SINGLE PARENT HOUSEHOLDS

HEADED BY WOMEN....v00ve
m.ooouuunoocot--cooot-
mu....-.o-.-....-..-...

IDENTIFICATION OF NEW MINORITY TENANTS OR OWNERS
DURING REPORTING PERIOD (contirm.. on a saparate
page if necessary)

NAMES UNIT NUMBERS

4. IDENTIFICATION OF NEW TENANTS WHO ARE SINGLE
WOMEN OR SINGIE PARENT HEADS OF HOUSEHOLDS
DURING REPORTING PERIOD (continue on a
separate pags if necsssary)
NAMES UNIT NUMBERS
SIGNATURE OF PERSON SUBMITTING REPORT NAME (Type or Print)
TITLE AND COMPANY: DATE:
ADDRESS:
TELEPHONE:
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	A. August 23, 1984             Agreement of Lease between BPCA and Hudson Tower Associates
	B. March 26, 1985              Amendment between BPCA and Hudson Tower Associates
	C. August 30, 1985             Amendment between BPCA and Hudson Tower Associates
	D. April 10, 1986                 Condominium Declaration

	7.   Parcel G - Hudson View West - 300 Albany Street
	A. December 6, 1984          Agreement of Lease between BPCA and Hudson View Towers Associates
	B. March 26, 1985              Amendment between BPCA and Hudson View Towers Associates
	C. August 30, 1985             Amendment between BPCA and Hudson View Towers Associates
	D. November 21, 1985         Amendment between BPCA and Hudson View Towers Associates
	E. December 17, 1986         Condominium Declaration

	8.   Parcel H/I - River Rose - 333 Rector Place
	A. March 23, 1984              Agreement of Lease between BPCA and River Rose Company
	B. March 27, 1984              Letter of Clarification between BPCA and John Gutheil, as attorney for River Rose Company

	9.   Parcel J - Liberty House - 377 Rector Place
	A. October 25, 1984            Agreement of Lease between BPCA and Mariner’s Cove Site J Associates
	B. November 7, 1985           Amendment between BPCA and Mariner’s Cove Site J Associates
	C. December 11, 1985         Amendment between BPCA and Mariner’s Cove Site J Associates
	D. April 9, 1986                  Condominium Declaration

	10. Parcel K - Liberty Terrace - 380 Rector Place
	A. October 25, 1984            Agreement of Lease between BPCA and Mariner’s Cove Site K Associates
	B. November 7, 1985           Amendment between BPCA and Mariner’s Cover Site K Associates
	C. December 11, 1985         Amendment between BPCA and Mariner’s Cove Site K Associates
	D. July 28, 1986                  Letter Agreement between BPCA and Mariner’s Cove Site K Associates
	E. October 17, 1986            Condominium Declaration (not available)

	11. Parcel L - Battery Pointe - 300 Rector Place
	A. December 20, 1984        Agreement of Lease between BPCA and Rector Place L Associates L.P.
	B. November 15, 1985         Amendment between BPCA and Rector Place L Associates L.P.
	C. September 10, 1985       Supplemental Agreement between BPCA and Rector Place L Associates L.P.
	D. May 29, 1987                 Supplemental Agreement between BPCA and Rector Place L Associates L.P.
	E. June 1, 1989                  Condominium Declaration

	12. Site 1 - Ritz Millennium Point - 10 West Street
	A. January 1, 2000              Agreement of Lease between BPCA and Millennium BPC Development LLC
	B. January 1, 2000              Hotel Unit Lease between Millennium BPC Development LLC and BPCA
	C. January 1, 2000              Hotel Unit Sublease between BPCA and Millennium BPC Development LLC
	D. November 23, 2001         Condominium Declaration
	E. May 21, 2002                 Assignment and Assumption Agreement by and between Millennium BPC Development LLC, as assignor and MPE Hotel I (Downtown New York) LLC, as assignee

	13. Site 1 - The Skyscraper Museum - 39 Battery Place
	A. September 27, 2002        Public Amenity Unit Lease
	B. September 27, 2002        Museum Unit Deed by Millennium Partners, grantor to BPCA, grantee

	14. Site 2A - Millennium Tower - 30 West Street
	February 22, 2005               Agreement of Lease between BPCA and  Millennium BPC II Development LLC

	15. Site 4 - Liberty View - 99 Battery Place
	A. March 12, 1987              Agreement of Lease between BPCA and Battery Park Associates, general partnership
	B. May 17, 1991                 Amendment between BPCA and Battery Park Associates, general partnership 
	C. February 28, 1992          Amendment between BPCA and Battery Park Associates, general partnership
	D. May 15, 1991                 Site 4 was submitted to condominium ownership by Declaration (not available)

	16. Site 10 - The Regatta - 21 South End Avenue
	A. April 9, 1987                  Agreement of Lease between BPCA and South Cove III Associates, general partnership
	B. July 10, 1991                 Amendment between BPCA and South Cove III Associates, general partnership
	C. December 13, 1998        Site 10 was submitted to condominium ownership by Declaration (not available)

	17. Site 11 - Cove Club - 2 South End Avenue
	A. March 19, 1987              Agreement of Lease between BPCA and Battery Place Site II Associates, as tenant, as assigned to South Cove Associates, L.P., as tenant
	B. January 12, 1989            Amendment between BPCA and Battery Place Site II Associates, as tenant, as assigned to South Cove Associates, L.P., as tenant
	C. May 17, 1991                 Amendment between BPCA and Battery Place Site II Associates, as tenant, as assigned to South Cove Associates, L.P., as tenant
	D. July 19, 1994                 Amendment between BPCA and Battery Place Site II Associates, as tenant, as assigned to South Cove Associates, L.P., as tenant
	E. May 22, 1991                 Condominium Declaration

	18. Site 12 - River Watch - 70 Battery Place
	November 17, 1998             Agreement of Lease between BPCA and BPC 12 Associates, LLC

	19. Site 13 - South Cove Plaza - 50 Battery Place
	June 17, 1999                     Agreement of Lease between BPCA and Dematteis Battery Park Associates LLC

	20. Site 18A - The Solaire - 20 River Terrace
	A. April 4, 2001                  Agreement of Lease between BPCA and River Terrace Associates
	B. July 8, 2002                   Amendment between BPCA and River Terrace Associates
	C. October 22, 2002            Second Amendment between BPCA and River Terrace Associates

	21. Site 18B - The Verdesian - 211 North End Avenue
	August 19, 2004                 Agreement of Lease between BPCA and North End Associates, LLC

	22. Site 19A - 22 River Terrace
	September 30, 1999            Agreement of Lease between BPCA and 22 River Terrace, LLC

	23. Site 19B - Tribeca Green - 325 North End Avenue
	December 18, 2003             Agreement of Lease between BPCA and BPC Green, LLC

	24. Site 20A/C - Tribeca Park - 34 River Terrace
	December 18, 1997             Agreement of Lease between BPCA and BPC Associates, LP

	25. Site 20B - The Hallmark - 455 North End Avenue
	August 24, 1999                 Agreement of Lease between BPCA and AH Battery Park Owner LLC

	26. Site 21A - Tribeca Point - 41 River Terrace
	November 20, 1997             Agreement of Lease between BPCA and  Tribeca Landing LLC

	27. Site 22 - Tribeca Bridge Tower - 450 North End Avenue
	May 25, 2000                     Agreement of Lease between BPCA and Tribeca North End LLC


	II. PUBLIC AMENITY LEASES
	1.   Site 14 - The Holocaust Museum - 36 Battery Place
	A. August 16, 1994             Agreement of Lease between BPCA and A Living Memorial to the Holocaust: Museum of Jewish Heritage
	B. July 11, 1995                 First Amendment to Lease between BPCA and A Living Memorial to the Holocaust: Museum of Jewish Heritage
	C. March 25, 2002              Second Amendment to Lease between BPCA and A Living Memorial to the Holocaust Museum of Jewish Heritage

	2.   Site 21B - Stuyvesant High School - 345 Chamber Street
	A. November 2, 1987           Agreement of Financing and Construction between BPCA and The City of New York and the Board of Education of the City of New York
	B. November 2, 1987           Agreement of Lease between BPCA and Board of Education of the City of New York
	C. August 1, 1991               Tribeca Bridge Agreement between Battery Park City Authority and the City of New York and The Board of Education of the City School District of the City of New York.
	D. August 1, 1991               Letter Agreement among BPCA City of New York and Board of Education of the City of New York
	E. November 12, 1992         Revocable Consent Agreement
	F. May 21, 1996                 Letter Agreement amending Tribeca Bridge Agreement
	G. September 29, 1998       Form of Second Amendment of Bridge Agreement

	3.   Site 22 - PS/IS 89 - 201 Warren Street
	A. October 1, 1996             Agreement of Lease among BPCA and New  York City Educational Construction Fund and the City of New York
	B. October 1, 1996             Agreement of Lease between New York City Educational Construction Fund, sublandlord and The City of New York, Acting by and through the Board of Education of the City of New York, as subtenant.
	C. October 1, 1996             Development Agreement (Site 22 Battery Park City), Battery Park City Authority and New York City Educational Construction Fund and the Board of Education of the City School District of the City of New York and The City of New York.

	4.   Little West Street
	June 30, 1991                     Agreement of Lease between The City of New York, landlord, and BPCA


	III. NON-WFC COMMERCIAL LEASES
	1.   Site 15 - NYMEX - 1 North End Avenue
	A. May 18, 1995                 Agreement of Lease between BPCA and New York Mercantile Exchange, tenant
	B. November 20, 2002         Subordination, Non-Disturbance & Attornment Agreement between BPCA, NYMEX and the Board of Trade.

	2.   Site 25 - Embassy Suites Hotel/Regal Cinemas - 102 North End Avenue
	A. November 18, 1998         Agreement of Lease between BPCA and BPC Site 25 Associates, as tenant
	B. November 18, 1998         Hotel Sublease between BPC Site 25 Associates, LLC, as sublandlord, and BPC Hotel, LLC, as subtenant
	C. November 18, 1998         Retail Sublease between BPC Site 25 Associates, LLC, as sublandlord, and FC Battery Park Associates, LLC, as subtenant
	D. September 28, 2000        BPC Site 25 Associates, LLC, interest under the ground lease was assigned to BPCA
	E. October 13, 2000            Site 25 was submitted to a condominium ownership by Declaration
	F. March 11, 2004               Agreement Regarding Additional Retail Space

	3.   North Cove - Watermark
	A. April 15, 1987                 Agreement of Lease between Battery Park City Authority and Watermark Associates ......TERMINATED
	B. September 16, 1991        Amendment between BPCA and Watermark Associates ......TERMINATED

	4. North Cove – NCMM
	May 26, 2005                      License Agreement between BPCA and North Cove Marina Management, Inc.






