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AGREEMENT OF LEASE (this "u") made as of the 
19th day of March, 1987, between BATTERY PARK C I n  AUTIiORITY 
("Landlordn), a body corporate and politic constituting 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. 

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 

DEPINITIONS 

The terms defined in this Article 1 and in Article 
42 shall, for a11 purposes of this Lease, have the following 
zanings and the meanings set forth in Article 42. 

"Adlusted Tax Eauivalent" shall have the meaning 
provided in Sectaon 3.02(bl. 

"Affiliate" shall mean (1) (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 
definition, 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 lineal descendant or ancestor 
(including an individual related by or through legal adop- 
tion) of any of tha foregoing or a trust for the benefit of 
m y  of the foregoing. 

"Affiliated Ownern shall mean any Owner (herein- 
aftar 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 Sectxon 3.09( c 1. 



"Auartment Coruoration" shall have the meaning set 
firth in the Cooperative Plan (hereinafter defined). 

"A~olicable Percentaqes" shall have the meaning 
provided in Section 3.091al. 

"Ao~roved Remedies" shall have the meaning provided 
in Section 26.04(aL. 

"Arcadesn shall have the meaning provided in 
Section 11.02(j 1. 

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

"Assumed Conditions"~shal1 have the meaning provid- 
ed in Section 3.07(aL. 

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

"Buildinqs" shall mean the buildings. including 
footings and foundations, Equipment (hereinafter defined) and 
other improvements and appurtenances of every kind and de- 
scription hermafter 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 am a holiday by erther the 
State of New York or the federal government. 

'Ca~ital Im~rovement" shall have the meaning pro- 
vided in Section 13.01. 

"Certificate of Occuoancy" shall mean a certificate 
of occupancy issued by the Department of Buildings of New 
York city pursuant to-section645 of the New York City Char- 
ter or o a r  similar certificate issued by a department or 
aquxcy of New York City. 

"Civic Facilities" shall have the meaning provided 
in Section 26.01(aL. 

"Civic Facilities Budset" shall have the meaning 
provided in Section 26.05(bl. 

"Civic Facilities Pavment" shall have the meaning 
provided in Section 26.05(aL. 



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

nC~mencement of Construction" shall me- the date 
upon which on-slte construction of the Buildinas shall cam- - - - - - - - - - ..- 
mence, including any excavation or pile driving but not 
including test borings, test pilings, surveys and similar 
pre-construction actrvlties. 

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

"Comoarable Buildinssn shall have the meaning pro- 
vided in Sectron 3.07(1r. 

"Cornoletion of the Buildinss" shall mean the issu- 
rnce 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 eighty percent ( e m )  of 
tho rhntable 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 provi~ions of Section lO.Ol(e)(i), (y) the assignment by 
Tenant of its interest in this Lease to the Apartment Corpo- 
ration and ( 2 )  consummation of the sale by Tenant (or any 
holder of unsold shares) of thirty-five percent (35%) of the 
Cooperative Apartment. (hereinafter defined) to bona fide 
purchasers pursuant to purchase or subscription agreements 
theretofore delivered to Ladlord or (iii) if Tenant's estate 
in the Pramises shall have been submitted to a condominium 
form of ownership, consuarmation of the Initial Unit Transfers 
(hereinafter defined). 

"Construction Aqreements" shall mean agreements for 
construction. Restoration (hereinafter defined), Capital 
Improvemant, - rehabilitation, alteration, repair or demolition 
performad pursuant to this Lease. 

"Construction 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 to Section ll.OZ(c) or 
(ii) June 1, 1988. 

"Construction ~ocuments" shall have the meaning 
provided in Section 11.02(cr. 



"Constmction Period Le t t e r  of Credit"  sha l l  have 
the  meaning provided i n  Section 11.12. 

"Consumer Pr ice  Index" s h a l l  mean the  Consumer 
Pr ice  Index f o r  A l l  Urban Consumers published by the  Bureau 
of Labor S t a t i s t i c s  of the  United S t a t e s  Devartment of Labar - ---- 
New York. N . Y .  - Northeastern N . J .  Area, ~ l l  Items 
(1967 = 1001, o r  any successor o r  s u b s t i t u t e  zndex thereto,  
appropriately adjusted;  provided t h a t  i f  t h e r e  s h a l l  be no 
successor index and t h e  p a r t i e s  s h a l l  f a i l  t o  agree upon a 
subs t i t u t e  index wi th in  t h i r t y  (30) days, o r  if the  p a r t i e s  
s h a l l  f a i l  t o  agree upon the  appropriate  adjustment of such 
successor o r  s u b s t i t u t e  index within t h i r t y  (30)  days, a 
substa tu te  index o r  the appropriate  adjustment of such suc- 
cessor  o r  s u b s t i t u t e  index, a s  the  cam. may be, s h a l l  be 
determined by a r b i t r a t i o n  pursilant t o  A r t i c l e  36. 

"Coo~era t ive  ADartment" s h a l l  mean each apartment 
i n  t h e  Buildings i d e n t i f i e d , i n  the  Cooperative Plan. 

"Coooerative Commercial Soace" s h a l l  mean any 
por t ions  of t h e  Buildings, upon submassion of Tenant 's  
leasehold e s t a t e  t o  cooperative ownership, used a s  Comm.rcia1 
space. 

"Coooerative Plan" s h a l l  mean t h e  plan t o  submit 
Tenant 's  leasehold e s t a t e  in  the  Premises t o  cooperative 
ownership, together  with a11 amendments, modifications and 
supplements there to .  

"C.P.A." s h a l l  have the  meaning provided i n  
Section 3.10(br.  

"Defaultn s h a l l  mean any condit ion o r  event which 
cons t i t u t e s  o r ,  a f t e r  no t ice  o r  lapse of t i m e ,  o r  both, would 
cons t i t u t e  an Event of Default  ( he re ina f t e r  def ined) .  

"Deficiency" s h a l l  have the meaning provided i n  
Section 24.04tcL. 

."Deoositoryn s h a l l  mean a savings bank, a Savings 
and lo- assocaat ton o r  a commercial bank o r  t r u s t  company 
which would qua l i fy  a s  an I n s t i t u t i o n a l  Lender (here tnaf te r  
defined),  designated by Tenant and approved by Landlord, 
which approval shall not  be unreasonably withheld. t o  serve 
a s  Depository pursuant t o  this Leas., provided a11 funds held 
by such Depository pursuant t o  t h i s  Laas. s h a l l  be held i n  
New York City.  I n  t h e  event Tenant s h a l l  have f a i l e d  t o  
desrgnate a Depository within t en  (10)  days a f t e r  request of 
Landlord, Landlord s h a l l  have the  r i g h t  t o  designate such 
Depository. 



"Desisn Develooment Plans" shall have the meaning 
provided in Sectlon 11 .OZ (b) . 

"Desiqn Guidelines" shall mean the Design Guide- 
lines for Battery Place Resldentlal Area, prepared by Cooper. 
Eckstut Associates, dated May, 1985, as the same may hereaf- 
ter be amended, modified or supplemented. 

" D B n  shall mean the Nev York State Division of 
Housing and Community Reneval, or such other state or local 
agency responsible for administering the Rent Regulations (as 
hereinafter defined). 

"Due Daten shall mean, vith respect to an Imposi- 
tion (hereinafter defined), the Last date on which such Impo- 
sition can be paid vithout any 'fine, penalty, interest or 
cost being added thereto or imposed by Law for the non- 
payment thereof. 

"Enclosure of Buildingsn shall mean that a11 
masonry, perxmerer walls and wxndov frames with glazing have 
been substantially completed 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. 

"EquipmentN shall mean all fixtures incorporated in 
the Premises, including, without limitation (i) all machin- 
ery, dynamos, boilers. heating and lighting equipment, pumps, 
tanks, motors, air conditioning compressors, pipes, conduits, 
fittings, ventilatinq 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 to the extent any of the foregoing shall 
be owned by Subtenants. Tenant-Stockholders (hereinafter 
defined), Unit Ovners (hereinafter defined), concessioners or 
contractors engaqed in maintaining the sme. "~auipment" 
shall not mean any fixture or utilities owned by any utility 
company. 

"Ea shall have the meaninq provided ln 
Section 26.01( a1. 

"Esplanade" shall have the meaning provided in 
Section 26.01f a1. 

"Esolanade BudqetN shall have the meanrng provided 
in Section 26.05(b). 



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

"Exuiration Date" shall have the meaning providd 
in Article 2. 

"Eirst Aooraisal Date" shall have the meaning pro- 
vided in Sectton 3.011~ l. 

"Governmental Authority (Authoritiesln shall mean 
the United States of Amerlca, the State of New York. New York 

~ - ---.- 

City and any agency, department. comrnission. board, bureau, 
instrumentality or political subdivision of any of the fore- 
going, now existing or hereafter created, having jurisdiction 
over the Premises or any portion thereof. 

"Gross Non-Residential Revenue" shall mean, for the 
applicable perlod, all revenues received by or for 'Sle 
benefit of Tenant, an Affiliate or an Affiliated Owner from, 
in connection with, or arising out of the use and occupancy 
of, any Commercial Space, including, without limitation, bas. 
rent, fixed rent, percentage rent, additional rent and a11 
other income. sums and charges; provided that the term Cross 
Non-Residential Revenue shall not include the following 
items, relating in each case to any Commercial Space: 

(a) any management fees: 

(b) reimbursement of actual expenses incurred by 
Tenant, an Affiliate or an Affiliated Owner (&, exclusive 
of any overhead or profit to Tenant, such Affiliate or Affi- 
liated Owner, which shall be included in Cross 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. Clvic Facilities Payments, 
PILOT (hereinafter defined) and Impositions, to the extent 
passed through to Subtenants or tenants of such Affiliate or 
Affiliated Ovnor) ; 

(c) insurance and condemnation proceeds, but only 
to +ha extent applied towards the Restoration (hereinafter 
defind) of the Buildings; and 

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

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

"Imrovement Approvals" shall have the meanlng 
provided in Sectlon 13.01( al. 



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

"Initial Occuuancv Date" shall have the meaning 
provided in Sectxon 26.05(aL. 

"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 Statea 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 recoqnized investment bank, a real 
estate investment trust which is either listed on the New 
York or American Stock Exchange (or their respective suc- 
cessors) or aponsored by an entity which would otherwise 
qualify as a Institutional Lender, any governmental agency or 
entity insured by a governmental agency or ;my combination of 
Institutional Lenders: provided, that each of the above 
entities shall qualify as m Institutional Lender only if it 
shall (a) be subject to (1) the jurisdiction of the courts of 
the State of New York in m y  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 arni- 
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 aaarta of not Less than $500,000,000. 

"Internal Space" shall mean a commercially reaaon- 
able amount of space used (but only for the period or to the 
extent u8.d) as (a) a management office, rental office or 
superintend8nt'a apartment, for the use of the Buildings 
exclusively, (b) in connection with the submission of the 
Buildings to a condominium or cooperative fonn of ownership, 
a sale8 01 IMfkating office, and (c) in connection with the 

. sale or mntal of apartments in the Buildings, a model apart- 
ment. Internal Space shall also include (i) a laundry room 
and (ii) a recreation or exercise room for the exclusive use 
of the occupants of the Building for which no fee (other than 
the reimbursement of tho actual costs of operation) is charged 

"Involuntary Rate" shall mean the Prime Rate (here- 
inafter defined) plus 2% per annum but, in no event, in ex- 



cess of the maximum permiss&ble interest rate then in effect 
in the State of New York. 

"Issuer" shall mean the issuer of a Letter of 
Credit (herernafter defined). 

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

"Land Tax Eoulvalent" shall mean for any Tax Year 
(hereinafter defined). the uroduct obtained bv mult~~lvino 
ii) the total assessad valuk of the Land in effect fbr-th; 
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 tha 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 (52,766,120). 

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

"Landlord's Civic Facilities" shall have the mean- 
ing provided in Sectlon 26.01tcL. 

"Landlord's Construction Obliqations" shall have 
the meaning provided in Section 26.04(aL. 

"Landlord's Project Manaqer" shall have the meaning 
provided in Sectlon ll.02feL. 

"Lease" - shall meur this Agreement of Lease and a11 
amendments, modifications and supplements thereof. 

. "Letter of Credit'' shall have the meaning provided 
in Saction 43.01(aL. 

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

"Maintenance Obliqations" shall have the meaning 
provided in Sectlon 26.03(a1. 



'Master Develoument Plan'' shall mean the 1979 
Master Plan for Battery Park City Authority, prepared by 
Alexander Cooper Associates, dated October, 1979, as mended 
by the Second Amendment to Restated Amended Lease dated June 
15, 1983 and recorded on June 2 0 ,  1983 in the Office 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 Authorrty, but 
thereafter, "Master Landlord" shall mean only the lessor at 
the time in question under the Master Lease (herernafter 
def ined). 

"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 
Authorrty, as tenant, a Memorandum of which was recorded on 
June 11. 1980 rn the Office of the City Register. New York 
County in Reel 527 at paqe 163, as amended by First Amendment 
to Restated Amended Lease dated as of June 15, 1983 and re- 
corded on June 20, 1983 in sard Regxster's Office rn Reel 696 
at page 424, Second Amendment to Restated Amended Lease dated 
June 15, 1983 and recorded on June 20, 1983 in said Regis- 
ter's Office in Reel 696 at paqe 432, and Third Amendment to 
Restated Amended Leaso dated as of August 15. 1986 and re- 
corded on October 22, 1986 in said Regrster's Office in Reel 
1133 at paqe 569, as the same may be hereafter amended, modr- 
Lied or supplemented. 

"Mortsase" aha11 mean any mortgage which consti- 
tutes a lien on Tenant's interest in this Lease 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 interemt in this Lease other than an assign- 
ment by Tenant of ita interest in this Lease to an Affiliate. 
The term "Mortqase" shall not include a Unit Mortgage or 
Recoqnized Unit Mortgaqe (each as hereinafter defined). 

"Mortsac~e;' shall mean the holder of a Mortgage. 
Th. torm "Mortqaoee ahall not include a Unit Mortgagee or 
Recognized Unit Mortgagee (each as hereinafter defined). 

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

"Non-affiliated Purchaser" shall have the meanlng 
provided in Sectlon 3.05(eL. 



"Non-disturbance and Attorruncnt Aqr~ement" s h a l l  
have t h e  memang provrded i n  Sec=:on 10.09. 

"*eratins Costs" s h a l l  have the  meaning provided 
i n  Sect ion 26.05 ( a  l. 

"Operator" s h a l l  have t h e  meaning provided i n  
Sect ion 11.02 ( j 1. 

"Owner" - s h a l l  mean, from time t o  time. the  owner of 
any Commercial Unit (hereanaf ter  defined) o r  -de holder of a 
p ropr ie ta ry  Lease on any Cooperative Commercial Space. 

"Payment Period" s h a l l  have the  meaning provided i n  
Sect ion 26.05(bL. 

"Payments i n  Lieu of Taxes" and "-" s h a l l  h ~ v e  
t h e  meaning provrded i n  Sectxon 3.02. 

"Percentage Rent" s h a l l  have the  meanang provided 
i n  Sectio- 3.09(aL. 

"Percentaqe Rent Cornencement Date" s h a l l  have the 
merning provrded i n  Sectlon 3.09 ( a 1. 

"Person" s h a l l  m e a n  an individual ,  corporation, 
par tnership ,  jornt  venture, e s t a t e ,  t r u s t .  unincorporated 
assoc ia t ion ,  any Federal, S t a t e ,  County o r  municapal govern- 
ment o r  any bureau, department o r  agency thereof.  

"Phase 111" s h a l l  m e a n  the Battery Place Residen- 
t i a l  Area of the  Projec t  Area (herexnaf ter  def ined) ,  a s  de- 
l i nea t ed  i n  the Deaign Guidelines. 

"Premises" s h a l l  mean t h e  Land and Buildings. 

"Prime Rate" aha l l  mean the prime o r  base r a t e  
announcd a s  such from t i m e  t o  t i m e  by Cltabank, N.A., o r  its 
succassors ,  a t  its pr inc ipa l  o f f i c e .  Any i n t e r e s t  payable 
under this Lease w i t h  reference t o  the Prime Rate s h a l l  be 
adjus t& on 8 U l y  bas i s ,  based upon the  Prime Rate i n  e f -  
f e c t  a t  th. t i m e  i n  quest ion,  and s h a l l  be ca lcula ted  on the 
b a s i s  of  a 360-day year wrth twelve months of 30 days each. 

"Principals" s h a l l  mean ( a )  Stephen Rosa and 
( b ) ( i )  Robert Borq o r  (ii) Samuel Florman. 

"Prolect Area" s h a l l  mean the  premises demised 
pursuant t o  the  Master Lease. 



vided in 
"Qualifyins Sublease" 

Sectlon 10.09. 
shall have the meaning pro- 

"Quarterlv Percentaae Rent Statement" shall have 
the meaning provaded rn Sectlon 3.09(b). 

"Reaopraisal   ate" shall have the meanlng provided 
in Section'ml(cl. 

"Release Date" shall have 
Section 3.07(bl. 

the meaning provided in 

"Rent Control Sanctionn shall have the meaning 
provided in Sectlon 3.07(dL. 

"Rent Insurance" shall have the meaning provided in 
Section f.Ol(a)(ivl. 

"Rent Officern shall have the meaning providad in 
Section 3.07fcL. 

"Rent Program" shall have the meaning provided in 
Section 3.07(cl. 

"Rent Requlationsn 
Section 3.07 (a L. 

shall have the meaning provided 

"Rental" 
Section 3.06. 

shall have the meaning provided 

"Re~lacement Letter of credit" 
ing provided in Section 43.01(eL. 

shall have the mean- 

"Reguirements" shall have the meaninq provided in 
Section 14.01. 

"Resi&ential Esplanade" shall have the meaning 
provided in Sectxon 26.05(bL. 

"Residential Parka* shall have the meaning provided 
in Section 26.05(bL. 

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

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

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



"~estore" shall have the meaning provided in 
Section 8.01. 

"~etall" shall mean all retar1 stores, personal 
service establlshments, public service establlshments and 
offlces permitted in Section 84-12 of the Zonlng ResoLutron, 
as the same may be amended from tlme to time. 

"Retail Spacen shall mean any space in the 
Buildings at any tlme being used for Retall purposes. 

"Scheduled Com~letlon Date" shall have the meaning 
provided in Section 11.04. 

"Schematics" shall have the meaning provlded in 
Section 11.02(aL. 

"Section 421-a" shall have the meaning provided in 
Section 3.071.L. 

"Self-Help" shall have the meaning provided in 
Section 26.04tbZ. 

"Settlement Aqreement" 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 15. 1986 between New York City and Land- 
lord, as the same may be hereafter amended, modified or 
supplemented. 

"South Parkn shall have the meaning provided in 
Section 26.01 1.1. 

"South Park Eudaet" shall have the meaning provided 
in Section 26.05(bL. 

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

"St8biliration Authority" shall have the meaning 
provided in Section 3.07 (bL. 

"Subleasesn shall have the meaning provided in 
Sect1 on 10.04. 

"Substantial Comletion of the Buildings" or 
"Substantially Complete(d~" shall have the meanlngs provided 
in Section 11.04. 



"Subtenants" s h a l l  have the  meaning provrded i n  
Section 10.04. 

"Tax ~ a u i v a l e n t "  s h a l l  mean the  product obtair.wl b y  
multiplying ( a )  the t o t a l  assessed value of the  Premises f o r  
the  Tax Year by ( b )  the  tax  r a t e  applicable t o  comparable 
r e a l  property s i t ua t ed  i n  the Borough of Manhattan f o r  such 
Tax Year, provided t h a t  f o r  the  t e n  (10)  Tax Years commencing 
with the  Tax Year next succeeding the  Tax Year i n  which the  
Residential  TCO i s  issued,  but  not l a t e r  than . the l a s t  day of 
t h e  t h i r d  f u l l  Tax Year following the da t e  of Commencement of 
Construction, t h e  t o t a l  assessed value O f  t h e  Premises f o r  
purposes of t h i s  ca lcu la t ion  s h a l l  be reduced by the  t o t a l  
assessed value of the  Land i n  e f f e c t  f o r  the T a x  Year preced- 
i n g  t h e  Commencement of Construction (without regard t o  any 
exemption o r  abatement from rea i  property t axa t ion  i n  e f f e c t  
p r i o r  t o  such Commencement of Construct ion).  A s  used herein, 
t h e  t a m  " t o t a l  assessed value of the  ~ r e m i s e s "  s h a l l  maan 
t h e  assessed value of the  Premises upon which r e a l  e s t a t e  
taxe8 would be payable i f  t h e  Premises were not exempt from 
such taxes. 

"Tax Year" s h a l l  mean each tax f i s c a l  year of New 
York City.  

"w" s h a l l  mean t h e  r e a l  property t axes  assessed 
and levied  against  t h e  Premises o r  any p a r t  thereof pursuant 
t o  t h e  provisions of Chapter 58 of t h e  Charter  of New York 
Ci ty  and Chapter 17, T i t l e  E ,  of t h e  Administrative Code of 
The C i ty  of Nev York, a s  the same may now o r  he rea f t e r  be 
amended, o r  any s t a t u t e  o r  ordinance i n  l i e u  thereof i n  whole 
o r  i n  p a r t  and which would otherwise be payable if t h e  Prem- 
i s e s  o r  any p a r t  thereof o r  the  owner thereof were not  exempt 
therefrom. 

"Tenantn s h a l l  mean Battery Place S i t e  11 Associ- 
a t e s  and, i f  Battery Place S i t e  11 Associates o r  any succes- 
s o r  t o  its i n t e r e s t  hereunder s h a l l  ass ign o r  t r a n s f e r  i ts  
I n t e r e s t  hereunder i n  accordance w i t h  the terms of t h i s  
Lease, the t m n n  "Tenantn s h a l l  mean such assignee o r  
t ransferee .  

"Tenant's Civic F a c i l i t i e s "  shall have the  meaning 

provided i n  Section 26.01(bL. 

"Tenant-Stockholder" s h a l l  mean any Person acquir- 
ing  shares i n  the  Apartment Corporation and the  i n t e r e s t  of 
l e ssee  under the  propr ie tary  l ease  appurtenant t o  such 
shares.  



"Term" shall mean 3ae term of this Lease as set - 
forth in Article 2 hereof. 

"Theater Lease" shall have the meanlng provided in 
Section 11.02( i r. 

"Theater S~ace" shall have the meanrng provided in 
Section 11.02(1)(1). 

"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 meanlng provrded in Sectron 3.05. 

"Transfer" shall have.the meaning provided in 
Section 10.01(aL. 

"Unavoidable Delavs" shall mean (i) 'with respect to 
Tenant or its obligations hereunder. delays incurred bv Ten- - ~ 

ant due to strikes; lockouts, work stoppages due to l&or 
jurisdictional disputes, acts of God, inability to obtain 
labor or materials due to governm.nta1 restrictions (other 
than any governmental restrictions which Tenant is bound to 
0 b S e ~ e  pursuant to the terms of this Lease), enemy action, 
civil commotion, fire, unavoidable casualty or other similar 
causes bmyond the control of Ten8nt (but not including Ten- 
ant's insolvency or financial condition), Landlord's failure 
to complete Landlord's Civic Pacilities in accordance with 
Section 26.02, a work stoppage or slow-down requested by 
Landlord in order not to unreasonably interfere with the work 
of other developers within the Project Area,.which for pur- 
poses hereof ahall include the construction activities of 
Landlord under this Lersm or the wrongful failure of Landlord 
(as determined by arbitration pursuant to this Lease) to 
grant m y  consent or approval to Tenant, and (ii) with re- 
spect to -lord or its obligations hereunder, delays in- 
curred by Landlord dueto strikes, lockouts, work stoppages 
due to labor jurisdictional disputes, acts of Cod, inability 
to obtain labor or materials due to gavemental restrictions 
(othmr thrn any governmental restrictions which Landlord is 
bound to obsewe pursuant to the terms of this Lease), enemy 
action, civil connnotion, fire, unavoidrble 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 (1'4) days after such party 
knows or should have known of the occurrence of same and the 
effects of which a prudent Person in the position of the 
party asserting such delay could not have reasonably 
prevented. 



PREMISES AND TERM OF LEASE 

Landlord does hereby demise and sublease to Tenant, 
and Tenant does hereby hire and take from Lanalord, :he Prem- 
ises, together with a11 easements, appurtenances and other 
rlghts and privileges now or hereafter belong~nq or apper- 
taining to the Premises, subject to the Title Matters. 

TO HAVE AND TO HOLD unto Tenant, its successors and 
assigns, for a term of years (the " m " )  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 3 

Section 3.01. 

(a) For the period'beginning on the'~onkencement 
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 Rentn): 

(i) For each Lease Year (or portion 
thereof) listed on Schedule 1 hereto, up to but not 
including the First Appraisal Date, the annual rate 
set forth on ~chedule~l 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, a n m o u n z  per annun 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- 
manta made by Landlord or ( y )  on. hundred and 
twenty-five percent (125%) of the Base Rent payable 
for the Lease Year imadiately 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 3.01( a) ( ii 1 and con- 
tinuing fer a period of fifteen (15) Lease Years. 



an mount per annum equal to the greater of (x) six 
percent ( 6 % )  of the falr market value of +a Land, 
determined as hereinafter provided. considered as 
unencumbered by this Lease and the Master Lease and 
as unimproved except tor 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. 

(iv) For the Lease Year commencing on the 
date immediately succeeding the expiration of the 
period referred to in Section 3.0l(a)(iiil and 
continuing for a period of fifteen (15) Lease 
Years, an amount per annum equal to the greater of 
(x) six percent ( 6 % )  of tkie 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. 

(v) For the Lease Year commencing on the 
date immediately succeeding the expiration of the 
period referred to in Section 3.01(a)(ivl and con- 
tinuing 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-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 
d8t8~immuliately succeedinq the expiration of the 
period ref erred- to in section 3.01 ( a) (vl and con- 
tinuino until the emiration of the Term, an amount 
per Gum equal to greater of ( x )  slx percent 
(6%) of the fair market value of the Land, deter- 
mined as hareinafter provided, considered as unen- 
cumbered by this Lea8. and the Master Lease and as 
unimproved except for Landlord's Civac Faczlitlea 
and other site rmprovements made by Landlord or 
(y) one hundred and twenty-five percent (125%) of 



the Base Rent payable in the last Lease Year of +he 
preceding period. 

(b) The Base Rent shall be payable in equal 
monthly installmentS in advance commencinq on the 
Commencement Date and on the first day of each monzh 
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 period 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) Eor the purposes of calculating Base Rent 
pursuant to Section 3.01(a)(iil-(vil, the fair market value 
of the Land shall be determined as of the first day of the 
month next succeeding the twentieth 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 thm "First Annraisal Date". and 
each subsequent fifteenth anniversary being referred to 
herein as a "Rea~oraisal Date"). Such determination of fair 
market value shall be by appraisal in the manner provided in 
Section 3.08 hereof, unless at least twelve months prior to 
the Eirst Appraisal Date or any Reappraisal Date, Landlord 
a d  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 Pr.raLses to a co-operative 
or condominium form of ownership and (ii) shall cause the 
Base Rent remaining to be paid in 8ny Lease Year (subsequent 
to the third Lease Year) to exceed by more than eight (8) 
percent +h. amount of Base Rent payrble in the prlor Lease 
Year. Any mount so prepaid shall be discounted from the 
date origi~lly payable to the date so prepaid at a rate, 
determined as of the date of prepayment, equal to the lesser 
of ( i )  the Prime Rate plus one (1) percent, and (ii) ten 
percent (10%). Any prepayment made pursuant to this Section 
3.01(d) shall be deemed a Transaction Payment. 



Section 3.02. 

(a) Eor each Tax Year or portion thereof within 
the Term, Tenant shall pay to Landlord, without notice.or 
demand, an annual sum (each such sum berng herernafter re- 
ferred to as a "Payment :n Lieu of Taxes" or "PILOT") equal - 
to the Adjusted Tax Equrvalent for such Tax Year. uavable in . - 
equal seml-annual installments durlng such Tax Year, in ad- 
vance on the first day of each January and July. PILOT due 
Lor any perzod of less than six months shall be appropriately 
apportioned. 

(b) For the purposes of this Section 3.02, the 
"Adlusted Tax Eauivalent" shall mean, subject to Tenant's 
compliance with the provisions of Section 3.07, (i) for each 
Tax Year or portion thereof within the perxod 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, a8 the case may be; (iij for the succeeding 
ten (10) Tax Years, an mount equal to the sum of thm Land 
Tax Equivalent plus the Tax Equivalent lea8 the following 
mounts: (A) for the two Tax Years immediately following the 
Tax Year in which the Residential TCO is issued, an amount 
equal to one hundred percent (100%) of the Tax Equivalent; 
(B) for the succeeding two Tax Years, an amount equal to 
eighty percent (80%) of the Tax Equivalent; (C) for the 
succeeding two Tax Years, an amount equal to sixty percent 
( 6 a )  of the Tax Equivalent; (D) for the succeeding two Tax 
Years, an amount equal to forty percent ( 4 a )  of the Tax 
Equivalent; and (E) for the succeeding two Tax Years, an 
amount equal to twenty percent (20%) of tho Tax Equivalent; 
and (iii) for each Tax Year or portion of a Tax Year there- 
after. an =ant equal to the Tax E=zi:-alent or pro rata 
portion thereof. If the aggregate floor area of commercial, 
community facility and accessory use space exceeda twelve 
percent (12%) of the aggregate floor area of the Buildings, 
thm dmductiona from PILOT in (A)-(P) above will be reduced as 
set fortbin Section 421-a and the regulations promulgated 
t h e r a e r .  For the purposes of this Section 3.02(b), the 
Residential TCO, if not sooner issued, shall be deemed to 
have issued not later than June 30, 1990. 

(c) Tenant shall be entitled to the amount of 
exemptions or abatements, if any, that would be available to 
Tenant under any law, rule, regulation or code which now or 
hereafter grants abatements of or exemptions or relief from 
Taxem to an owner of comparabla real property in the Borough 
of Murhattan that received a partzal real estate tax 



exemption under Section 421-a if Tenant were the fee owner of 
the Premises and would otherwise be entitled to such 
exemptions or. abatements and if the Premises vere not exempt 
from such Taxes, provided that Tenant shall otherwise comply 
with all requirements of such law, rule. regulation or code. 

Section 3.03. Tenant shall continue to pay the 
full amount of PILOT required under Section 3.02, notwrth- 
standing that Tenant may have instituted tax assessment re- 
duction or other actions or proceedings pursuant to 
Section 4.06 hereof to reduce the assessed valuation of the 
Premises or any portion thereof. If any such tax reduction 
or other action or proceeding shall result in a final deter- 
mination in ~ e n m t ' 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 so determined, 
and (ii) if such final determination is made far the then 
current Tax Year. future payments of PILOT for said Tax Year 
shall be based on the PILOT as so determined. If at the time 
Tenant is entitled to receive such a credit the City of New 
York is paying interest on such refunds of Tuces, Tenant's 
credit shall include interest at the rate 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 
excems from Landlord. 

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

Section 3.05. 

(a) In the event Tenant shall submit Tenant's 
leasehold estatm in thm Premises to either a cooperative or 
condominium form of ownership, Sponsor shall pay to Landlord 
a payment (the "Transaction pawnant"), in an amount and in 
the manner hereinafter provided. Sponsor shall be obligated 
to m.ka only one Transaction Payment in respect of any par- 
ticular Cooperative Apartment, Cooperative Commercial Space 
or Unit. . 

(b) (I) In the event Tenant's leasehold 
estate in the Premises shall be submxtted to a 
cooperativa form of ownership, (A) the Transaction 
Paymant for each Cooperative Apartment shall be the 
sun of Four Thousand Dollars (54,000) plus an 
amount equal to the product of (x) Four Thousand 
Dollars (54,000) 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 Cooperative Apartment occurs over 
the Consumer Price Index for the month in which the 
Commencement Date occurs and (5) 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 of ( x )  Seven Dollars Fifty Cents ($7.50) 
for each square foot comprising the Cooperatfve 
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 
closing on such Cooperative Commercial Space occurs 
over the Consumer Price Index for the month in 
which the Commencement Date occurs. Eor purposes 
of determining the square footage of each 
Cooperazive Commercial Space, (A) the square 
footage of a11 common areas (including mechanical 
space) appurtenant to the Cooperative Commercial 
Spaces shall be allocated among the Cooperative 
Commercial Spaces and (B) the square footage of a11 
common areas (including mechanical space) appur- 
tenant to both the residential areas of the 
Buildings and the Cooperative Commercial Space 
shall appropriately be apportioned between the 
residential areas of the Buildings and the 
Cooperative Commercial Spaces a d  the square 
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 tha resadential 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 estatm industry group) and on the 
basis of the "as-built" plum referred to in 
Section 11.04. 

(ii) In the event Tenant's leasehold 
estate in the Premises shall be submitted to a 
condominium form of ownership, (A) the Trmsaction 
Payment for each Unit (other than a Commercial 
Unit) shall be tha sum of Eour Thousand Dollars 
($4,000) plus an amount equal to the product of 
(x) Eour Thousind Dollars (54,000) 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 



Commencement Date occurs and (8) the Transaction 
Payment for each Commercial Unat shall be the sum 
of Seven Dollars Eifty Cents ($7.50) for each 
square foot comprising the Commercial Unit, plus 
amount equal to the product of ( x )  Seven Dollars 
Eifty Cents ($7.50) for each square foot comprzsing 
the Commercial Unit and (y) the percent of increase, 
if any, in tha Consumer Price Index for the month 
immediately preceding the month in which the 
closing on such Commercial Unit occurs over the 
Consumer Price Indax for the month in which the 
Commencement Date occurs. For purposes of deter- 
mining the square footage of each Commercial Unit. 
(A) the square footaqe of a11 common areas (includ- 
ing mechanical space) appurtenant to the Commercial 
Units shall be allocatad among the Commercial Units 
and (8) the square footage of all common areas 
(including mechanical space) appurtenant to both 
the Residential Unita and Commercial Units shall 
appropriately be apportioned betveen the Residen- 
tial IInits and Commercial Units, and the square 
footaqe so apportioned to the Commercial Units 
shall be allocated among the Commercial Units. No 
portion of the common areas (including mechanical 
apace) appurtenant only to the Residential Units 
shall be allocated to the Co~mercial Units. Such 
allocation shall be made on the standard then 
applied by the Raal Estate Board of New York, Inc. 
(or if such Board is not in axistence, 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 obligation to 
make Transaction Payments for Cooperative 
Apartments and Cooperative Commercial Space, Tenant 
shall deliver to Landlord, prior to the assignment 
of this Leaae to t h m  Apartment Corporation, 
security reasonably satisfactory to Landlord 
aecurinq mach obligation. Tenant's failure to 
deliver such security shall constitute a Dafault 
hereunder and any assignment of this Laase 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 Tanmt'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. 



(d) Except as provided in Section 3.051el. concur- 
rently with the closing of a Cooperatxve Apartment. Cooper- 
ative Commercial Space or Unit. as the case may be. Sponsor 
shall pay to Landlord the Transaction Payment for such 
Cooperative Apartment, Cooperative Commercial Space or Unit. 

(e) Notwithstanding anything contained in Section 
3.0S(d) to the contrary, the Transaction Payment vith 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 
transfar 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 tha 
parties that the obligation to make payments of Percentage 
Rant with respect to any Commercial Space shall continue 
until its transfer to a Non-Affiliated Purchaser. 

Section 3.06. All amounts required to be paid b y .  
Tenant pursuant to this Laase, including, without limitation, 
Base Rent, Parcentaga Rent, PILOT, impositions. payment8 
pursuant to Section ll.OS(c1 hereof and Civic Facilitiem Pay- 
ments (but excluding Transaction Payments) (collectivaly, 
"Rentaln), shall constitute rent under this Laase and shall 
be payable in the same manner as Base Rent. Rental shall be 
absolutely nat 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 
yield, net, to Landlord, Rental in each year during the Term 
and that Tenant shall pay all costs, expenses and charges of 
ovary 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 period falling within) the Term. 

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

(a) Tanant 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 421-a partial tuc exemption program and a11 other 
rent increases permitted by applicable laws or regulations), 
as would ba available or applicable to the owner of the 
Buildings pursuant to the Emergency Tenant Protection Act of 



1974 and Title W of Chapter 51 of the Administrative code of 
the City of New York, as well as the stabilization code and 
regulations promulgated pursuant thereto, all as heretofore 
and hereafter amended (collectively, the "Rent Re~lations"), 
had the construction of the Buildings commenced on the Com- 
mencement Date and had the Buildings received a partial tax 
exemption under Section 421-a and consequently been subject 
to the Rent Regulations (collectively, the "Assumed Cendi- 
tions"). Tenant shall be entitled to receipt of benefits (as 
X o r t h  in Section 3.02(bl hereof) which are equivalent to 
the benefits available under Section 421-a under the Assumed 
Conditions on the Commencement Date notwithstanding any later 
modification, amendment, supplement or termination of Section 
422-a. 

(b) Tenant shall apply for membership in, and/or 
submit itself to the jurisdiction of, the real estate indus- 
try stabilization association registered with the New York 
City Department of Housing Preservation and Development, 
pursuant to Section W51-6.0 of the Administra+ive 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 joining or 
submitting to the jurisdiction of the Stabilization Authori- 
ty, Tenant shall comply with a11 of the applicable require- 
ments thereof, including those regarding the registration of 
rents, and shall remain a member in good standing thereof, 
and/or subject to the jurisdiction thereof, or of any succer- 
sor association or agency, until such date (the "Release 
u") 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 DBCR, 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 tor 
costs of printing all necessary or appropriate f o m s  in 
connection with such administration. 

(c )  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 temporary or 
permanent Certificate 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 
a11 of the requirements of the Rent Regulations as if Tenant 
had become a member or had submitted to the jurisdiction of 
such Stabilization Authority, and in such case a Person (the 



"Rent Officer") appointed by Landlord shall administer a 
program of rent regulations which shall be the same as the 
Rent Regulations administered by the Stabilization Authorxty 
(the "Rent Prosram"). The authority of the Rent Officer 
shall be limited to implementing and administering the Rent 
Program.. In such event, Tenant shall rermburse 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 to 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 tha case may be, shall 
cause Tenant to be subjected to such sanctions and penalties 
as would be imposed by the Stabilization Authority on the 
owner of the Buildings under the Assumed Conditions had tha 
owner failed to comply with the Rent Regulations, regardless 
of whether Tenant is actually a member, or is actually sub- 
ject to tha jurisdiction, of the Stabilization Authority or 
whether the Rent Program is being implamented and adminia- 
tared by the Rent Officer. In the avant Tenant fails to 
remain a member in good standing, or subject to the jurisdic- 
tion, of tha 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 be, has terminated or been revoked 
prior to the Release Date, Tenant shall become subject to 
such sanctions and penalties as would then be applicable to 
tha owner of the Buildings under the Assumed Conditions upon 
such termination or revocation, including, if applicable, 
submitting to the jurisdiction of tha agency implementing and 
administering the rent control program pursuant to Titla "Y" 
of Chapter 51 of the ~ e v  York City Administraiive Code, as 
heretoform and hereafter amended (the "Rent Control Sanction"). 
In the event Tenant is required to comply with the Rent 
Program in acsordanca with the provisions of Section 3.07(cl 
and Tanmt's membership or participation in such Rent Program 
is tarmiaated or ravoked by raason of Tenant's non-compliance 
with the Rant Program prior to the Release Date, Tenant shall 
be subject to tha Rent Control Sanction (if applicable, in 
accordancm with the preceding sentence) as the same shall be 
administered by tha Rant Officar. 11 the Rent Control Sanc- 
tion becomes applicable, until tha Release Date a11 increases 
in rents and other mattars 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 



the Rent Control Sanction where requrred hereunder, or to 
comply with the rent control lavs and regulations as admln- 
istered by the govermenral agency having Iurrsdrctron, or 
thexr equivalent as admlnlstered by the Rent Officer, shall, 
at Landlord's optxon, constrtute an Event of Default hereunder. 

(a) Tenant shall comply with a11 of the require- 
ments of Section 421-a and the rules and regulations promul- 
gated 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 
ovner of the Premises under the Assumed Conditions in the 
casa of such revocation or diseontinuance. Prior to payment 
of any such increase, Tenant shall have the right to contest 
or challenge the same in the s u m  manner as is provided for 
contest or challenge of the revocation or discontinuance of 
partial tax exemption benefits under Section 421-• and tha 
rules and regulations promulgated thereunder. 

(2) Whether subject to tha Rant Regulations or a e  
Rent Program, the initial rents parmittad to be charged by 
Tenant to Subtenants of dwelling units in the Buildings shall 
be no greater than the maxamum allowable rents as determined 
by tha New York City Doparunant of Housing Presemation and 
Developmant or successor agency, for tha Buildings under the 
Assumed Conditions. 

(g) Notwithstanding anything to the contrary con- 
tained in paraqraphs (aL through (f) of this Saction 3.07, 
Tenant, in addition to any rents permitted to be charged and 
collected pursuant to tha Rent Regulations or Rent Program, 
may, if permittad by applicable law and regulations for the 
Buildings under the Assunad Conditions, charge and collect, 
in the mumar and mount so permitted, from a11 Subtenants in 
the aqgregatm m amount equal to thm Civic Facilities Pay- 
ment. If so permitted by such applicabla laws and regula- 
tions, such charga shall ba based on each residential 
Subtarw+!n pro rata share of the Civic Facilities Payment, 
apportionad according to the size of the unit. In determin- 
ing +b. Civic Facilities Payment to ba paid by residential 
Subtanants, t h r a  shall ba excluded therefrom such portion of 
the Civic Facilities Payment which is based on the non-resi- 
dential portion of tha Buildings. 

(h) Tenant's obligations under this Section 3.07 
shall cease upon the Releaam Date. 



(i) Each Sublease for a dvelling unit in the 
Buildings shall contain a provision advising w e  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 che case may be, and include a notice in at least 
tvelve point type informing such Subtenant that the unit will 
become subject to decontrol of rents upon the exoiration of ~- 

the ten yeir period specified in section 3.02(b)iiil and 
stating the date on which such ten year uerzod is scheduled - - ~ ~~ ----- 
t o  expire. Each Sublease shall congain -the following pro- 
vision: "The Landlord and Tenant hereunder each hereby sub- 
mits the apartment to the jurisdiction of the New York State 
Division of Housing and Community Renewal [or other applic- 
able agency1 ('DHCR') and each hereby acknowledges that, 
accordingly, the apartment shall be subject to the regulation 
of DHCX for all rent regulation' or other rent stabilization 
matters, 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 increase8 for the addition of major capital improve- 
ments, new services, or so-called hardship matters and the 
determination of rent decreases for decreases in required 
services. Nothing herein shall be deemed to limit the rights 
of either tenant or owner to appeal any order of DHCR, as 
provided by lav." Upon request by any Subtenant. Tenant 
shall promptly make available to such Subtenant a copy 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 obligated 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 only if, and to the extent that, any of the foregoing 
would be applicable to a building (w) which had received a 
partial tax exemption under Section 421-a, ( x )  whose submis- 
sion to cooperative or condominium ownership occurred at tha 
arm. timm.as Tenant's, (y) which had the same proportion of 
its residential units subject to tenancies at the time of 
such mahission as had the Buildings at the time of submis- 
sion urd ( 2 )  whome construction commenced on the Commencement 
Date (all such buildings with charrcteristics w, x, y, and 2, 
being hereinafter called "Comparable Buildinssn). 

(k) Unit Owners or Tenant-Stockholders shall be 
subject to the rules, regulations and provisions of the Sta- 
bilization Authority, Rent Regulations or the Rent Program 
only if, and to the extent that, the foregoing would have 



been applicable to ovners of condominium or cooperative units 
in Comparable Buildings. 

Section 3.08. 

(a) Each determination of fair market value of the - - -  
Land referred to in Section 3.0l(a)(ii)-(vi) shall be made in 
accordance with the ~rocedures set forth in Article XVII of - -  - -  
the Master Lease.  andl lord shall and shall cause Master 
Landlord to permit Tenant and Tenant's representatives (in- 
cluding its Mortgagee or Mortgaqees, if any) and witnesses, 
at Tenant's cost and expense, to participate in such proce- 
dures. Landlord, as tenant under the Master Lease, shall 
appoint as its appraiser under tho Master Lease an appraiser 
desiqnated by Tenant provided that the appraiser so designat- 
ed is qualified to act as such pursuant to the t a m s  of the 
Master Lease, and Tenant shall pay the fees and expensea 
payable by Landlord as such tenant in respect of the Premises 
pursuant to Section 17.02 of the Master Lease. 

(b) In the event that New York City shall, for any 
reason, fail to determine the assessod value of the Premises 
for any Tax Year during tho Term, such assessed value ahall 
be detonnined in accordance with the procedures set forth in 
Article XVII of the Master Lease, provided that, in making 
such datermination, tho appraisers shall take into consider- 
ation the equalization rates then applic8ble to comparable 
properties situated in the Borough of M8nhattan, as well as 
any limitation& on increases in assessed value for such com- 
parable properties prescribed by applicable law. Tenant 
shall have the same right to participate in such procedures, 
and to appoint an appraiser, a8 set forth in Section 3.0atal. 

Section 3.09. 

(a) (i) In respect of any Commercial Space other 
than Theater Spaco. for thm period commencing on the date 
Tenant, an M f i i a t e  or am Affiliated Owner sh.11 first 
receive m y  Cross Non-Residential Rovenue and (ii) in respect 
of any Theater Space, for tho period commencing on the fif*A 
(5th) .aniversary of the date on which an Operator commences 
occuprncy of the Theater Spaco (each such date. as 
applicrble, the 'Percentage Rent Commencement Daten) and for 
each calendar year following tho respactivo Percentage Rent 
Commenc.ment Dates during the Term, T o ~ n t  or an Affiliated 
Gwnor (as hereinafter provided) shall pay to Landlord, during 
each such calendar year, an amount ('Percentaqe Rsn+") equal 
to the sum of (i) ten percent (10%) of the Gross 
Non-Residential Revenue in respect of any Commercial Space 
other than Theater Space and (ii) Live percent (5%)  of the 
Gross Non-Residential Revenue in respect of any Theater Space 



(such percentages of Cross Non-Resrdentlal Revenue, 
collectively, the "Applicable ~erCentAge~"). Percentage Rent 
shall be computed quarterly (subject to adjustment as 
provided in Sectson 3.09(dl) and pald in arrears as 
hereinafter set forth. 

The obligation to pay Percentage Rent shall, in the 
case of any Cooperative Commercial Space owned by an Affilia- 
ted Owner, constitute the obligation of Tenan+ hereunder and 
(except as hereinafter provided) the failure of Tenant to 
m k e  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, m amount equal, at a11 times, to 
Landlord's reasonable estimate of the Percentage Rent to be 
paid in respect of such Cooperative Cammarcia1 Space for the 
succeeding twelve (12) month period, which security shall be 
returned to Tenant o r  the Affiliated Owner upon the transfer 
of the Cooperative Coaimercial Space to a Non-affiliated Pur- 
chaser and the payment of a Trmsaction Payment with respect 
thereto. The obligation to pay Percentage Rent shall, in the 
case of a Commercial Unit, conatifute the obligation of the 
Affiliated Owner, as Unit Owner, and the failure of such Unit 
Owner to make such payment shall entitle Landlord to a11 
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 Tenmt or the Unit Owner is obligated 
to make the payments of Percentage Rent hereunder. 

(b) Tenant shall deliver to Landlord as soon as 
practicrble after the end of each fiscal quarter ln each 
calendar year, but in no event later than fifteen (15) days 
thereafter, a statement (the "plarterly Percentase Rent 
Statementn) shoving in reasonable detail Gross Non-Residen- 
cia1 Revenue from the prror fiscal quarter. Based upon the 
Quartarly Percentage Rent Statement submltted by Tenant to 
Lradlord, Tenant shall pay to Landlord the Applicable Per- 
cent8qem of th. Gross Non-Residential Revenue. Such partial 
payment of Percentage Rent shall be made by Tenant srmul- 
taneously with the submission to Landlord of the Quarterly 
Percentage Rent Statement. 

(c) Tenant shall deliver to Landlord as soon 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 Percentase Rent Statement") 
for such calendar year. If  the Annual Percentage Rent 



Statement shall show that the sums paid by Tenant as 
Percentaqe Rent for such calendar year for which such Annual 
Percentaqe Rent Statement is given were less than the 
Percentage Rene payable by Tenant for such calendar year, 
then Tenant shall pay to Landlord, together with the delivery 
to Landlord of the Annual Percentage Rent Statement, the 
mount 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 
Percentaqe Rent payable by Tenant for such calendar year, 
Landlord shall permit Tenant to offset the amount of such 
excess, without interest, against subsequent p+yments of 
Percentage Rent. 

(d) Notwithstanding anything herein contained to 
the contrary, the submission by Tenant of its leasehold 
estate to a condominium or cooperative form of ownership 
h a l l  not discharge the obligation 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 3.05. 

Section 3.10. In connection with the payment by 
Tenant of Percentage Rent, the following provisions shall 
apply: 

(a) Tenant shall at a11 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- 
posmd of for a period of four (4) years after the end of such 
calendar year. Landlord or its representatives shall have 
the right during regular business hours, on not less than ten 
(10) days notice to Tenant, to examine, audit and/or photo- 
copy a11 such book8 and records. .If an audit by Landlord 
with respect to a calendar year is not commenced within the 
aforesaid four (4) year period, the computation of the Per- 
centaga Rent paid by Tenant for such calendar year shall not 
thermritar bm subjmct to Landlord's audit and shall con- 
clusfvaly be deemed correct. 

(b) Each Annual Percentage Rent Statement and 
Quartarly Percentaqe 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 of Tenant. 
or if the ~ a q i n g  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 knovledqe. Each 



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) part- 
ners, or (y) a firm approved by Landlord. which approval 
shall not be unreasonably withheld. Such certification shall 
include, without limitation, a statement by the C.P.A. that 
an examinition of Tenant's books and records has been con- 
ducted by the C.P.A. in accordance with generally accepted 
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), Ten- 
ant shall pay to Landlord withzn ten (10) days after demand 
the rmount of such deficiency, plus interest thereon at the 
Involuntary Rate from the date upon which such sum was due to 
the date of actual payment. In addition, zf such deficzency 
shall be zn excess of three and one-half percent (3 .5%)  of 
the amount alleged by Tenant to be payable, Tenant shall pay 
to Landlord witlam ten (10) days after demand a11 reasonrble 
costs incurred by Landlotd in connection with such audit. 

(d) If Ten8nt (including, as provided above, an 
Affiliated Owner) or an Affiliate aha11 use or occupy any 
Commercial Space for the conduct of its own business, there 
shall be imputed as 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, Cross Non-residential Revenue for a11 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 
occupancy) with a non-related Person leasing a similar mount 
of space in the same Buildings, to be used for the same or a 
similar use, for the srme term and in a similar location in 
the Buildings, and shall include, inter alia, a11 fixed. per- 
centagr aad escalation rents which would be included under 
such sublease. 

(a)  If at any time and for any reason there shall 
be a di.pute as to the determination of Cross Non-Residential 
Revenue or fair market rental value, such dispute shall be 
determined by arbitration pursuant to Article 36 hereof. 
Pending resolution of the dispute, Tenant's determination of 
Cross 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 



t o  Section 3.101cl sha l l  not be payable if disputed by Tenant 
unl.88 a d  unt i l  determxned by such arbitration. I f  such 
arbitration determines an underpayment by Tenant, Tenant 
sha l l  pay the amount o f  such underpayment, plus interest  
thereon a t  the Involuntary Rate, within ten (10) days aftar 
demand. 



Lease Year 

1 

Year 20 through the 
twentieth (20th) anni- 
versary of t h o  date on 
vhich a temporary cer- 
txficrte of occupany 
is issued for any por- 
tion of the Buildings 

SCHEOULE 1 

BASE RENT 



ARTICLE 4 

Section 4.01. Tenant shall pay, as hereinafter 
provided, all of the following items (collectively, "ImDosi- 
Un) imposed by any Governmen~al Authority (other than a 
Governmental Authorlty acting solely in its capacity as Land- 
lord and not as a Governmental Authority): (a) real property 
assessments (not including Taxes), (b) personal property 
taxes, (c) occupancy and rent taxes, (d) water. water meter 
and sewer rents. rates and charges, (a) 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, penalties 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 a11 other governmental levies, fees, rents, 
assessments or taxes and charges, general and special, ordi- 
nary and extraordinary, foreseen and unforeseen. of any kind 
and nature whatsoever, and any interest or costs with respect 
thereto, which at any time during the Term are, or, if the 
Pramises or any part thereof or the ovner thereof were not 
exempt therefrom, would have been (1) assessed, levied, con- 
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 
(i) the Premises, or (ii) the sidewalks or streets in front 
of or adjoining the Premises, or (iii) any vault (other than 
a vault in respect of which a utility company is obligated to 
pay any charge specified above or which is exempt from any 
such charge by reason of use thereof by any such utility 
company), passageway or space in, over or under such sidewalk 
or street, or (iv) any other appurtenances of the Premises, 
or (v) any personal property (except personal property which 
is not owned by or leased to Tenant), Equipment or other 
facility used inthe operation thereof, or (vi) the Rental 
(or my portion thereof) payable by Tenant hereunder, each 
auch 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 I-- 
sition), Tenant, after notice to Landlord. may exercise the 
option to pay the samr in such installments and shall be 
responsible for the payment of such ~nstallments only, 



together with-applicable interest, if any, Provided that a11 
such installment payments togeaer with applicable interest, 
if any, relating to periods pr:or to the date definitely 
fixed in Article 2 hereof for the expiration of the Term 
shall be made praor to the Expiration Date. 

Section 4.02. Tenant, from tlme to tlme upon re- 
quest of Landlord, shall promptly furnlsh to Landlord offi- 
czal recelpts of the approprtate imposing authority, or other 
evldence reasonably satisfactory to Landlord, evxdencxng the 
payment thereof. 

Section 4.03. 

(a) If the Premises shall at any time become sub- 
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 ahall have the right to contest the 
imposition of Taxes. and pending such contest, if permitted 
by applicable law, Landlord shall not be required to pay the 
Taxes being so contested, unless failure to pay same shall 
result in the imminent loss or forfeiture of the Premises or 
the termination of Tenant's interest undar this Lease or 
Tenant would by reason thereof be subject to any civil or 
criminal penalty or liability. If Landlord aha11 exercise 
its right to contest the imposition of Taxes, Landlord shall 
promptly notify Tenant of such contest, 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 
settlement would increasm the amount of PILOT pay8ble by 
Tenant under this Lease. If Landlord shall have failed to 
pay the T u e s  as required hereunder and shall not have timely 
commenced a proceedinq to contest same, or shall have timely 
commenced a proceedinq to contest the Taxes but failure to 
pay the Taxes durinq the pendency of such proceeding will 
result in the imminent loss or forfeiture of the Premises or 
the termination of Tenant's interest under this Lease or 
Tenrnt would by reason thereof be subject to any civil or 
crimlzul penalty or liability, then Tenant may pay such un- 
paid T u e s  together with any interest or penalties thereon 
uid drduct such payment from the next installment of PILOT 
(A&, to the extent, if any, that such payment shall exceed 
the nmxt installment of PILOT, from the nmxt 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 income, gross receipts, 
inheritance, estate, succession, profit, capital or transfer 



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 period 
a part of which is included within the Tern 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 -he 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 
Landlord 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 *at portion of such Imposi- 
tion which that part of such fi,scal period 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, 8nd Landlord shall pay the 
remainder thereof. Other than in respect of Impositions 
relating, in part, to a period of tima before the Commence- 
ment Date, no such apportionment of Impoaitiona shall be made 
if this Lease is terminated prior to the Expiration Date as 
the result of an Event of Default. 

Section 4.05. Tenant shall have the right to con- 
teat the mount or validity, in whole or in part, of any 
Imposition by appropriate proceedings diligently conducted in 
good faith, in which event, notwithstanding the provisions of 
Section 4.01 hereof, payment of auch Imposation 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 ex- 
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 reasonable judgment of Landlord, in imminent dan- 
ger of being forfeited or lost or subject to any lien, encum- 
branca or charpa, and neither Landlord nor Tenant would by 
reason thereof be subject to any civil or criminal liability; 
and 

(b) Tenant shall have deposited with Depository, 
cadi or other security satisfactory to Landlord in the amount 
so contasted and unpaid, together with a11 interest and pen- 
alties in connection therewith and a11 charges that may or 
might be assessed against or become w charge on the Premises 
or any part thereof in such proceedings. Upon the tennina- 
tion of such proceedings, it shall be the obligation of Ten- 
ant to pay the amount of such Imposition or part thereof as 
finally determined in such proceedings, the payment of which 



may have been deferred during the prosecution of such pro- 
ceeding., together with any costs, fees (including attorney's 
tees and disbursements), interest, pcnaltles or other liail- 
ities in.connection 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 & 
So in a timely manner, at Landlord's requesc, shall disburse 
said monies on deposit with it directly to the Governmental 
Authority to whom such Imposition is payable and any remain- 
ing monzes, with interest, if any, sh.11 be returned promptly 
to Tenant. If, at any time during the continuance of such 
proceedings, Landlord shall, in its reasonable opinion, deem 
insufficient the amount deposited as aforesaid, Tenant. with- 
in fifteen (15) days after demand, shall make an additional 
deposit of such additional sum8 or other acceptable security 
as Landlord may request, and upon 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 connection 
therevith 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 
thereon, 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 such action or proceeding shall 
postpone Tenant's obligation to pay any Imposition except in 
accordance with the provisions of Section 4.05 hereof. Ex- 
cept to the extent provided in Section 3.03 hereof, no such 
action or proceeding shall affect Tenant's obligation to pay 
any installment of PILOT. 

S u U o n  4.07. Landlord shall not be required to 
join in any proceedings referred to in Sections 4.05 or 4.06 
hereof unless the provisions of any Law, rule or requlation 
at th. t i m a  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 pennit 
the samm to be brought in its name but shall not be liable 
for tha payment of any costs or expenses in connection with 
any such proceedings and Tenant shall reimburse Landlord for 
any and all costs or expenses vhich Landlord may reasonably 
sustain or incur in connection with any such proceedings. 
includinq 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 



in the nrme of Master Landlord. Landlord shall use its bast 
efforts to cause Master Landlord to join and cooperate in 
such proceedinqs or permit the same to be brought in pune 
of Master Landlord, provided Master Landlord aha11 not ba 
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, includinq reasonable attorneys' fees 
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 req- ires that 
such proceeding be brought by and/or in the name of Landlord, 
Landlord. nevertheless, shall, at  ena ant's cost and subject 
to fh. reimbursement provisions hereinsbove set forth, co- 
operate with Tanant in such proceeding. 

Section 4.08. Any certificate, advice or bill of 
the appropriate official design8ted by Law to nuke or isaue 
the same or to recezve payment of any Imposition assertinq 
non-payment of such Imposition ahall be prima facie evidence 
that such Imposition is due and unpaid at the time of the 
making or issuance of such certificate, advice or bill, at 
the time or date stated therein. 

ARTICLE 5 

DEPOSITS FOR IKPOSITIONS 

Section 5.01. 

(a) In order to assure the payment of all Imposr- 
tions, Tensnt, upon the demand of Landlord at any time after 
the occurrence of an Event of Default hereunder, shall depos- 
it with Deposatory on the first day of each month durrnq the 
Term, an amount equal to one-twelfth (1/12th) of the annual 
Impositions th.n in effect. 

(b) If at any time the monies so deposited by 
Ten- shall b. insufficient to pay in full the next install- 
ment of Imsitions then due, Tenant shall deposat the amount 
of t h m  in8ufficiency with Depository tn enable Depository to 
pay each installment of Imporations at Least thirty (30) days 
prior to +he Due Data thereof. 

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



(d) If at any time the mount of m y  Imposition is 
iricr8as.h or Landlord receives information from the entity or 
entities imposzng such Imposition that an Imposition will be 
increased and the monthly deposits then being made by Tenant 
under this Section 5.01 would be insufficient to pay such 
Imposition thirty (30) days prior to the Due Date thereof, 
the monthly deposits shall thereupon be increased and Tenant 
shall deposit immediately with Depository 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 to the Due Date of such 
Imposition. 

(e) For the purpose ,of determining whether Deposi- 
tory has on hand sufficzent monzes to pay any particular 
Imposition at least thirty (30) days prior to the Due Date 
thereof, drposits for each cateqory of Imposition shall be 
treated separately. Depository sh.11 not be obligated to use 
monies deposited for the payment of an Imposition not yet due 
urd payable for the payment of an Imposztzon that is duo urd 
payabie . 

(f) Notwithstmdinq the foregoing, (1) deposited 
monies may be held by Depository in a single bank account, 
and (ii) Depository nhall, at Landlord's option and direction 
and if Tenant shall fail to m8ko m y  payment or perform m y  
obligation required under this Lease, use any monies deposit- 
ad pursuant to Articles 4 or 2 for the payment of any Rental. 

(g) If this Lease shall be terminated by reason of 
any Event of Default or if dispossession occurs pursuant to 
Section 24.03(bl, a11 deposited monies under this Article 5 
then held by Depository shall be paid to and applied by Land- 
lord in payment of any .nd a11 mums due under this Lease and 
Tenant shall promptly pay the resultinq deficiency. 

(h) Any interest paid oa monies deposited purmant 
to t h i s  M i c l o  5 ahall be applied pursumt to the foreqoznq 
provimioru aqaimt mounts thereafter becoming due and pay- 
able by Tinurt. 

(i) Anything in this Article 5 to the contrary 
notvithstmnding, if the Event of Default which gave rise to 
Landlord having dunanded that Tenant make deposits under this 
Section 5.01 a l l  have been cured by Ten8nt and for a period 
of szx (6) consecutive months following such cure no Default 
shall have occurred under this Lease, then. at m y  time after 
the exprration of such six (6) month period, upon the demand 
of Tenant, provided that Tenant is not then in Default under 
this Lease, a11 monies deposited under this Article 5 then 



held by Depository, wrth the  r n t e r e s t ,  i f  any, accrued there- 
on, shall be returned to  Tenant and Tenant s h a l l  not be re- 
qurred t o  make fu r ther  deposl ts  under this Article 5 unless 
and u n t i l  the re  sha l l  occur a subsequent Event of Default and 
Landlord s h a l l  make demand upon Tenant t o  make deposrtr  f o r  
Impositions. 

( j )  In the  event t h a t  a Mortgagee (provided such 
Mortgagee be an In s t i t u t i ona l  Lender) s h a l l  requlre Tenant t o  

- deposi t  funds t o  insure payment of Impositxons, any amount so - deposited by Tenant w i t h  such Mortgagee s h a l l  be credi ted  
against  t h e  amount, i f  any, which Tenant would othervisa be 
requxred t o  deposi t  under t h i s  A r t i c l e  5. 

Section 5.02.  I f  Landlord ceases t o  have any in- 
t e r e s t  i n  tha  P r e m i s e s ,  Landlord s h a l l  t r a n s f e r  t o  the  Person 
who acquires such i n t e r e s t  i n  tha  Pramisas, a l l  of Landlord's 
r i g h t s  w i t h  respect  t o  the  daposi ts  madm pursuant to Section 
5 .01 .  Upon such t r ans f e r  and no t ice  thereof t o  Tenant, tha  - 
t r ans f e ro r  s h a l l  ba releasad from a l l  l i a b i l i t y  w l t h  r e spec t  
the re to ,  such t ransferee  s h a l l  be deemad t o  have assumad from 
and a f t a r  t ha  da t e  of such t r a n s f e r  a11 of Landlord's obliga- 
t i o m  wi th  respect  t o  such depos i t s  and Tanant sh.11 look 
so le ly  t o  the transfarem with respect  the re to .  The provi- 
s ions  hareof s h a l l  apply to each succaasive t r ans f e r  of the 
deposi ts .  

ARTICLE 6 

I n  t h e  event t h a t  any payment of Rental s h a l l  be- 
coma overdue f o r  t a n  (10) &ys beyond tha due date  thereof ,  
or  i f  no such da te  r s  s a t  f o r t h  i n  this Loasa, then such due 
date f o r  purposas of t h i s  Ar t i c l e  6 s h a l l  ba deemed t o  be the  
data upon which damand tlaorafor is m d a ,  a l a t e  charge on t h e  
sums so  ovardua equal t o  the Involuntary Rate, for  the per lod 
from +h. dua da ta  t o  tha  da ta  of a c t u a l  paymant, s h a l l  becoma 
due oad payrbla t o  Landlord a s  l i qu ida t ed  dunages f o r  the  
administrat iva cos t s  and expansas incurred by Landlord by 
reasoa of  Tanant 's  f a i l u r e  t o  make prompt payment. The l a t e  
chug.. -11 ba payable by Tanant within t a n  (10) days a f t a t  
demand. No f a i l u r e  by Landlord t o  i n s i s t  upon the  s t r i c t  
performuua by Tenant of its ob l iga t ions  t o  pay l a t e  charges 
s h a l l  cons t i t u t a  a waiver by Landlord of i ts r i g h t  t o  enforce 
tha provisions of this Ar t i c l a  6 in  any instanca t he rea f t e r  
occurring. The provrsions of this Ar t i c l a  6 sha l l  not  be 
construed i n  any way t o  extand tho  graca periods o r  no t ice  
periods provided f o r  i n  Ar t i c l a  24. 



ARTICLE 7 

INSURANCE 

Section 7.01. 

(a) Tenant shall, at a11 times after Substantial 
Completion of the Bulldings and thereafter throughout the 
Term: 

(i) keep the Buildings insured under an 
"All Risk of Physical Lossn form of policy, lnclud- 
inq, without limitatron, coverage for Loss or dam- 
age by water, flood, subsidence and earthquake 
(excluding, at Tenant's option, from such coverage 
normal settling only) and: when and to the extent 
obtainable from the Unlted States government or any 
agency thereof, war risks; such insurance to be 
written on an "Agreed Amountn basis, with full 
replacement cost, with the replacement value of the 
Burldings to be determrned from time to time, but 
not less frequently than required by the insurer 
and in any event at least once every three (3) 
years, provided, however, in the event Tenant's 
leasehold estate in the Premises shall be submitted 
to condomrnrum ovnership in accordance with 
Article 42, such determination shall be made on an 
annual basis, it being agreed that no omrssion on 
the part of Landlord to request any such determi- 
nation shall relieve Tenant of its obliqatron to 
determine the replacement value thereof (in the 
absence of such valuation. the EM (Factory Mutual) 
or IRI (Industrral Risk Insurers) Indices will be 
applied) ; 

(ii) provide and keep in force compre- 
hensive qeneral Liability insurance againat liabil- 
ity for bodily injury, death and property damage, 
it baing aqreed that such insurance shall (A) be in 
m amount as may from time to time be reason8bly 
-red by Landlord, but not less than Twenty Five 
mllion Dollars ($25,000,000) combined single limit 
iaclusivo of primary, umbrella and following form 
excess policies for liability for bodily injury, 
death and property dmage, or. in the event 
Tenant's leasehold estate shall be submitted to a 
condominium form of ownership, in an mount carried 
by prudent condominium associations, but not less 
then Twenty Million Dollars ($20,000,000), 
(8) include the Premises and all streets, alleys 
and sidewalks adjoining or appurtenant to the 



Premises, (C) be of a blanket contractual nature 
and ahall contain an agreement by the insurer to 
indemnify and hold Landlord and Master Landlord 
harmless from and against all cost. expense and/or 
liability (including, without limitation, attor- 
neys' fees and disbursements) arising out of or 
based upon any and a11 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 a11 exclusions 
relatinq to restrictitre contractual and em- 
ployee coverage; and 

(3) water danage legal liability; 

(iii) provide and keep in force workers' 
compensation insurance prcvidinq statutory New York 
State benefits for a11 persons employed by Tenant 
at or in connection with the Premisee; 

(iv) provide and keep in force on an 
"Agreed Amountn basis rent insurance on an "All 
Risk of Physical Loss" basis in an mount not less 
than one (I) year's current Base Rent, PILOT, Per- 
centage Rent and Civic Pacilities Payment ("- 
Insurance") ; 

(v) if a sprinkler system shall be lo- 
cated in any portion of the Buildings, provide and 
keep in force sprinkler leakage insurance in 
mounts approved by Landlord, which approval shall 
not be unreasonably withheld (the foregoing to be 
required only if same is excluded from the insur- 
urce raquired to be provided lad kept in force 
p u r n w t  to Section 7.01(a)(i11; 

(vi) provide and keep in force boiler and 
machinery insurance in an mount a8 may from time 
to t i m e  be reasonably determined by Landlord but 
not less th8n Ten Million Dollars ($10,000,000) per 
accident on a combined basis covering direct prop- 
erty loss and loss of income and covering all 
stem, mechanical and electrical equipment, includ- 
ing without limitation, a11 boilers, unfired pres- 
sure vessels, air conditioning equipment, 
elevators, piping and wiring; 



( v i i )  provide and keep i n  force  automobile 
l i a b i l i t y  insurance f o r  a11 owned, non-owned, leas- 
ed, rented and/or h i red  vehic les  insuring aqains t  
l i a b i l i t y  f o r  bodily l n ju ry  and death and f o r  prop- 
e r t y  damage i n  an amount a s  may from t i m m  t o  time 
be reasonably da temined  by Landlord but not l e s s  
t h a n E i v e  Million Dol lars  ($5,000,000) combined 
s i n g l e  l i m i t ;  and 

( v i i i )  provide and keep i n  force such other  
insurance i n  such amounts a s  may from time t o  time 
be reasonably required by Landlord against  such 
o ther  insurable hazards a s  a t  thm t i m e  a re  commonly 
insured against  by prudent owners of l i k e  buzldings 
and improvements. 

( b )  A l l  insurance provided by Tenant a s  required 
by Sect ion 7.01(.1 (except  the  insurancm under Section 
7 0 1 ) ( i i i )  aha11 namm Tenant a s  nrmad insured and Landlord 
and MasterLandlord a s  add i t iona l  insureds t o  the extent ,  
whmrm applicable,  of t h e i r  respmctive insurable i n t e r e s t s  i n  
t h e  Premises. The coveragm provided by Tenant a s  required by - 

Sections 7 . 0 1 ( a ) ( i ) ,  , , (vll urd (vii) a l so  tihall 
nlm. each Mortgagme a s  an insured undmr a standard mortgagee 
c lause ,  provided, howevmr, any l o s s  pay8blm thereunder shall 
be payable a s  provided i n  this Lease. 

( c )  Whenever Tenant s h a l l  bm required t o  ca r ry  
xnsurance under this Sect ion 7.01, Tenant s h a l l  not  be re- 
qui red  t o  carry  insurance I n  any g rea t e r  amounts o r  aga ins t  
any add i t iona l  h u a r d s  than a t  t h e  t i m e  a r e  commonly c a r r i e d  
by prudent owners of l i k e  bui ld ings  and improvements, provid- 
ed +hrt thm types o r  amounts of such coverage s h a l l  never be 
d i f f e r e n t  from o r  l e s s  t h m ,  a s  the case may be, the  types o r  
amounts spec i f i ca l l y  required hereunder. Any dispute  a s  t o  
the amounts of addi t ional  Insurance t o  be ca r r i ed ,  o r  t h m  
addi taorul  kinds of h u a r d s  t o  bm Insured aqains t ,  s h a l l  bm 
resolvmd by u b i t r a t i o n  pursuant t o  Ar t i c l e  36. 

Section 7.02. 

( 8 )  The l o s s  under a l l  p o l i c i e s  required by any 
proviaion of this Leasm insur ing aqa ins t  *age t o  t h e  Build- 
ings  by f i r e  o r  o ther  ca8ualty s h a l l  be payable t o  Deposi- 
tory ,  exempt t h a t  amounts of l e s s  than Two Hundred and F i f t y  
Thousand Dollars (S250.000) s h a l l  bm pay8ble i n  trust d i r e c t -  
l y  t o  Tenant f o r  appl ica t ion t o  +h. c o s t  of Restoration i n  
accordance with Ar t i c l e  8 hereof.  Such amount s h a l l  be ad- 
jus ted  on t h e  f i f t h  ( 5 t h )  anniversary of the  Commencement 
Datm and on each f i f t h  (5 th )  anniversary of the da te  on which 
an adjustment is made pursuant t o  this Section 7 .02 (a i  by 



adding t o  5250,000 an amount equal t o  the product of 
( x )  $750,000 and ( y )  the  percent  of increase. i f  any, in the 
Consumer Price Index f o r  the  month i n  which the app l ic lb le  
anniversary date  occurs over the  Consumer Price Index f o r  tha 
month in 'which the Commencement Date occurs. Any d i spu te  a s  
t o  the  ca lcu la t ion  of such adjustment s h a l l  be determined by 
a r b i t r a t i o n  pursuant t o  Ar t i c l e  36. Rent Insurance s h a l l  b. 
c a r r i e d  i n  favor of Landlord, but  the proceeds thereof t o  the  
ex t en t  required hereunder s h a l l  be paid t o  Depository and 
s h a l l  be applied t o  the Rental payable by Tenant under this 
Lease u n t i l  completion of such Restorat ion by Tenant. A l l  
insurance required by any provision of this Lease s h a l l  be i n  
such form and s h a l l  be issued by such responsible companies 
authorized t o  do business i n  t h e  S t a t e  of New York a s  a r e  
reasonably acceptable t o  Landlord. A l l  po l i c i e s  re fe r red  t o  
i n  this Lease s h a l l  be procured. o r  caused t o  be procured, by 
Tenant, a t  no expense t o  Landlord, and f o r  periods of not  
l e s s  than one (1) year. The o r i g i n a l s  of such po l i c i e s  s h a l l  
be del ivered t o  Landlord immediately upon rece ip t  from tho  
insuranco company o r  companies un less  such o r ig ina l s  a re  
required t o  be held by any Mortgagee, i n  which event,  dupli-  
c a t e  o r i g i n a l s  thereof shall be so  del ivered t o  Landlord, 
togethor with proof s a t i s f a c t o r y  t o  L d l o r d  e a t  t h e  f u l l  
premiums thereon have bem paid,  provided, that Landlord 
shall not, by reason of custody of such po l ic ies ,  be deemed 
t o  have knowledge of tho  con ten t s  thereof.  New o r  renewal 
p o l i c i e s  replacing any p o l i c i e s  expir ing during the  Term o r  
dup l i ca t e  o r ig ina l s  thareof,  shall be del ivered a s  aforesa id  
a t  l e a s t  t h i r t y  (30) d8ys before the da t e  of expirat ion,  
toge ther  with proof s a t i s f a c t o r y  t o  Landlord t h a t  the  f u l l  
premiums thereon have been paid. Pramiwn8 on po l ic ies  s h a l l  
no t  br financed i n  any murner whereby the lender,  on de fau l t  
o r  o thervise ,  -11 have the r i g h t  o r  p r iv i l ege  of surren- 
der ing  o r  cancel l ing t h e  p o l i c i e s  o r  reducing the  amount of 
l o s s  payable thereunder, provided, however, t ha t  premiums may 
be pa id  i n  instal lments .  

( b )  Tenant and Landlord aha11 cooperate i n  COMeC- 
t i o n  w i t h  tho  co l lec t ion  of any insurance monies t h a t  may be 
due in fhr e v m t  of 108. and Tenant and Landlord s h a l l  me- 
cut. amd de l ivor  such proofs of l o s s  8nd o ther  instnrments a s  
may b. -red f o r  the purpose of obt.imng the  recovery of 
m y  arch inntrance monies. Tanant s h a l l  promptly rezmburse 
Landlord f o r  m y  and a11 reasonable c o s t s  o r  expenses which 
Landlord may aus ta in  o r  incur  i n  connection therewith. 

( c )  Tenant s h a l l  not  ca r ry  separa te  insurance 
(o the r  th8n personal i n ju ry  l i a b i l i t y  insurance) concurrent 
i n  form o r  contr ibut ing i n  the event of l o s s  with t h a t  rr- 
qu i red  by this Lease t o  be furnished by Tenant, unless  Land- 
l o r d  and Master Landlord a r e  included there in  a s  named 



insureds and each Mortgagee a s  an additional lnsured v i t h  
l o s s  payable a s  provrdad i n  this Lease. Tenant rmmediately 
s h a l l  not i fy  Landlord of the carrying of any such separate 
insurance and s h a l l  cause the po l lc res  the re for  or  duplicate 
o r ig ina l s  thereof t o  be del ivered a s  required rn  this Loas.. 

( d )  A l l  property insurance p o l i c i e s  a s  required by 
t h i s  Lease s h a l l  provide i n  substance t h a t  a11 adjustments 
f o r  claims v i t h  t h e  insure rs  i n  excess of Two Hundred and 
F i f t y  Thousand Dol lars  (5250,000) ( a s  such amount s h a l l  be 
increased a s  providad i n  Section 7.021.1) s h a l l  b e  made v i t h  
Landlord, Tanant and m y  Mortgagee named a s  addi t ional  in- 
sured. Any adjustments f o r  claims v i t h  the insure rs  involv- 
ing  sums of l e s s  than Tvo Hundred and F i f t y  Thousand Dollars  
(52S0,OOO) ( a s  such mount  s h a l l  be increased a s  provided i n  
Section 7 . 0 2 ( a l )  s h a l l  be made v i t h  Tenant. 

( e )  A l l  Rant Insurance s h a l l  provlde i n  substance 
t h a t  a11 adjustments f o r  claims with the in su re r1  s h a l l  be . 
made w i t h  Landlord and Tenant. 

( f )  Tenant s h a l l  not v i o l a t e  o r  parmrt t o  be vio- 
l a t ed  any of the condit ions o r  provisions of any znsurmce 
po l icy  required hereunder, and Tenant shall so perform and 
s a t i s f y  o r  cause t o  be performed and s a t i s f i e d  t h e  require- 
ments of the companies v r i t i n g  such p o l i c i e s  so  t h a t  a t  a11 
t i m e s  companies of good standing, reasonably s a t i s f ac to ry  t o  
Landlord, s h a l l  be w i l l i ng  t o  wr i t e  and continue such 
insurance. 

( g )  Each pol icy  of insurance required t o  be ob- 
t a ined  by Tenant a s  here in  provided s h a l l  contain t o  the  
ex ten t  obtainable and whather o r  not  an add i t iona l  premium 
s h a l l  be payable i n  connection therewith ( i )  a provision t h a t  
no a c t  o r  omission o r  negligence of Tenant o r  any other  named 
insured o r  v io l a t i on  of warrur t ies ,  dec la ra t ions  o r  condi- 
t i o n s  by Tenant o r  any other  nmed insured s h a l l  a f f e c t  o r  
l i m i t  tho ob l ipa t ion  of t h e  insurance company t o  pay the  
amount of any l o s s  sustained, (li) an aqraement by t h e  insur- 
er that such pol icy  shall not  be c .ncel led  o r  modified with- 
out  a t  laast t h i r t y  (30) days p r i o r  wr i t t en  no t ice  t o  
Landlord and each Mortgagee, (iii) an agreement t h a t  the  
c0ver.g. afforded by t h e  insurance po l icy  s h a l l  not  be .a f -  
f e c u d  by the performance of any work i n  o r  about the  Build- 
ings  o r  th. occupation o r  use of the  Premises by Tenant o r  
any Subtenant f o r  purposes more hazardous than those permit- 
t ed  by the terms of such policy,  ( i v )  a waiver by the  insure r  
of any claim f o r  insurance premiums aga ins t  Landlord o r  m y  
named insured o ther  than Tenant, and (v) a waiver of subroga- 
t i o n  by t h e . i n s u r e r s  of any r i g h t  t o  recover the  amount of 



m y  los s  resu l t ing  from the  negligence of Tenant, Landlo&, 
t h e i r  agents, employees o r  l icensees.  

( h )  A l l  l i a b i l i t y  insurance required t o  be 
provided and kept i n  force  by Tenant under this Lease sha l l  
be wr i t t en  on an "Occurrence" bas i s ,  provided, however, at 
if  (1) a 'bas i s  o ther  than such "Occurrence" bas i s  s h a l l  be 
adopted throughout the insurance indust ry  and (ii) such other  
ba s i s  s h a l l  be accepted by most prudent owners of l i k e  build- 
ings  and improvements, then Tenant may provide and keep i n  
f a m e  l i a b i l i t y  indurance wr i t t en  on such o ther  bas i s  s a t i s -  
f ac to ry  t o  Landlord. 

Section 7.03. 

( a )  Tenant, on the demand of Landlord a f t e r  the 
occurrence of an Event of Default  hereunder, s h a l l  deposit  
w i t h  Depository on t h e  f i r s t  day of each month during the  
Term, an amount equal t o  one-twelfth (1/12th) of the  annual 
insurance premiums required t o  be carraed by Tenant here- 
under, a s  est imatsd by Landlord, unless  such insurance prem- 
iums  a r e  deposited w i t h  a Mortgagee (provided such Mortgagee 
be an I n s t i t u t i o n a l  Lender). I f  a t  any t i m e  t h e  insurance 
prwuums s h a l l  be increased o r  Landlord receives  anformation 
that th. insurance premiums w i l l  be increased, and t h e  
monthly deposi ts  being pa id  by Tenant under this 
Sect ion 7.03IaL would be i n s u f f i c i e n t  t o  pay such insurance 
premiums a r t y  (30) days p r i o r  t o  the  due date ,  the  monthly 
deposi ta  s h a l l  thereupon be increased and Tenant s h a l l ,  
within t h i r t y  (30) days p r i o r  t o  the due da t e  thereof ,  
deposi t  immediately wi th  Depository s u f f i c i e n t  monaes f o r  the  
payment of the increased insurance premiums. Thereafter ,  the 
monthly deposi ts  s h a l l  be adjusted so  that Depository sha l l  
receive from Tenant s u f f i c i e n t  monies t o  pay t h e  insurance 
premiums a t  l e a s t  t h i r t y  (30) days before t h e  insurance 
prcrm- become due uad payable. 

( b )  Anything i n  Section 7.03t.L t o  the  contrary 
notwitbstandiao, i f  +h. Event of Default  which gave r i s e  t o  
Landlord havinp-demanded that Tenant make depos i t s  under 
Sect ioa  ,.03(a) s h a l l  have been cured by Tenant and f o r  a 
per iod of  six (6)  consecutive months following such cure no 
Default  shall have occurred under this Lease, then, a t  any 
t i m e  a f t e r  the exp i ra t ion  of such s i x  ( 6 )  month period, upon 
t h e  demand of Tenant, provided that Tenant is not  then i n  
Default  under this Lease, a11 monies deposited under Section 
7.03Ia) then held  by Depository, together  with the  i n t e r e s t ,  
i f  any, accrued thereon, s h a l l  be returned t o  Tenant and 
Tenant s h a l l  not  be required t o  make f u r t h e r  depos i t s  under 
.Section 7.031.L un less  and u n t i l  the re  s h a l l  occur a subre- 



quent Event of Default and Landlord shall nuke demand upon 
Tenant to make deposrts under Sectaon 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 coverlng the Premises and 
other properties owned or leased by Tenant; provided that the 
policies otherwise comply with the provisions of this  ease 
and specifically allocate to the Premises the coverages re- 
quired hereby, without possibility of reduction of coinsur- 
ance by reason of, or dunage to, any other premises named 
therein, and if the insurance required by this Lease shall be 
effected by any such blanket or umbrella policies, Tenant 
shall furnish to Landlord and to each Mortgagee certified 
copies or duplicate originals of such policies in place of 
the originals, with schedules thereto attached shoving the 
amount of insurance afforded by such policies applicable to 
the Premises, and in addition, within thirty (30) days after 
the filing thereof with any insurance ratemaking body, copies 
of the schedule of a11 improvements affected by any such 
blanket or umbrella policy of insurance. 

- Section 7.05. Notvithstanding anything herein 
contained to the contrary, in addition to the insurance re- 
quired to be maintained by Tenant under this Article 7, Tan- 
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 OF INSURANCE PROCEEDS 

' Section 8.01. If a11 or any part of any of 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 obtainrble) of any kind sr 
nature, ordinary or extraordinary, foreseen or unforeseen, 
Ten8nt shall give to Landlord immediate notice thereof, 
except that no notic8 shall be required if the estimated cost 
of ropaira, alterations, restorations, replacements and re- 
buildtng (col1ectively, "Restoration") shall be less than 
55.000 (a8 auch amount shall be increased as provided in 
Section f.OS(aL), and Tenant shall, whether or not such dam- 
age or dmstruction shall have been insured, and whether or 
not insurance proceeds, if any, shall be sufficient for the 
purpose of such Restoration, vith reason8ble diligence (sub- 
ject to Unavoidable Delays) repair, alter. restore, replace 
and rebuild (collectively, "Restore") the sme, at least to 
the extent of the value and as nearly as possible to the 
condition, quality and class of the Buildings existing 



immediately prior to such occurrence, with such change. or 
alteration. 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 (10) years after the date the Buildings 
have been Substantially'Completed, the Constructiob 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 Buildinqs or the portion thereof so damaged or 
destroyed, or having so commenced such Restoration, shall 
fail to complete the same with reasonable diligence (subject 
to Unavoidable Delays) in accordance with the terms of this 
Lease, or if prior to the completion of any such.Restoration 
by Tenant, this Lease shall expire or be terminated 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 prior 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 sunrive 
the expiration or termination of this Lease. 

Section 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 
proceeds of my security deposited with Depository pursuant 
to Section 8.05 (collectively, th. "Restoration Funds"); 
provided, howaver, that Depository, before paying such monies 
over to Tonuat, shall be entitled to reimburse itself and 
Landlord therefrom to the extent, if any, of the necessary, 
reesonable and proper expenses (including reasonable attor- 
ney's feas) paid or incurred by Depository and Landlord in 
the collection of such monies. Depository shall pay to Ten- 
ant, as hereinafter provided. the Restoration Eunds, for the 
purpose of the Restoration. 

(b) Prior to comencing any Restoration, Tenant 
shall furnish Landlord with an estimate of the cost of such 
Restoration, prepared by a licensed profession81 engineer or 



registered 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, 8.05, the Restoration Eunds shall be - 
paxd to Tenant in installments as the Restoration progresses, 
upon application to be submitted by Tenant to Depository and 
Landlord showing the coat of labor and. materials purchased 
m d  delivered to the Premises for incorporation in the Resto- 
ration, or incorporated therein. since the last previous ap- 
plication, and due and payable or paid by Tenant. If any 
vendor's, mechanic's, laborer's, or materia1m.n'~ 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 ahall not be entitled to receive 
any further installment until such lien is satisfied or dis- 
charged (by bonding or othervise). Notwithstanding the fore- 
going, subject to the provisions of Section 8.02ld). the 
existence of any such lien shall not preclude Tenant from 
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 pard to 
Tenant shall be (i) the product of ( x )  the total Restoration 
Funds and (y) a fractxon, the numerator of which is the coat 
of labor and materials theretofore incorporated (or delivered 
to the Premrses to be incorporated) by Tenant xn the Restora- 
txon and the denominator of which 1s the total estxmated cost 
of the Restoration, such estzmated cost determxned an accord- 
ance with Section 8.02/bl, less (if) (A) a11 payments 
theretofore made to Tenant out of the Restoration Funds and 
(8) tan porcuxt (10%) of the amount so determxned untxl 
completion of fifty percent (SOX) of the Restoration and five 
percoat (5%) of the .mount so determaned thereafter untrl 
completion of the Restoration. 

(a) Upon completion of a d  payment for the Resto- 
ration by Tenmt, the balance of the Restoratxon Funds shall 
be paxd over to Tenant. 

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



Funds to Landlord. upon request, to the extent not previously 
paid to Tenant pursuant to this Section 8.02. and Tenant 
shall pay to Landlord, 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 Restorac~on. 
Upon completion of the Restoration, Landlord shall deliver to 
Tenant a certificate, in reasonable detail, settrng 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 rn 
Section 8.02 above: 

(a) there shall be submitted to Depository and 
Landlord the certificate of the aforesaid engineer or archi- 
tect approved by Landlord pursqant to Section 8.02(bl stating 
that (I) the sum then requested to be withdravn elther has 
been paid by Tenant or is due and payable to contractors, 
subcontractors, materialmen, engineers, architects or other 
Persons (whose names and addresses shall be stated) who have 
rendered or furnished services or materials for the work and 
giving a brief description of such services and materials and 
the principal subdivisions or cateqories thareof and the 
several amounts so 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 h8s been made out of 
the Restoration Funds received by Tenant. (iii) the sum then 
requested does not exceed 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 .n estimate of the 
cost of such completion; 

(b) there shall be furnished to Landlord an offi- 
cial search, or a certificate of a title insurance company 
reasonably satisfactory to Landlord, or other evldence rea- 
sonably satisfactory to Landlord, showrng that there has not 
been filod any vendor's, mechanic's, laborer's or mater~al- 

. mm's statutory or other similar lien affecting the Prenuses 
or ury part thereof, or any public improvement lien wlth 
respect to the Premisem or the Restoration created or per- 
mitted to be created by Tenant affecting Landlord, or the 
assets of, or funds appropriated to. Lmdlord, w h ~ c h  had not 
been discharged of record (by bonding or otheruxse); and 



(c) at :he time of making such payment, there is 
no existing and unremedied Event of Default on the part of 
Tenant. 

Section 8.04. 

(a) If any loss, damage or destruction occurs, the 
cost of Restoration of whlch equals or exceeds Two Hundred 
and Fifty Thousand Dollars ($250,000) ln the aggregate, de- 
termined as provided in Section 8.02(bl (as such amount shall 
be increased as provided An Sectaon 7.02l.L). Tenant shall 
fumzsh to Landlord the following: 

(i) at least thirty (30) days prior 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 
to the Restoration and such plans and specifica- 
tions, and, at the request of Landlord, any other 
drawings, information or.s.mp1es to which Landlord 
is entitled under ~rticle 11, all of the foregoing 
to be subject to Landlord's review and approval for 
substantial conformity with the Master Development 
Plan, the Design Guidelines and, if such Restora- 
tion is commenced within ten (10) years from the 
date the 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 (.lo) Business Days 
prior to commencement of such Restoration, ( x )  a 
contract reasonably satisfactory to Landlord in 
form assignable to Lindlord (subject to any prior 
assLqnauntt0 any Mortgagee), made with a reputable 
rrd responsible contractor approved by Landlord. 
vhlch approval shall not be unreason8bly withheld. 
pmvidinq for the completion of the Restoration in 
accordance with said plans and specifications, free 
and clear of all liens, encumbrances, security 
agreements, interests and finmcinq statements 
relating thereto, and (y) payment and performance 
bonds in forms and by sureties satisfactory to 
Landlord, naming the contractor as obligor and 
 andl lord and Tenant and Mortgagee, if applicable, 



as obligees. each in a penal sum equal to the dif- 
ference between the estamated cost of the Restora- 
tion and the amount of the insurance proceeds 
available for the Restoration or, rn Lieu thereof. 
such other securlty as shall be reasonably satis- 
factory to Landlord; 

(iii) at least ten (10) Business Days 
prior to commencement of such Restoration, an 
assignment to Landlord (subject to m y  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 termination of this Lease 
or upon Landlord's re-entry upon the Premises 
following an Event of Default prior to the completa 
performance of such contract, such assignment also 
to include the benefit of a11 payments made on 
account of said contract includingpayments 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 evldence satisfactory to Land- 
lord of such payments, for the insurance required 
by Section 11.03. 

(b) Notwithstanding that the cost of Restoration 
is leas than Two Hundred and Pifty Thousand Dollars 
($250,000) (as such amount shall be increased as provided in 
Section.7.02(aL), such cost to be determined as provided in 
Sactlon B.O2(b), to the extent that any portion of the Resto- 
rataon involves work on the exterior of th* Buildings or a 
change in the height, bulk or setback of the Buildings from 
the height, bulk or setback existing immediately prior to the 
damage or dostruction, or in any other matter relating to or 
affectod by the Master Development Plan or the Design Cuide- 
lines, then Tenmt ahall furnish to Landlord at least thirty 
(30) hufiess Days prior to commencement of the ~estoration a 
completa set of plans and specifications for the Restoration, 
involvinq such work or such change, prepared by a licensed 
profesmional engineer or registered architect approved by 
Lmdlord, which approval shall not be unreasonably withheld. 
and, at Landlord's request, such other items designated in 
Section 8.04(a)(iL, all of the foregoing to be subject to 
Landlord's review and approval as provided therein. 



(c) In the event Tenant shall desire to modify the 
plans and specificat~ons which. Landlord theretofore has 
approved pursuant to Sections 8.04(a)(il 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 compliance with the Design 
Guidelines or the Master Development Plan, Tenant shall sub- 
mit the proposed modifications to Landlord. Tenant shall not 
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 (ti) provide for design, 
finishes and materials which are comparable in quality to 
those provided for in the approved plans and specifications, 
and shall approve such proposed changes if they do so conform 
and so provide. If Landlord determines that the proposed 
changes are not satisfactory in Light of the above criteria, 
it shall so advise Tenant, specifying in what respect the 
plans and specifications, as so modified, do not conform to 
the Master Dev~elopment Plan or the Desiqn Guidelines or do 
not provide for design, finishes and materials which are 
comparable in quality to those provided for in the approved 
plans and specifications. Within twenty (20) Business Days 
after Landlord aha11 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 sh.11 be carrfed out within ten (10) 
Business Days of the date of delivery of the plans and speci- 
fications, as so revised (or one or more portions thereof), 
by Tenant, and if Landlord shall not have notified Tenant of 
its determination within such ten (10) Business Day period, 
it shall be darned to have determined that the proposed 
changes are satisfactory. Landlord shall not review portions 
of the approved plans and specifications which Landlord has 
previoualy determined to be satisfactory, provided same have 
not been changed by Tenant. 

Section 8.05. If the cost of any Restoration, 
deterdn.4 as provided in Section 8.02(bL, exceeds both 
(i) 'hro- w e d  and Fifty Thousand Dollars ($250,000) (as 
such w u n t  ahall be increased as provided in Section 
7.021.)) uid (ii) the net insurance proceeds, then, prior to 
the commencement of such Restoration. unless Landlord has 
given its approval of the payment and performance bond. 
provided for-in Section 8.04(a)(ii)(a and the amounrs 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 



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 in any manner, and there shall be no 
reduction or abatement of the Rental payable hereunder, by 
reason of damage to or total, substantial or partial 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- 
withstanding my,law or statute present or future, waives any 
and a11 rights to quit or surrender the Premises ar any part 
thareof. 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) day6 of the 
completion of such Restoration, a complete set of "as built" 
plans thereof certified to be completo and correct by a reg- 
istered architect. 

ARTICLE 9 

COND-TI ON 

Section 9.01. 

(a) If th m  whole or subst8ntially a11 of the Prem- 
ises shall bo takmn (excluding a taking of the fee interest 
in the Premises, or m y  leasehold interest superior to that 
of the Tenant's, if after such taking, Tenant's rights under 
this h a 8 0  urn not affected) for m y  public or quasi-public 
purpom. by any lawful power or authority by the exercise of 
the right of condemnation or eminent domain or by agreement 
amonq Laadlord, Tenant and those authorized to exercise such 
riqht, t h i s  Loase and the Term shall terminate and expire on 
the date of auch taking and the Rental payable by Tenant 
hereunder shall be equitably apportioned as of the date of 
such taking. 

(b) The term wSubstantiallv all of the Premises" 
shall mean such portion of the Premlses as, when so taken, 
would leave remaining 8 balance of the Premises which, due 



either to the area so taken or the  location of the part SO 
taken in relation to the part not so taken, would not under 
economic conditions. applicable zoning laws, building regu- 
lations then existing or prevarlinq or the Master Development 
Plan, and after performance by Tenant of all covenants, 
agreements, terms and provisions contained herein or by law 
required t o b e  observed or perfornad by Tenant, (i) if the 
Premises shall then be used for rental purposes, permrt the 
Restoration of the Buildings so as to constitute a complete, 
rentable building or buildings capable of producing a fair 
and riasonable net annual income proportional to the number 
of square feet not so t a k m  or (ii) if Tenant's estate in the 
Premises shall have been previously submitted to either a 
cooperative or condominium form of ownership, permit the 
Restoration of the Buildinqs 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 period commencing on the date of Completion of the Build- 
ings and endinq on the Last anniversary of that date which 
preceded the taking, or (iii) the five (5) year period im- 
mediately preceding such taking, whiche-tar is shorter, ahall 
be deemed to constitute a fair and refisonable net annual 
income for the purpose of determininq wh8t is a fair and 
reasonable net annual income. If there be any dispute as to 
whether or not wsubstantially a11 of ttm Premises" has been 
taken, auch dispute shall be resolved by arbitration with the 
provisions of Article 36. 

(c) If 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 unencum- 
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 (8) Landlord's Civic 
Facilities taken in any proceeding with respect to such tak- 
ing; (ii) there shall next be paid to the Mortgagee which 
hold. a first lien on Tenant's interest in this Lease, or to 
~ec0gniz.d Unit Mortgaqees, if applicable, so much of the 

. bal.nca of auch award as shall equal the unpaid principal 
indobtadaess secured by such Mortgage or such Recognized Unit 
Mortgaqas with interest thereon at the rate specified therein 
to the date of payment; (iii) there shall next be paid to 
Landlord so much of the award which is for or attributable.to 
the value of Landlord's raversionuy interest in that part of 
the Buildings taken in such proceeding (it being agreed be- 
tween Landlord and Tenant that, notwithstanding mything 
herein contained to the contrary, for a period of fifteen 



(If) years from the Scheduled Completion Date. the value of 
Landlord's reversionary interest in the Buildings shall be 
doemod to be zero); and (iv) subject to rights of any Mort- 
gagees or Recognized Unit Mortgaqees, 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 parties shall execute any and all 
documents that may be reasonably required in order to facxli- 
tat. 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 (1) the 
date on which actual possession of.the whole or substantially 
all of the Premises, or a part thereof. as the case may be, 
is acquired by any lawful power or authority pursuant to the 
provisions of the applicable federal or New York State law or 
(ii) the date in which title to the Pramisms or the aforesaid 
portion thereof shall have vested in any lawful power or 
authority pursuant to the provfsions of the applicable feder- 
al or New York State law. 

Section 9.03. If less than substantially a11 of 
the Premises shall be so taken, this Lease and the Term shall 
continue as to the portion of the Premises remaining without 
abatement of the Base Rent or diminution of any of Tenant's 
obligations hereunder. Tenant, whether or not the award or 
awards, if any, shall be sufficient for the purpose shall 
(subject to Unavoidable Delays) proceed diligently to Restore 
any remaining part of the Buildings not so taken so that the 
Latter shall be complete, operable, self-contained architec- 
tural units in good condition and repair in conformity with 
the Master Development Plan, th8 Design Guidelines and, to 
the extent reasonably practicable, in the event such Restora- 
tion is commenced witbin ten (10) years from the date the 
Building8,ue Substantially Completed, the Construction Docu- 
men+.. Ia thm event of any taking pursuant to this Section 
9.03, t b  entit. award foror attributable to the Land, con- - 
sidermd 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 thm 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 Section 7.02(al). 
such balance shall be payable, in trust, to Tenanc (provided 



that if the Master Lease requires payment in trust to Land- 
lord or a Mortgagee. such balance shall be paid as provxded 
therein) for application to the cost of Restoration of the 
part of the Buildings not so taken. Subject to the provi- 
sions and limitations in this Article 9, Deposatory shall 
make available to Tenant as much of that portion of the award 
actually received and held by Depository, ifany, 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 necessary to pay the cost of 
Restoration of the part of the Buildings remaining. Such 
Restoration shall be done in accordance with and subject to 
the provisions of Article 8. Payments to Tenant as aforesaid 
shall be disbursed in the muvler and subject to the condi- 
tions set forth in Article 8. Any balance of the award held 
by Depository and any cash andathe proceeds of any security 
deposited with Depository pursuant to Section 9.04 remaining 
after completion of the Restoration shall be paid to Tenant. 
Each of the parties shall execute any and all documents that 
may be reasonably required in order to Licilitate collection 
by them of such awards. 

Section 9.04. With respect to m y  Kiestoratiin 
required by the terms of Section 9.03, the cost of which, as 
determined in the manner set forth in Section 8.02(bL, 
exceeds both (1) Tvo Hundred and Pifty Thousand Dollars 
(5250,000) (as such amount shall be increased as provided in 
Section 7.02(aL) 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 9.03, as security for the 
completion of the Restoration. 

Section 9.05. If the temporary use of the whole or 
m y  part of the Premsses shall be taken for any public or 
quasi-public purpose by any lawful power or authortty by the 
exercise of tha right of condemnation or eminent domain or by 
agre.unt between Tenant and those authorrzed to exercase 
such right, Tenant shall give prompt notrce thereof to Land- 
lord .nd the Term shall not be reduced or affected in any way 
and T.Pm+ shall continue to pay in full tho Rental payable 
by Ten8nt hereunder without reduction or abatement, and Ten- 
ant ahall be entitled to receive for itself any award or 
payments for such use, provided, however, that: 

(a) if the taking is for a period not extending 
beyond the Term and if such award or payment is made less 
frequently than in monthly installments, the s w e  shall be 



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 
expanses 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(aL 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 taking 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 apportaoned between 
Landlord and Tenant as of the Expiration Date, and Landlord's 
and Tenant's ahare thereof, if paid less frequently than in 
monthly installments, shall be pazd to Depository and applied 
in accord.nce with the provisrons of Section 9.05(aL, 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 fer such purpose shall ramaan the property of 
Landlord if this Lease shall expire prior to such 
Restorataon. 

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 ab~tement of Rental and the 
award shall be paid to Landlord to the extent of the amount, 
if any, necessary to restore any portion of Landlord's Civic 
Facalltie8 to their former condition md any balance remain- 
ing be paid to Tenant. 

Section 9.07. In the event of a negotiated sale of 
a11 o t  a portion of the Premises in lieu of condemnation, the 
proCe~l8 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 a11 hearings. 
trials and appeals in respect thereof. 



Section 9.09. Notwithstanding anything to the con- 
trary contained in this Article 9, in the event of any pama- 
nent or temporary taking of all or any part of the Premises, 
Tenant and its Subtenants shall have the exclusive rlght 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 Subtenants, and a11 awards and damages in 
respect thereof shall belong to Tenant and its Subtenants, 
and Landlord hereby waives any md all claims to any part 
theraof: provided, however, that if there shall be no separ- 
ate award or allocation for such trade fixtures or personal 
property, then such claims of Tenant and its Subtenants, or 
awards.and damages, shall be subject and subordinate to 
Landlord's claims under this Article 9. 

ARTICLE 10 

ASSIGNMENT, SUBLETTING, MORTGAGES, &TC. 

Section 10.01. 

(a) Lxcept 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 Leasa, shall be sold, assigned, or otherwise transfer- 
, whether by operation of law or otherwise, nor shall any 
of the issued or outstanding capital stock of any corporation 
which, directly or indirectly, is Tenant be (voluntarily or 
involuntarily) sold, assigned, transferred, pledged or encum- 
bered, whether by operation of law or otherwise, nor shall 
any votinq trust or similar aqreement be entered into with 
respect to such stock, nor any reclassification or modifica- 
tion of the t a m s  of such stock take place, nor shall there 
be any meraer or consolidation of such corporation into or 
with another corporation nor shall additional stock (or any 
warrants, options or debt securities convertible, directly or 
indiractly, into such stock) in any such corporation be 
issued i f  the issuance of such additional stock (or such 
othmr neuritics, when exercised or converted into stock) 
will rmsult in a change of tha controlling stock ownership of 
such corporation as held by the shareholders thereof as of 
the Comwncunent Data, nor shall any genaral partner's 
intarest in a partnership which is Tenant (other than any 
limited partner's interest in any general partner which is a 
partner of Tenant) ba (voluntarily or involuntarily) sold. 
assigned or tr~sferred (each of the.foreqoing transactions 
with respect to stock or othar securities of a corporation or 
a general partner's interest in a partnership being herein 
referred to as a "Transfer"), nor shall Tenant sublet the 



Premises as an entirety or substantially as an entirety, 
without the consent of Landlord in each Case and the delivery 
to Landlord of the documents and information specified in 
Section lO.Ol(dL hereof. 

For the purpose of this Section 10.01: 

(i) the sale, assignment or other transfer, vhe- 
ther by operation of law or otherwise. of the issued or 
outstanding capital stock of any corporation which, 
directly or indirectly, is Tenant under this Lease or 
which is a general partner of any partnership which is 
Tenant under this Lease, by the owner thereof shall not 
be deemed a Transfer and shall not be subject to the 
provisions of this Section lO.Ol(a) if made (A) upon the 
owner's death, or (B) to +Pa owner s spouso, child or 
parent, provided that, except with respect to the death 
of a Principal, aftar giving effect to such transaction, 
the interest held by either of the Principals shall not 
be reduced belov eighty percent (80%) of the total 
interest held by such Principal on the date hereof; 

(ii) Thm prior consent of Landlord shall not be 
withheld with respect to a Transfer ( x )  to a lender 
which is an Institutional Lender (or its affiliate) 
pursuant to any mortgaqe, pledge or other security in- 
s t ~ m e n t  or (y) of m interest in a general partner of 
Tenant or the interest in a qaneral partner of a general 
partner in Tenant or the assignment of Tenant's interest 
in this Lease to a different partnership entity or ( 2 )  
by tho general partners of the 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 
(I%), provided that any such Transfer shall be to per- 
sons or entities other than Prohibited Persons, and at 
all times during d a f t e r  such transfer, (a)(i) Stephen 
Ross and (b)(i) Robme Borg or (ii) Samuel Florman shall 
remain, directly or indirectly, as the managing general 
putners of Te-; provided that followinq any such 
Traasfer or assignment set forth in (y) ar ( I )  above: 
(A) a r m  shall be at least two ( 2 ) ,  but no more than 
-0 (3) (provided that if there are three general 
partners on* shall bo an Institutional Lender), general 
putners of Ten&at, one of which ahall control, be con- 
trolled by, or be under coauaon control with, Stephen 
Ross, and the, other of which shall control, be con- 
trolled by or be under common control with, Robert Borq 
or Samuel Flormaa, and (8) Stephen Ross (if then alive) 
shall have (directly or indirectly) an interest in the 
entity exercising rnmaqerial control over one such general 



partner at least equal to eighty percent ( 8 G )  of the 
interest which he has in Related Battery Place Inc. as 
of the date hereof, and Robert Borg or Samuel Flornan 
(if either is then alive) shall have (directly or in- 
directly) an interest in the entity exercising 
managerial control 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. 

(b) Prom and after Substantial Completion of the 
Buildings, Landlord shall not withhold its consent to a 
Transfer, an assigrment 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 
occurred and be =antinurnu hereunder and Tenant shall have 
comulied with the urovisions of this Article 10. This 
~eciion 10.01(b), section lO.Ol(cj (except as o+hervrse 
provided therern) and Section 10.011d1 shall not apply to .n 
assranment or uartial assianments in connection with a 
Coop6rative ~1-an or Condominium P1.n which shall be qovernrd 
by the provisions of Section lO.Ol(e)(il and jel(ii), 
respectively. 

(c) In no event, whether before or after Substan- 
tial Completion of the Buildings, shall Tenlat make a Trans- 
fer, assrqn this Lease or any portion of its interest 
hereunder or sublet the Premises as an entirety or substan- 
tially as an entirety to any Person in which, an ownership 
interest, rn the aggregate, of Live percent (5%) or greater 
rs held, directly or indirectly, by any rndivrdual (i) who 
has ever been convicted of a felony, (ii) against whom any - 
action or proceeding is pending to enforce rights of the 
State of New York or any agency, departmant, public authority 
or public benefit corporation thereof arisrnq out of a mort- 
gage obligation to thm State of New York or to any such agen- 
cy. department, public authority or public benefit 
corporation, or (iii) with respact to whom lay notice of 
substantial monatrry default which remain8 uncured has been 

. given by th. S a t e  of New York or any aqmncy, department, 
public authority or any public benefit corporation thereof 
aneing out of a mortgage obligation to the State of New York 
or to m y  nrcb aqency, department, public authority or public 
benefit corporation (collectively, "Prohibttad Persons"). 
The provision8 of this Section 10.01(cL shall apply to m y  
Person ( x )  purchasing from Tenant or any other Person 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 resi&ntial apartments, but 
shall not otherwise apply to any Tenmt-Stockholder or Unrt 
Owner. 



(d) In each instance wherein Tenant desiro to 
effect, and as a condition to the effectiveness thereof, 
assiment, a sublease of the Premises a8 an entirety or 
substmtially as an entirety, or a Transfer, Tenant shall, 
prior to the effective dateof such transaction, notify ~ ; m d -  
lord of the proposed transaction and submit to Landlord the 
following documents and information (which documents may be 
unexecuted but shall, in a11 other respects, be in substan- 
tially final form) and such other information and documents 
it may wihh if the proposed transaction is subject to the 
consent of Landlord: 

(i) in the case of m assiqrunent, (A) a 
copy of the proposed instrument(s) of assignment, 
containinq, inter alia, the name. address and tele- 
phone number of the assignee, (8) a copy of the 
proposed instrument(s) of assumption of Tenmt's 
obligations under this Lease by said assignee, and 
(C) an affidavit of the assipnee or m authorized 
officer or general partner thereof, setting forth 
( x )  in the case of a partnership, the n m e s  and 
addresses of a11 general partners thereof and a11 
other partners of the assignee having a five per- 
cent (5%) or greater ownership interest in the 
assipnee, (y) in the case of a corporation (other 
than a corporation whose common stock is traded 
over the New York Stock Exchurge or the American 
Stock Exchange or which is m Institutionrl Lend- 
er), the names and addresses of a11 persons having 
five percent (5%) or greater record ownership of 
stock in, m d  all directors and officers of, the 
assignee; 

(ii) in the case of a subletting of the 
premises as m entirety or substantially as an 
entirety, (A) a copy of the proposed sublease, 
containing, inter alia, the name, address, and 
telephone number of the subtenant, anel (8) an af- 
fidavit of th. subtenant or an authorized officer 
or general partner thereof, setting forth the same 
information vith respect to the partners, share- 
holders, officers and directors of the subtenant as 
i8 required vith respect to assignmes under 
Sution lO.Ol(d)(il; 

(111) in the case of a Transfer, (A) a 
copy of each proposed document by which such Trans- 
fer is to be accomplished, and (8) an affidavit of 
an authorized officer or general putner of Tenant, 
setting forth the s m e  information with respect to 
the partners, shareholders, officers and directors 



of Tenant as is required vith respect to assignees 
under Section lO.Ol(d)(il; and 

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

Landlord shall within tventy (20) days after re- 
ceipt of all requisite information and documentation, notify 
Tenant vhether it grants its consent if such consent is re- 
quired hereunder, and in those instances vherein the consent 
of Landlord is not so required or is granted, whether the 
form and substance of each such document and the information 
submitted establishes eomliance with the Drovisions of 
Section 10.01 (cl and section 10 .O1 (dl, specrfying, in the 
event that Landlord denres its consent to such transaction or 
determines that any such documentation or any such infornu- 
tion does not establish such compliance, ths reason for auch 
denzal or determrnation. If Landlord shall not have notified 
Tenant of such denral or determination within such period, it 
shall be deemed to have consented to the proposed transaction 
if such consent is required and to have determined t h t  the 
documents and the information submitted establish compli.nce 
with the provisions of Section 10.011cL and Section 10.01ldL. 
Even if Landlord has consented to the proposed transactron rf 
such consent is required and/or has determined that the docu- 
ments and mformation establish compliance with the provi- 
sions of Sectron lO.Ol(cl and Section 10.01(dL, such consent 
and/or determrnatlon shall be conditaonod upon the dellvery 
to Landlord of executed documents substantially the same as 
those prevxously delivered to Landlord for review. 

e ( i )  From and after Substantial Comple- 
tion of the Buildings, Landlord shall not vltMold 
rts consent to an assiqnment by Tenant of its rn- 
terest ln tlus Lease to the Apartment Corporation 
purauant to a Cooperative Plan, provided no Default 
shall have occurred and be continurng hereunder, 
Tenant shall have complied vith tha provisions of 
Section 3.05(c)fiL and delivered to Landlord (w) a 
+nu and correct copy of such Cooperative Plan and 
m y  mendments, modifications 8nd supplements 
tbreto, (x) 8 true and correct copy of the letter 
of acceptance of the Cooperative Plan issued by thm 
Nev York State Department of Law, (y) a true and 
correct copy of tha letter accepting the amendment 
declaring the Cooperative plan effective rssued by 
the Nev York State Department of Law and (2 )  such 
other documents in connection therewith as may be 
reasonably requested by Landlord. 



































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

(d) To the extent that the rnsurance coverages 
requrred pursuant +o thrs Secxlon 11.03 duplicate those re- 
qurred by Artrcle 7, hereof, Tenant shall not be requrred to 
marntarn such coverages in duplrcate, but in each lnstance 
the more extensive coverage shall be malntarned. 

(e) In addition to the insurance required pursuant 
to this Section 11.03, Tenant shall, prior to Commencement of 
Constructron, obtain, or cause to be obtained, and furnish to 
Landlord, (i) payment and performance bonds in forms and by 
sureties satisfactory to Landlord, naming the contractor as 
obligor and Landlord, Tenant and each Mortgagee as coobli- 
gees, each in a penal sum equal to the amount of the con- 
struction contracr for the Buildings (or if there shall be no 
construction contractor, Landlord may require payment anel 
performance bonds for penal sums equal to the amount of each 
contrast 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-eontractor whose sub-contract is in an amount in exceaa 
of 5250,000) or (ii) other security satisfactory to Landlord 
in its sole discretion, including, without limitation, a 
letter of credit, provided the amount, form and rssuer shall 
have been approved by Landlord. 

Section 11.04. Construction of the Buildings shall 
be a commenced on or prior to tha Construction Commencement 
Date and prosecuted by Tenmt with a11 reasonable diligence 
and without interruption, subject to Unavoidable Delays, and 
(b) Substantially Completed by Tenant in a good and worknan- 
like manner in accordance with the approved Construction 
Documents, the Master Development Plan, and the Design Cuide- 
Lines, by no later than thirteen (13) months and one week 
after tha Construction Commencement Date. as such date may be 
extended for Unrvoid8ble Delays (the "Scheduled Completion 
Daten). Vpon Substantial Completion of the Buildings, Tenant - 
shall furnish Landlord with (i) true copies of the Residen- 
tial TEO and taatporary Certificate(s) of Occupancy for the 
nonramidurfial space in the Buildings, (ii) a complete set of 
"as builtn plum prepared and certified to be complete and 
corraet by the Architect, and (iii) a survey prepared and 
sealed by a reqistered surveyor showing a11 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 titla company which shall have 
insured or committed to insure the Premises, and bearing the 



certification of such surveyor that a11 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 Cornoletion of rhe Buildinqs" or "Substantially 
Cornoleted" shall mean (i) substantial completion of a11 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 Construction Documents, the Master 
Development Plan, and the Design Guidelines. Notwithstanding 
anything herein contained to the contrary, if Tenant shall 
have failed to deliver the ResiUential 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 a11 work necessary to obtain such 
Residential TCO and temporary Certificate(s) of Occupancy for 
the non-residential space in the Buildings. In such event, 
Tenant shall deliver a true copy of the Residential TCO and 
temporary Certificate(a) 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 a11 
space in the Buildings duly issued by the New York City 
Department of Buildings, provided, however,  ena ant's failure 
to obtain such permanent Certificate(s) of Occupancy within 
such six (6) month period ahall not be a Default hereunder if 
Tenant shall be diligently and in good faith attempting to 
obtain srme (which attempt (1) shalL include, but not be 
limited to, the reasonable expenditure of monies, but (ii) 
shall not obligate Tenat to complete construction of any 
interior portion of the non-residential space in the 
Buildlngm-until such portion has been made subject to one or 
more Subleases). In any event, Tenant shall promptly furnish 
Landlord w i t h  such permanent Certificate(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 a11 times thereafter, constitute the property of Land- 
lord, and upon construction of the Bulldings or the 



incorporation of such materials therein. title thereto shall 
vest in Landlord, provided, however, that. (i) Landlord shall 
not be liable in any manner Eor 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 Construction Agreements shall include the 
following provision: "[contractorj [subcontractor] 
[materialmanj 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 vhich the owner 
acquired a leasehold interest in the property), or of any 
building materials to be incorporated in improvements made 
thereto, such materials shall become the sole property of 
Battery Park City Authority, a public benefit corporation, 
notwithstanding that such materials have not been 
incorporated in. or made a part of, nuch 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 m y  such materials and 
Battery Park City Authority shall have no obligation to pay 
any compensation to [contractor) [subcontractor) 
[materialmanJ by reason of such materials becoming the sole 
property of Battery Park City ~uthority." 

(c) 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. Tenmt shall pay to 
Landlord, as payments in lieu of such sales and compensating 
use taxes, Three Hundred Eighty-Two Thousand Dollars 
(5382,000). payable in eight ( 8 )  equal quarterly payments, 

' each in the amount of Forty-Seven Thousand Seven Hundred 
Fifty Dollars ($47,7S0) ,  the first such payment to be made on 
the first day of the month following the date on vhich the 
Comaaeement of Construction shall occur (unless such date 
shall ba th8 first day of a month in which case such payment 
shall be made on such date) and the succeeding payments to be 
made on the first day of each 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 incor- 
porated) in the Buildings and as to which Tenant previously 
'has made to Lmdlord payments in lieu of such taxes, Tenant 



shall receive a credit against the next installment(s) of 
Base Rent and PILOT in an amount equal to the amounz of such 
taxes (including interest and penalties) which Tenant has 
been compelled to pay, provided that (i) each Consrrruction 
Agreement contains the provision set forth in 
Section ll.OS(bl. (il) 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 forfelted or 
lost, or subject to any lien, encumbrance or charge, and 
Tenant would not by reason thereof be subject to any civil or 
criminal liability, and (iv) in no event shall the credit 
allowed to .Tenmt hereunder exceed the mount of monies paid 
to Landlord in lieu of such taxes pursumt to this 
Section ll.OS(c1. 

Section 11.06. Tenant may furnish and install a 
project sign, designed. and with auch text as shall be rea- 
sonably satisfactory by Landlord, at a location on the Prod-' 
sea reasonably satisfactory to Landlord and Tenant. Tenant 
also ahall 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 md Tenant shall agree. 

Section 11.07. Tenant shall remove from the Pro- 
ject Area a11 fill excavated from the Land and shall dispose 
of such fill in accordance with a11 applicable Requarements. 

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 coordinate its construction activities at 
the Premises with other canstructron activities taking place 
in the Project Area, including, without limitation, those 
carried on pursuant to Lour Agreements of Severance Lease 
between turdlord 8nd Olympia & York Battery Park Company, 
dated a8 of June 15, 1983, and those incident to the con- 
struction of Laadlord's Civic Facilities and civic facilities 
in 0-r portion8 of the Project Area. In no event shall 
Landlord or Master Landlord be liable for any delaysin 
Tenant's construction of the Buildings attributable to other 
construction activity in the Project Area. In addition, 
Tenant shall (i) cause any 8nd 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 



obst ruct  o r  hinder ingress t o  o r  egress from any portion of 
the Project  Area. ( i i )  not cause, permit o r  su f fe r  the s to r -  
age of construction materials  o r  the  placement of vehicles  
not then being operated i n  connection w i t h  construction 
a c t i v i t i e s  on any port ion of any such s t r e e t ,  except a s  may 
be permitted by applicable Requrrements, (iii) undertake i t s  
construct ion a c t i v i t i e s  i n  accordance with normal New York 
City construct ion ru les  and ( i v )  promptly repa i r  o r ,  if re- 
quired by Landlord, replace any por t ion of Landlord's Civic 
F a c i l i t i e s  damaged by the  a c t  o r  omission of Tenant o r  any 
agent. contrac tor  o r  employee of Tenant, any such repa i r  o r  
replacement, a s  the  case may be, t o  be performed ( A )  by using 
mater ia ls  i den t i ca l  t o  those used by Landlord, o r ,  if Tenant, 
desp i te  its bes t  e f f o r t s ,  is unable t o  procure such 
mater ia ls ,  using mater ia ls  i n  q u a l i t y  and appearance s imi la r  
t o  those used by Landlord and approved by Landlord, and ( 8 )  
i n  accordance with the  Civic F a c i l i t i e s  Drawings and Speci- 
f i c a t i ons .  In the  event Tenant s h a l l  have f a i l e d  t o  promptly 
r epa i r  o r  replace such por t ion of Landlord's Civic F a c i l i t i e s  
a s  hereinabove provided, Landlord s h a l l  have the  r i g h t  t o  do 
so a t  Tenant 's  expense and Tenant s h a l l ,  within t e n  (10) days 
a f t e r  demand, reimburse Landlord f o r  such cos t s  and expenses 
incurred by Landlord. In  t h e  evmnt Tenant s h a l l  f a i l  t o  
p r o m ~ t l y  comply with t h m  provisions of subvarasraoh ( i i L  of 
this Section 11.08, Landlord s h a l l  have the r i g h t  a f t e r  no- 
t i c e  t o  Tenant t o  remove such construct ion mater ia ls  o r  vehi- 
c l e s  st Tenant's expense and Ten8nt sh.11, within t en  (10) 
days a f t e r  demand. reimburse Landlord f o r  such cos t s  and 
expenses incurred by Landlord. Landlord s h a l l  have the  
r i gh t ,  but  s h a l l  not  be obliqated. t o  e r e c t  a perimeter fence 
enclosinq the  Premises and any o the r  of the  parcels  within 
Phase 111, provided such fencm s h a l l  have entrances so a s  t o  
permit construct ion accmss t o  thm Premises. In the  event 
Landlord e r e c t s  such a fencm, Tenant s h a l l  not  i n t e r f e r e  with 
same and, if the  fencm s h a l l  be damaged by t h e  a c t  o r  omis- 
s ion  of Tenant o r  any agent, contrac tor  o r  employee of Ten- 
an t ,  Tenant s h a l l  promptly r e p a i r  o r ,  i f  required by 
Landlord, replacm s a m m  i n  t h m  manner provided i n  the  
irma.diatmly preceding c lause  ( i v ) (A) .  A t  t h e  request of 
Landlord, Tmnmt shall promptly enclose t h m  Land with an 
8-foot high chain-mesh fence so a s  t o  separate the  Premises 
from th. remainder of t h e  Pro jec t  Area. Durinq construct ion.  
Ten- oha l l  maintain Tenant 's  fence i n  good condition. Upon 
Substant ia l  Completion of the Buildings, Ten8nt s h a l l  remove 
Tenant 's  fmncm and, if constructed, Landlord s h a l l  remove its 
fence from around t h e  Premises. Subject t o  applicable 
Requirements, Tenant s h a l l  have t h e  r i g h t  t o  remove   en ant's 
fence a t  an e a r l i e r  d a t e  and, i f  constructed, Landlord. a t  
the  request of Tenant. s h a l l  remove its fence from around t h e  
Premises, i f  Tenant has commenced i ts  program t o  lease  space 
i n  t h e  Buildings o r  sell Cooperative Apartments o r  Units. 



Section i1.09. Tenant shall cause its contractors 
and a11 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 relationship. 

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 developers within tha Project Area. If, in 
Landlord's reasonable judgment, Tenant shall fail to comply 
with its obligations under this Section 11.10. Landlord may, 
in addition to any other remedies it may have hereunder. 
order Tenant (and Tenant's contractors and other Persons 
connected with Tenant's construction within the Project Area) 
to caasa those activities which Landlord believes intarfare 
with, dalay or impeda Landlord or such other contractors or 
developers. No delay or other loss or hindrance of Tanant 
arising from any such order by Landlord or from the actions 
or omissions of any other such contractor or developer shall 
form tha basis for any claim by Tenant against Landlord or 
excuse Tenant from the full mid timaly performance of its 
obligations under this Leasa except as otherwise expressly 
sat forth in this Laase. 

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

Section 11.12. Tenant shall, at a11 times until 
Completion of the Buildings, secure its obligat~ons under 
this Leasa, including, without limitation. Tenant's obliga- 
tion for tha payment of Rental, by daposlting with Landlord 
upon the execution of this Leasa a clean irrevocable lettar 
of credit (the "Construction Period Letter of Credit") drawn 
in favor of Landlord, in form and content acceptable to Land- 
lord, and, hving a term of not 1e*s than one (1) year, pay- 
able in Uqit8d Statas dollars upon presentation of sight 
draft, i88u.d by and drawn on a recognized commercial bank or 
trust company which is a member of the New York Clearing 
House k8ociation. The amount of the Construction Period 
Lettmr of Cradit shall be Saven Hundred Six Thousand Two 
Hundrad Dollars (5706,200). !S~~cept as hereinafter provided, 
the Construction Period Latter of Cradit shall ba renewed 
without decrease in amount each and every year as provided 
herain. Each Replacament Letter 02 Credit shall be delivered 
to Landlord not less than thirty (30) days prior to the ex- 
piration of the Construction Period Letfar of Credit or then 



current  Replacement Le t te r  of Credit .  The f a i l u r e  of Tenant 
t o  renew the  Construcxion Period La t t e r  of Credit  o r  any 
Replacmment Letter  of Credit  i n  accordance with t h i s  
Section 11.12 and Ar t ic le  43 hereof s h a l l  e n t i t l e  Landlo& t o  
present  the  Construction Period Le t te r  of Credit  o r  Replace- 
ment Le t te r  of Credit  f o r  payment, i n  which event Landlord 
s h a l l  hold and apply the  proceeds thereof ( together  with any 
i n t e r e s t  earned thereon) a s  provided i n  Section 11.13. Not- 
withstanding the foregoing, provided ( i )  Landlord s h a l l  not 
have presented the  Construction Period Le t te r  of Credit  o r  
any Replacement Le t te r  of Credit  f o r  payment and ( i i )  no 
Default s h a l l  have occurred and be continuing hereunder, then 
a t  the  expira t ion of one (1) year from the  Commencement of 
Construction, Tenant s h a l l  have t h e  r i g h t  t o  rmduce the  Con- 
s t ruc t i on  Period La t te r  of C r e d i t . t o  Three Hundred 
Fifty-Three Thousand One Hundred Dollars  (5353.100). 

Section 11.13. If p r i o r  t o  Completion o f .  the  
Buildings an Event of Default s h a l l  occur, whether o r  not 
this Lease i s  thereby terminated, Landlord is hereby author- 
ized by Tenant t o  present  the  Construction Period Le t te r  of 
Credi t  o r  any Replacement Le t te r  of Credi t  f o r  payment. In 
the  event this Lease is terminated i n  accordance w i t h  tho 
provisions of Ar t i c l e  24 o r  Tenant is dispossessed by summary 
proceedings o r  o thervise  a s  provided i n  Section 24.03(b1, 
Landlord is hereby authorizad by Tenant, t o  r e t a i n  a l l  of the  
proceeds thereof a s  l iquidated  dunages. In  the event this 
Lease is not  terminated o r  Tenant is  not  dispossessed, Land- 
lord  is hereby authorized by Tenant t o  apply a l l  o r  a  port ion 
of s a id  proceeds t o  the payment of any sums then due o r  
t he rea f t e r  becoming due under this Lease and t o  the payment 
of any dunagea o r  cos t s  t o  Landlord r e su l t i ng  from such Event 
of Default and t o  r e t a i n  the  balance thereof pending fur-her 
appl ica t ion o r  payment t o  Tenant a s  he re ina f t e r  provided. 
Unless there tofore  applied by Landlord, Landlord s h a l l  de- 
l i v e r  t o  Tenant t h e  Conatruction Period Le t t e r  of Credit  o r  
any Replacement Le t t e r  of Credit  o r  proceeds thereof on the  
date  of Completion of the  Buildinqs provided no Default s h a l l  
have occurred and be continuing hereunder. 

Section 11.14. Landlord agrees t h a t  the  leasea t o  
bo matarad i n t o  w i t h  o ther  tenants  of pa rce l s  within Phase 
111 -11 rmquire such tenants  t o  comply with requaramants 
subs t an t i a l l y  s imi la r  t o  those required of Tenant pursuant t o  
Sections 11.02(iL, 11.06, 11.07, 11.08, 11.09, 11.10 and 
11.11. Landlord s h a l l  enforce complrance with such r a w i r e -  - 
manta on a non-discriminatory bas is .  



ARTICLE 12 

REPAIRS 

Section 12.01. Tenant s h a l l  take good care of the  
Premises, including, without l imi ta t ion ,  the  Buildings, 
roofs.  foundations and appurtenances the re to ,  a11 sidewalks, 
vau l t s  (o ther  than vau l t s  which a re  under the  control  o f ,  o r  
a re  maintained o r  repaired by, a u t i l i t y  company),, sidewalk 
ho i s t s ,  water, sewer and gas connections, pipes and mains 
which a r e  located on o r  service the  Premises (unless  the City 
of New York or  a publ ic  u t i l i t y  company is obligated t o  main- 
t a i n  o r  repa i r  same) and all.Equipment, and sha l l  put,  keep 
and maintain the  Buildings i n  qood and s a f e  order and condi- 
t i o n ,  and make a11 repa i r s  the re in  and thereon, i n t e r i o r  and 
ex t e r io r ,  s t ruc tu ra l  and nonstnic tura l .  ordinary and extra- 
ordinary, foreseen and unforeseen, necessary o r  appropriate 
t o  keep the  same i n  qood and sa fe  order  and condition, and 
whether o r  not necess i ta ted  by wear, t e a r ,  obsolescence o r  
de fec t s ,  l a t e n t  o r  otherwiso, provided, hovever t h a t  Tenant's 
obl igat ions  with respect  t o  Restoration r e su l t i ng  from a 
casual ty  o r  condemnation sha l l  be a s  provided i n  Ar t i c les  8 
and 9 hereof. Tenant s h a l l  not  commit o r  su f fe r ,  and s h a l l  
use a11 raason8ble precaution t o  prevent, vast., damage or  
i n j u q  t o  thePremises.  When used i n  t h i s  Section 12.01, the  
term reoai rsn  s h a l l  include a l l  necessary replacements, 
a l t e r a t i o n s  and addit ions.  A l l  r epa i r s  made by Tenant s h a l l  
be equal i n  qua l i t y  and c l a s s  t o  the o r ig ina l  work and s h a l l  
be made i n  compliance with ( a )  a l l  Requirements of Covern- 
mental Authori t ies  (including, but  not  Limited to ,  Local Law 
No. 5 ,  1973, as  amended), ( b )  the  New York Board of F i r e  
Underwriters o r  m y  successor the re to ,  and ( c )  the  Building 
Code of Now York City,  a s  then i n  force. 

Section 12.02. Tenant s h a l l  keep clean and f r ee  
from d i r t ,  mow, i ce ,  rubbish, obs t ruct ions  and encumbrmcee, 
the  sxdewalks, grounds, chutes and sidevalk ho i s t s  comprls- 
ing, i n  f r o n t  o f ,  o r  adjacent t o ,  t h e  Premxses and m y  park- 
ing  f a c i l i t i e s  and plazas on the  L d .  

Soct ion 12.03. Except a s  otherwise spec i f i ca l ly  
providad i n  A t t i c l a  26 hereof, Landlord s h a l l  not be required 
t o  furnish any servicea,  u t i l i t i e s  o r  f a c i l i t i e s  whatsoever 
t o  th. Premises, nor s h a l l  Landlord have any duty o r  obliga- 
t i o n  t o  make any a l t e r a t i o n ,  change, improvement, replace- 
ment, Restoration o r  r epa i r  t o ,  nor t o  demolish. M Y  
Buildings. Tenant assum.8 the  f u l l  and 8010 responsibi l i ty  
f o r  the condition, operation, repa i r ,  a l t e r a t i on .  
improvement, replacement, maintenance and management of the  
Premises. Tenant s h a l l  not  clean nor require ,  p e m i t ,  su f f e r  
nor allow any window i n  the Buildings t o  be cleaned from the  



outside in violation of Section 202 of the Labor Law or of 
the rules of the Industrial Board or other state; county or 
municipal department, board or body having jurisdiction. 

ARTICLE 13 

CHANCES, 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 connectaon 
with repairs' required by this Lease (collectively, "Capital 
Imorovement"), 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 a11 Governmental Authori- 
ties and paid for a11 permits, consents, certificates and 
approvals for the proposed Capital Improvement which are re- 
quired to be obtained prior to the cormn.ncement of the 
proposed Capital Improvement (collectively, "Imorovement 
Aoorovals"). Landlord shall not unreasonably refuse to join 
or otherwise cooperate in the application 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 a11 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 the value of 
the Premises below its value immediately before construction 
of such Capatal Improvement. 

(c) All Capital Improvements shall be made with 
reasonable diligence and continuity (subject to Unavoidable 
Delays) md in good and workrnanlike manner and in compli- 
ancm w i t h  (1) a11 Improvement Approvals, (if) the Master 
Develop.at Plan, the Desagn Guidelines and, if required 
p u r w n t  to Section 13.02taL or m, the plans and speci- 
fications for such Caprtal Improvement as approved by Land- 
lord, (iii) the orders, rules, regulations and requarements 
of any Board of Fire Underwraters or any samalar body having 
jurisdiction, and (iv) a11 other Requarements. 

(d) No construction of any Capital Improvement 
shall be commenced until Tenant shall have delivered to 
Landlord insurance policies issued by rasponsable insurers, 



bearing notations evidencing the payment of premrums or 
accompmied by other evidence satrsfactory to Landlord of 
such payments, for the insurance required by Section 11.03. 
If. under the provisrons of any casualty, liabrlity or other 
insurance policy or policies then covering the Premises or 
any pirt thereof. any consent to such Caprtal Improvement by 
the insurance company or companies issuing such policy or 
policies shall be required to continue and keep such policy 
or policies in full force and effect, Tenant, prior to the 
commencement of 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 rncreased as provid- 
ed In Sectlon 7.02(al), either rndividually or rn the 
aggregaxe with other Capltal Improvements constructed in any 
twelve (12) month perzod durznq the Term, Tenant shall: 

(i) pay to Landlord, within ten (10) days 
after demand, the reasonable fees and expenses of 
m y  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 to 
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 
aha11 not ba unreasonably withheld, and, at 
the -quest of Landlord, any other drawings, 

.information or samples to which Landlord is 
entitled under Article 11, a11 of the forego- 
ing to be subject to  andl lord's review and 
approval 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 Construction Documents: 



( x )  at Least ten (10) Business Days prior 
to commencement of the proposed Capital 
Improvement. (1) a contract reasonably 
satisfactory to Landlord in form asslqnable to 
Landlord (subject to any prior assignment to 
any Mortgage&), made with a reputable and 
responsible contractor approved by Landlord, 
which approval shall not be unreasonably with- 
held, providing for the completion of the 
Capztal Improvement in accordance with the 
schedule included in the plans and sprcifica- 
tions, free and clear of a11 liens, encum- 
brances, security agreements, interests and 
financing statements, and (2) payment and 
performance bonds or other security, in each 
case satisfying the rpquirements of 
Section 8.04(a) (ii 1 hereof; and 

(y) at least ten (10) Business Days prior 
to commencement of the proposed Capital Im- 
provement, an assignment to Landlord (subject 
to any prior assignment to any Mortgagee) of 
the contract so furnished and the bonds or 
other security provided thereunder, such as- 
signment to br duly executed and acknowledged 
by Tenant and by its terms to be effective 
only upon any termination of this tease or 
upon Landlord's re-entry upon the Premises or 
following any Event of Default prior to the 
complete performance of such contract, such 
assignment also to include the benefit of a11 
payments made on account of such contract, 
including payments made prior to the effective 
&tm of such assi qnment. 

(b) Notwithstanding that the cost of any Capital 
Improvement is less than Two Hundred and Fifty Thousand Dol- 
lars (52S0,OOO) (as such amount shall be increased as provid- 
ed in Section 7.02tal). such cost to be determined as 
providad in Section 8.021bL. to the extent that any portion 
of fh. -pita1 Improvement involves structural work or work 
involving'tlae exterior of the Buildings or a change in the 
height, bulk or metback of the Buildings from the height, 
bulk or sotback existing immediately prior to the Capital 
Improvmnent or in m y  other matter relating to or affected by 
the Master Development Plan or the Design Guidelines, then 
Tenant shall furnish to Landlord 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 



approval shall not be unreasonably wxthheld, and. at 
Landlord's request. such other items desxgnated rn 
Seetion 13.02fa)(ir)(wl hereof, a11 of the foregoing to be 
subject to Landlord's revlev and approval as provlded 
therexn. In addataon, Tenant shall pay to Landlord the 
reasonable fees and expenses of any rndependent architect or 
engrneer selected by Landlord to revxev the plans and 
specrficatxons descrrbxnq the proposed Capatal Improvement 
and anspect the work on behalf of Landlord. 

(c) Landlord shall notify Tenant of Landlord's 
determination with respect to any request for approval re- 
quired under this Section 13.02 within fourteen (14) 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- 
cifications and the drawings, information or sunples which 
Landlord shall have requested in accordance with Section 
13.02(a)(ii)(wL. Landlord's failure to so notify Tenant 
within said txme period shall be deemed to constitute ap- 
proval of the proposed Capital Improvement by Landlord. 

(d) In the event that Tenant shall desire to 
modify the plans and specifications which Landlord there- 
tofore has approved pursuant to Section 13.02(a)(ii)(wl or 
13.02(b) with respect to, or which will in any way affect, 
any aspect of the exterior of the Buildings or the height, 
bulk o r  setback thereof 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) provido for design, finishes axad 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 
d e t e W n e e  that the proposed chanqes are not satisfactory in 
light of the above criteria, it shall so advise Tenant, spec- 
ifying -.what respect the plans and specifications, as so 
modiffad, do not conform to the Master Development Plan or 
the Dmsiqa Guidelines or do not provide for design, finishes 
and autorials which are comparable in quality to those pro- 
vided f o r  in the approved plans and specifications. Within 
fourteen (14) Business Days after Landlord shall have so 
advised Tenutt. Tenant shall revise the plans and specifica- 
tions so as to meet Landlord's objections and shall deliver 
sune 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 



(or one or more portions thereof), by Tenant, and if Landlord 
shall not have notified' Tenant of its determination vithrn 
such period, it shall be deemed to have ddtermrned that the 
proposed changes are satisfactory. Landlord shall not review 
portionsof the approved plans and specifications which L a d -  
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'se.lected 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-builtn plans for such Capital Improvement and, where 
applicable, a survey meeting the requirements of Section 
11.04 hereof, together with a permanent Certificate of Occu- - 
panty therefor issued by the New York City Department of 
Buildings, to the extent a modification thereof was required. 

Section 13.04. Title to a11 additions, altera- 
tions, improvements and rep&acementr made to the Buildings, 
including, without limitation, the Capital Im~rovements, 
shall forthwith vest in Landlord as provided in Section 
11.05, without any ob1igation.by Landlord to pay any com- - 
pensation therefor to Tenant. 

ARTICLE 14 

REQUIREMENTS OF PUBLIC AUTHORITIES AND 
OF INSORIU(CE 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- 
ruts, consents, certificates, approvals, codes and executive 
orders (collectively, "Reauirementsn) without regard to the 
nature or cost of the work requ~red to be done, extraordin- 
ary, am well as ordinary, of ill Governmental Authorities now 
existinq or hereafter created, and of any and a11 of their 
departmats and bureaus, of any applicable Fire Rating Bureau 
or 0-r body exercising similar functions, affecting the 
P r d s e m  or any street, avenue or sidewalk comprising a part 
or in front thereof or any vault in or under the sme, 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 



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 
not be required to comply with Requirements of Landlord ex- 
cept (i) as othervise expressly provided in this Lease or 
(ii) Requirements of New York City acting solely in its 
capacity a s  a Governmental Authority. Tenant also shall 
comply with any and a11 provisions and requirements of any 
casualty, liability or other insurance policy requlred to be 
carried by Tenant under the provisions of this Lease. 

Section 14.02. Tenant shall have the right to 
contest 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 Requirements 
and payment of a11 interest, penalties,' fines. fees and ex- 
penses in connection therewith. Any such proceeding 
instituted by Tenant shall be commenced as soon as is.rea- 
sonably possible after the issuance of m y  such contested 
matters, or after notice (actual or constructive) to Tenurt 
of the applicability of such matters to the Premises and 
shall bo prosecuted to final djudication with reasonable 
dispatch. Notwithstanding the foregoing, Tenant promptly 
shall comply with any such Requirements and compliance shall 
not be deferred if such non-compliance shall result in the 
imminent loss or forfeiture of the Premises, or any part 
thereof or if Landlord shall be in danger of being subject to 
civil or criminal liability or penalty by reason of non- 
complianca therewith. 

Section 14.03. Tenant shall not cause or create or 
permit to exist or occur any condition or event relating to 
the Premises which would, with or without notice or passage 
of time, result in an event of default under the Master 
Lease. Tenant shall perform a11 of Landlord's obligations as 
tenat under the Master Lease relatinq to tho maintenance and 
oper8tion.of the Premises unless, in accordance with the 
termm of this Lease. Landlord is specifically obligated to 
perforr m y  such obligation. 

ARTICLE 15 

Section 15.01. All Equipment shall be and shall 
remain the property of Landlord. Tenant shall not have the 



r i g h t ,  power o r  author i ty  t o .  and s h a l l  not ,  remove any 
Equipment from the  Premises without the  consent of Landlord, 
which consent sha l l  not  be unreasonably withheld. provided, 
however, such consent s h a l l  not be required i n  connection 
with repa i r s ,  cleaning or  other  servicing.  or  i f  (subject  t o  
Unavoidable Delays) the  same is promptly replaced by Equip- 
ment which is a t  l e a s t  equal i n  u t i l i t y  and value t o  the  
Equipment being removed. Notwithatanding the foregoing, 
Tenant s h a l l  not be required t o  replace any Equipment which 
performed a function which has become obsolete o r  otherwise 
is no longer necessary o r  des i rab le  i n  connection w i t h  t he  
use o r  operation of t h e  Premises, unless  such f a i l u r e  t o  
replace would reduce the  value of the  Premises o r  would re- 
s u l t  i n  a reduced l eve l  of maintenance of the  Premises, i n  
which case Tenant s h a l l  be required t o  i n s t a l l  such Equipment 
a s  may be necessary t o  prevent such reduction i n  the .valuo of 
the Premises o r  i n  the l eve l  of maintenance. 

Section 15.02. Tenant s h a l l  keep a l l  Equipment i n  
good order  and r epa l r  and s h a l l  replace the same when necea- 
sa ry  with items a t  l e a s t  equal i n  u t i l i t y  and value t o  t h e  
Equipment being replaced. 

ARTICLE 16 

DISCSUCt OP LIENS: BONDS 

Section 16.01. Subject t o  the  provisions of 
Sectson 16.02 hereof, except a s  otherwise expressly provided 
here in ,  Tenant s h a l l  not  c r ea t e  o r  permit t o  be created any 
l i e n ,  encumbrance o r  charge upon t h e  Premises o r  any p a r t  
thereof ,  o r  tho Pro jec t  Area o r  m y  p a r t  thereof ,  the  income 
therefrom o r  any a s s e t s  of ,  o r  funds appropriated to ,  Land- 
lord ,  and Tenant s h a l l  not su f f e r  m y  o ther  matter o r  thing 
whereby the  ea t a t e ,  r i g h t  and i n t e r e s t  of Landlord i n  the  
Premises o r  any p a r t  thereof might bo impaired. 

Section 16.02. If any m e c h d c ' s ,  l abore r ' s  o r  
ma te r i a lnm ' s  l i e n  (o ther  than a l i e n  a r i s i n g  out  of any work 
perfommd by Lmdlord) a t  m y  t i m e  s h a l l  be f i l e d  i n  vlola-  
t i o n  o i  tha obligataons of Tenant pursuant t o  Sectlon 16.01 
aq8i-t the Promasea o r  any p a r t  thereof o r  the  Pro jec t  Area 
o r  any p a r t  thereof,  or ,  i f  any publ ic  improvement l i e n  
c rea ted  o r  permitted t o  be crea ted  by Tenant s h a l l  be f i l e d  
aga ins t  any aaaets  of. o r  funds appropriated t o ,  Landlord, 
Tenant, within t h i r t y  (30)  days a f t e r  no t ice  of the  f i l i n g  
thereof ,  o r  such sho r t e r  perrod a s  may be requlred by any 
Mortgagee, s h a l l  cause the same t o  be discharged of record by 
payment, deposi t ,  bond, order  of a cour t  of competent Ju- 
r ~ s d i c t i o n  o r  otherwise. If Tenant s h a l l  f a l l  t o  cause such 



lien to be discharged of record within the period aforesaid, 
and.1f such lien shall continue for an additional ten (10) 
days after notice by Landlord to Tenant, then, in addition to 
m y  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 favor 

-. -. of the lienor with interest, coats and allow8nces. Any 
amount so paid by Landlord, including a11 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 costa and expenses, shall constitute Rental 
and shall be paid by Tenant to Landlord within ten (10) days 
after demand. Notwithstanding the foregoing provi~lons of 
this Section 16.02, Tenant shall not be required to discharge 
any such lien rf 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 thia 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 othervisa, to any contractor, subcontractor, 
laborer or materialman for the performance of any labor or 
the furnishing of m y  materials for any specific improvement, 
alteration to or repair of the Premises or any part thereof, 
nor as giving Tenant any right, power or authority to con- 
tract for or permit the rendering of any services or the 
furnishing of materials that would give rise to the filing of 
any lien against Landlord's interest in the Premrses or any 
part thereof, the Project Area or m y  part thereof, or any 
assets of, or funds appropriated to, Landlord. Notice is 
hereby given, and Tenant shall cause a11 Construction Agree- 
ments to provide, that L-lord shall not be liable for any 
work performed or to be performed at the Premises for Tenant. 
any Subtenuxt and, if applicable, any Tenant-Stockholder or 
Unit Owtar, for any materials furnished or to be furnished at 
the Ptrises for any of the foregoing, and that no mechanic's 
or othar lien for such work or materials shall attach to or 
affect the estata or interest of Landlord in, and to the 
Premises or any part thereof, the Project Area or any part 
thereof, or any assets of, or funds appropriated to. 
Landlord. 

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



foundation for any lien. mortqaqe or other encumbrance upon 
the estate or assets of, or funds approprrated to. Landlord 
or of m y  interest of Landlord rn the Premrses. 

ARTICLE 17 

REPRESENTATIONS; POSSESSION 

Section 17.01. Tenant acknowledges that Tenant is 

-. 
fully familiar with the Land, the Project Area, the physrcal 

-. 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 otherwise expreaaly set forth in this Lease, no 
representations, statements, or warranties, express or im- 
plied, have been made by or on behalf 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 orders applicable thereto, 
Taxes, or the use that may be made of the Land, that Tenant 
has relied on no such representations, 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 Lease, Design Guidelines, Master Development Plan and 
Settlement Agreement have not been amended, modified or 
supplemented. except as specifically set forth in the defi- 
nrtaons contained in ~rticle 1. 

Section 17.03. Landlord shall deliver possessron 
of the Land on the Commencement Date vacant and free of occu- 
pants lad tmnuuies, subject to the Title Matters. 

Section 17.04. Tenant represents that, as of the 
date hereof, the sole partners of Tenant arc KBF Battery 
-Placm Putaers and Related Battery Place L.P. and their 
respective interests in Tenant are 25% and 75%. 

ARTICLE 18 

LANDLORD NOT LIABLE FOR INJURY OR DAMAGE, ETC. 

Section 18.01. Landlord shall not in any event 
whatsoever be liable for any injury or dunage to Tenant or to 



any other  Person happening on, i n  o r  about 'be Premises and 
its appurtenmcea. nor f o r  any in ju ry  o r  dmuge to  the Premi- 
ses  o r  t o  any property belonging t o  Tenant or  t o  any other 
Person which may be caused by any f i r e  o r  breakage, or  by the  
use. misuse o r  abuse of any of the  Buildings (including, but 
not l imi ted  to .  any of the  common areas  within the Buildings, 
Equipment. e levators .  hatches, openings, i n s t a l l a t i o n s ,  
stairways, hallways, or  o ther  common f a c i l i t i e s ) ,  or  the 
s t r e e t s  o r  sidewalk area within the  Premises o r  which may 
a r i s e  from any other  cause whatsoever except t o  the extent  
any of the  foregoing s h a l l  have resu l ted  from the  negligence 
o r  wrongful a c t  of Landlord, its o f f i c e r s ,  agents,  employees 
o r  l icensees:  nor s h a l l  Landlord i n  any event be l i a b l e  f o r  
the a c t s  o r  f a i l u r e  t o  a c t  of any o ther  tenant  of any 
premises within the  Pro jec t  Area o ther  than the  Premisea, o r  
of m y  agent,  representat ive,  employer, contrac tor  o r  s eman t  
of such o ther  tenant .  

Section 18.02. Landlord s h a l l  not  be l i a b l e  t o  
Tenant o r  t o  any other  Person f o r  m y  f a i l u r e  of water aup- 
ply, gas o r  e lec t rxc  current ,  nor f o r  any rn lury  o r  damage t o  
any property of Tenant o r  of m y  o ther  Person o r  t o  the  
Premxaes caused by o r  r e su l t i ng  from gasoline,  o i l ,  steam, 
gas, electrxcxty,  o r  hurricane, tornado, Zlood, wrnd o r  
s rmi la r  storms o r  disturbances, o r  watmr, r a i n  o r  snow which 
may leak o r  flow from t h e  s t r e e t ,  sewer, gas marns o r  sub- 
surface a rea  o r  from any p a r t  of the Pramisas, o r  leakage of 
gasoline o r  ox1 from pipes,  appliances,  sewer o r  plumbxng 
works there in ,  o r  from any o ther  place,  nor f o r  in ter ference  
wrth l i g h t  o r  other  rncorporeal hereditaments by anybody, o r  
caused by any public o r  quasi-public  work except t o  t h e  ex- 
t e n t  any of the  foregoing s h a l l  have resu l ted  from the  negli-  
gence o r  wrongful a c t  of Landlord, its o f f i c e r s ,  agents, 
employees o r  l icensees.  

Section 18.03. In  addi t ion  t o  t h e  provisions of 
Sections 18.01 and u, i n  no event s h a l l  Landlord be 
l i a b l e  t o  Tenmt o r  t o  any o ther  Person f o r  any in jury  o r  
damage t o  ury property of Tenant o r  of m y  o ther  Person o r  t o  
the  Prmmises, a r i s i ng  out  of m y  sinking, sh i f t i ng ,  movement. 
subai&rrcq, f a i l u r e  i n  load-bearing capaci ty o f ,  or  o ther  
matter  o r  d i f f i c u l t y  r e l a t ed  t o ,  the s o i l ,  o r  other  surface 
o r  arbwface materials ,  on t h e  Premises o r  i n  the  Pro jec t  
Area, it being agreed that Tenlnt s h a l l  assume and bear a l l  
r i s k  of l o s s  with respect  there to .  



ARTICLE 19 

INDEMNIPICATION OF LANDLORD AND OTIIERS 

Section 19.01. Tenant shall not do, or knowingly 
permit any Subtenant. unit 'owner. Tenant-Stockholder or sub- 
lessee of a Unrt or Cooperative Apartment or any employee, 
agent or contractor of Tenant or of any Subtenant, Unat 
Owner, Tenant-Stockholder or sublessee of a Unrt or Coopera- 
trve Apartment to do any act or thing upon the Premases or 

- - elsewhere an the Pro]ect Area which may reasonably be likely 
to subject Landlord to any liability or responsrbility for 
rnjury or damage to persons or property, or to any Liability 
by reason of any violation of law or any other Requrrement. 
and shall use its beat efforts to exercise such control over 
thm Premtses so as to fully protect Landlord aqarnst any such 
liability. Subject to the provisions of Section 41.08, 
Tenant, to the fullest extent permitted by law, shall indem- 
nafy and save Landlord, any former Landlord and the State of 
New York and therr agents, directors, officers and employees 
(collectively, the "Indemnitees"), harmless from and against 
any and all liabilities, surts, obligations, fines, d u ~ q e s ,  
penalties, claims, costs, charges and expenses, including, 
without limitation, engineers', architects' and attornmyst 
fees and disbursements, which may be imposed upon or incurred 
by or asserted against any of the Indaauutees by reason of 
any of the following occurring during the Term, except to the 
extent that the same shall have been caused in whole or in 
part by thm 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-usm, possessron, occupation, 
alteration, repatr, condatron, operation, marntenance or 
management of the Premzses or any part thereof or of any 
street, alley, sidewalk, curb, vault. passaqeway or space 
comprising a part of the Premises or adjacent thereto, pro- 
vided such indemaity with regard to streets, alleys, side- 
walk., curb., vaults, passageways md other space 1s limited 
to ra alteration, repair, condition, or maintenance of any 
.street. alley, sidewalk, curb, vault, passageway or other 
spacm dona or performed by Tenant or any agent, contractor, 
servant or auployee of Tenant or which Tenant is obligated to 
do or perform; 

(c) 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; 



(d )  any accident,  in ju ry  ( including death a t  any 
t i m e  r e su l t i ng  therefrom) o r  damage t o  any Person o r  property 
occurring i n  o r  on the  Premises o r  any p a r t  thereof o r  i n ,  or  
or  about any sidewalk or  vaul t ;  

( e )  any f a i l u r e  on the p a r t  of Tenant t o  perform 
or  comply with any of the  covenants, agreements. terms or  
conditions contained i n  t h i s  Lease on its p a r t  t o  be perfonn- 
ed o r  complied with; 

-. ( f )  any l i e n  o r  claim which may have a r i sen  out of -. any a c t  of Tenant o r  any agent, contrac tor ,  servant o r  
employee of Tenant agains t  o r  on the  Premises o r  any other  
port ion of the  Projec t  Area, o r  any l i e n  o r  claim created o r  
permitted t o  be crea ted  by Tenant i n  respect  of the  Premises 
against  any asse t s  of ,  o r  funds appropriated t o  any o f ' t h e  
Indemnitees under the  lava of the  S t a t e  of New York o r  of any 
other  Governmental Authority o r  any l i a b i l i t y  which may be 
asser ted  against  any of the Indemnitees with respect thereto;  

(g) any f a i l u r e  on the  p a r t  of Tenant t o  keep, 
observe and perform m y  of the  terms, covenants, agreements, 
provisions, conditions o r  l imi ta t ions  contarnad i n  the  Con- 
s t ruc t i on  Agreements, Subleases, o r  o ther  COntraCtS and 
agreements a f fec t ing  the  Premises, on Tenant 's  p a r t  t o  be 
kept, observed o r  performed; 

( h )  any tax  a t t r i b u t a b l e  t o  the  execution, del iv-  
ery  o r  recording of t h i s  Lease o ther  than any r ea l  property 
t r ans f e r  gains tax o r  o ther  t r ans f e r  t ax  vhich may be imposed 
on Landlord; o r  

(1 )  any contes t  by Tenant permitted pursuant t o  
the  provisions of this Lease, includinq, without l imi ta t ion ,  
Ar t i c les  4, 4 and 28 hereof. 

Section 19.02. The ob l ig r t ions  of Tenant under 
this A r t i c l e  19 aha l l  not  be a f fec ted  i n  any way by the  
absence i n  any came of covering insurance o r  by the  f a i l u r e  

.or refu8.1 of m y  insurance c a r r i e r  t o  perform any obliga- 
t i o n  on i t 8  p a r t  under insurance p o l i c i e s  affecting the  
P r d r m .  

Section 19.03. If any claim, ac t i on  o r  proceeding 
is made o r  brought agains t  any of t h e  Indemnltees by reason 
of any event f o r  which Tenant ham agreed t o  indemnify the  
Indemnities ia  Section 19.01, then, upon demand by Landlord, 
Tenant s h a l l  resist o r  defend such claim, ac t ion  or  pro- 
ceeding ( i n  such Indemnitee's name, i f  necessary) by the  
attorney6 f o r  Tenant 's  insurance c a r r i e r  ( i f  such claim, 
ac t ion o r  proceeding is covered by insurance maintained by 



Tenant) o r  ( i n  a11 other  ins tances)  by such at torneys as  
Tenant shall s e l e c t  and Landlord s h a l l  approve. vhich ap- 
proval s h a l l  not be unreasonably vi thheld.  In such event, 
Tenant s h a l l  control  a l l  decisions i n  respect  of '  the  liti- 
gat ion and settlement o f  such claims. Notwithstanding the 
foregoing, Landlord may engage its o m  at torneys t o  defend i t  
o r  t o  a s s i s t  i n  i ts defense. Provided such claim. act ion o r  
proceeding is not covered by insurance maintained by Tenant 
and the  a t torneys  engaged by Landlord a re  experienced i n  
matters  of the  type i n  question, Tenant s h a l l  pay the  rea- 
sonable f ee s  and disbursements of such at torneys.  In the  
event such claim, ac t ion o r  proceeding is covered by insur-  
ance &nd Tenant 's insure r  refuses t o  pay a l l  o r  any port ton 
of the  feea and disbursements of m y  a t torneys  separately 
re ta ined by Landlord, Landlord s h a l l  pay such feea and dis- 
bursements o r  such por t ion am s h a l l  not  be paid by Tenant 's  
insurer .  The indemnification obl igat ions  imposed upon Tenant 
under Section 19.01 s h a l l  not  apply t o  any set t lement  sapar- 
a t e l y  agreed t o  by Landlord without  ena ant's consent, nor if 
Landlord r e t a in s  its own at torneys and such re ten t ion  w i l l  
mater ia l ly  impair o r  mater ia l ly  diminish Tenant 's  insurance 
coverage and Landlord ham been so advised i n  wri t ing  by 
Tenant's insurer .  

Section 19.04. The provisions of t h i s  Ar t i c l e  19 
s h a l l  arrvrve the  Expiration Date w i t h  respect  t o  ac t tons  o r  
the  f a i l u r a  t o  take any ac t ions  o r  any o ther  matter a r i s t n g  
p r ro r  t o  the  Exprration Date. 

ARTICLE 20 

RIGHT OF INSPECTION, ETC. 

Section 20.01. Tenant s h a l l  permit Landlord and 
i ts agents o r  roprementativem t o  e n t e r  t h e  Premises a t  a11 
reasonable times and upon reasonable not ice  (except i n  cases 
of emergency) f o r  the  purpose of ( a )  inspect ing the  same, (b) 
determining whether o r  not  Tenant is i n  compliance w i t h  i ts  
obl iqat ions  horounder, (c )  construct ing,  maintaining and 
inspecUaq aay Civic F a c i l i t i e s ,  and (d)  making any necessary 
r epa i r s  to' the Premises and performing any work t he re in  t h a t  
may k rucamsary by reason of Tenant 's  f a i l u r e  t o  make any 
such +.pairs o r  perfonn any such work. provided t h a t ,  except 
i n  any emergency, Landlord s h a l l  have given Tenant not ice  
specifyinq such r epa i r s  o r  work and Tenant s h a l l  have f a i l e d  
t o  mrk. such r epa i r s  o r  t o  do such work within t h i r t y  (30) 
days a f t e r  the  giving of such not ice  ( sub jec t  t o  Unavoidable 
Delays), o r  if such r epa i r s  o r  such work cannot reasonably be 
completed during such t h i r t y  (30) day period, t o  have 



commenced and be diligently pursuing the same (subject to 
Unavoidable Delays). 

Section 20.02. Nothing in this Article 20 or else- 
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 
not constitute a waiver of Tenant's default in failing to 
perform the same. Landlord, during the progress of any such 
work, may keep .nd store at the Premises a11 necessary 
materials, tools, suppliesand equipment. Landlord shall not 
be liable for inconvenience, annoyance, disturbance. Loss of 
business or other damage of Tenant, any Subtenant or other 
occupant of the Buildings by rmaaon of making such repairs or 
the performance of m y  such work, or on account of bringing 
materials, tools, supplies and equipment into the Premises 
during the course thereof and the obligations of Tenant under 
this Lease shall not be affected thareby. TO the extent that 
Landlord undertakes such work or repairs, such work or re- 
piirs shall be commenced and completed in a good and worknan- 
like manner, in accordance with the Design Guidelines and 
Master Development Plan, if applicable, and with reaaonable 
diligence, subject to Unavoid~ble Delays, and in such a 
manner as not to unreasonably intmrfere with the conduct of 
business in or use of such space. 

ARTICLE 21 

LkNDLORDIS RIGHT TO PERFORM TENANT'S COVENANTS 

Saction 21.01. If Tenant at any time shall be In 
Default, after notace thereof and after applicable grace 
periods, if any, provided under this Leaae for Tenant or a 
Mortgagee, respectively, to cure or commence to cure same, 
Landlord, wathout waaving or releasang Tenant from any obli- 
gataon of Tenant contained in this Lease, may (but shall be 
under no obligation to) perform such obligation on Tenant's 
behalf. 

.Section 21.02. All reasonable sums paid by Land- 
lord and a11 reaaonable costs and expenses incurred by Land- 
lord in connmction with its performance of any obligation 
purauu&t to Section 21.01, together with interest thereon at 
the Involuntary Rate from the respective dates of Landlord's 
making of each such payment or 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 



Default of Tenant with respect thereto or of 'the right of 
Landlord to terminate this Lease, institute summary pro- 
ceedings or take such other action as may be permissible 
hereunder if an Event of Default by Tenant shall have oc- 
curred. Landlord shall not be limited in the proof of any 
damages which Landlord may claim against Tenant arlsing 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 dmage and the reasonable 
costs and expenses of suit, including, without limitation, 
reasonable attorneyst fees and disbursements, suffered or 
incurred by reason of damage to or destruction of the 
Premrses. 

ARTICLE 22 

NO ABATEMENT Ol? RENTAL 

Except as may be othervise expressly provided here- 
in. there shall be no abatement, off-set, diminutron or 
reduction of Rental payable by Tenant hereunder or of the 
other obligations of Tenant hereunder under any 
circumstances . 

ARTICLE 23 

P r m I T m  USE; NO UNLAWFUL OCCUPANCY 

Section 23.01. Subject to the provisions of law 
and this Lease, Tenant shall occupy the Premrses in accord- 
ance wrth the Certificate or Certificates of Occupancy for 
the Premrses, the Master Development Plan and the Deslgn 
Gurdelines, and for no other use or purposes. 

Section 23.02. Tenant shall not use or occupy, nor 
permit or auffer the Premises or any part thereof to be used 
or occupl#d for m y  unlawful, illegal or extra hazardous 
businrsm, use or purpose, or in such mmner as to constrtute 
a nuisance of m y  kind (public or prrvate) or that Landlord. 
rn its raason8ble judqment, deems offensrve by reason of 
odors, fumes, dust, smoke, norse or other pollut~on. or for 
any purpose or in any way in vrolation of the Certificates of 
Occupancy or of any governmental laws, ordinances, requlre- 
ments, orders, directions, rules or regulations, or whzch may 
make vord or vordable m y  insurance then rn force on the 
Premrses or, wrthout Landlord's consent, for any use whrch 
requrres a varzance, warvmr or specla1 permit under the 



Zoning Resolution of New York City as then in effect. Tenant 
shall take, immediately upon 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 thrrty (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 a11 such purposes. A11 
reasonable sums paid by Landlord and a11 reasonable costs and 
expenses incurred by Landlord acting pursuant to the 
inunediately preceding sentence (including, but not limited 
to, reasonable attorneys' fees and disbursements), together 
with interest thereon at the Involuntary Rate from the 
respective dates of Landlord's making of each such payment or 
incurring of each such cost, expense or charge until the date 
of receipt of repayment by Landlord, shall be paid by Tenant 
to Lane-3rd within ten (10) days after demand and shall 
constitute Rental under this Lease. 

Section 23.03. Tenant shall not knowingly suffer 
or permit the Premise. or any portion thereof to be used by 
the public in such manner as might reasonably tend to impair 
title to the Premises or any portion thereof, or in such 
manner as might reasonably make possible a claim or claims of 
adversa 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 a11 such actions 
as Landlord is required to take in connection with the use 
and occupancy of the Premises under the terms of the Master 
Lease, and Tenant shall not (to the extent reasonably within , 

Tenant's control) permit any action or condition in respect 
of the Premises vhich constitutes or would, with notice or 
lapse of time or both, constitute an event . f  default under 
the Mamtar Lease. Landlord shall perform a11 obligations of 
tenant under tha Master Lease other than those which are the 
obligation of Tenant under this Lease. 

ARTICLE 24 

EVEWZS OE"DEFAULT; CONDITIONAL LIMITATIONS. 
REMEDIES, ETC. 

Section 24.01. Each of the following events shall 
be an "Event of Default" hereunder: 



( a )  if Tenant sha l l  f a i l  t o  pay any installment of  
Rental, o r  any p a r t  thereof,  when the  sac s h a l l  become due 
and paylble and such f a r lu r e  s h a l l  cOnt1nUe f o r  ten (10) days 
a f t e r  not tce  from Landlord t o  Tenant; 

( b )  i f  ( i )  Commencement of Construction sha l i  not 
have occurred on o r  before the  Construction Commencement Date 
( sub jec t  t o  Unavoidable Delays) and such f a i l u r e  sha l l  con- 
t inue  f o r  t h i r t y  (30) days a f t e r  not ice from Landlord to 
Tenant o r  (ii) Substant ia l  Completion of the  Buildings sha l l  
not have occurred within t h i r t y  (30) months from the  Con- 
s t ruc t i on  Commencement Date (subject  t o  Unavoidable Delays) 
and such f a i l u r e  s h a l l  continue f o r  t en  (10)  days a f t e r  no- 
t i c e  from Landlord t o  Tenant; 

( c )  i f  Tenant s h a l l . f a i 1  t o  observe o r  perform one 
o r  more of the  o ther  terms, conditions, covenants o r  agree- 
ments contained i n  this Lease, including, wrthout l imitatron,  
any of Tenant 's  obligataons under the provrsions of Art ic le  
11 of t h i s  Lease (o the r  than the obl igat ions  refer red  t o  m - 
the  preceding Section 24.01(br),  and such f a i l u r e  sha l l  con- 
t inue  f o r  a perrod of t h i r t y  (30) d8ys a f t e r  not ice  thereof 
by Landlord t o  Tenant specrfyinq such f a i l u r e  (unless  such 
f a i l u r e  requires work t o  be puformed, a c t s  t o  be done, o r  
condit ions t o  be removed which cannot by t h e i r  nature o r  
because of Unavoidable Delay8 reason8bly be performed, done 
o r  removed, a s  the  case may be, wathin such t h i r t y  (30) day 
period, i n  which case  no Event of Default  s h a l l  be deemed t o  
a x r s t  a s  long a s  Tenant s h a l l  have commenced currng the  same 
withrn such t h i r t y  (30) day perrod and s h a l l ,  subject  t o  
Unavordable Delays, d i l i g e n t l y  and continuously prosecute the  
sme t o  completion) ; 

(d)  t o  the  extent  permitted by law, i f  Tenant 
s h a l l  admit, i n  wri t ing,  t h a t  it is unrble t o  pay its debts  
a s  such become due, provided, hovt**+r, t h i s  provision sha l l  
be of no fu r the r  force  o r  e f f e c t  upon t h e  submission by 
Tenant of its e s t a t e  i n  t h e  Premises t o  e i t h e r  a cooperative 
o r  coadominium form of ownership i n  accordance w i t h  the 

. provisions of this Lease; 

( a )  t o  t h e  ex ten t  permitted by law, i f  Tenant 
& a l l  mrlu 8a assignment f o r  the  benef i t  of c red i to rs ,  pro- 
vidmd, however, t h i s  provision s h a l l  be of no fu r the r  force 
o r  e f f e c t  upon the submission by Tenmt of its e s t a t e  i n  the 
Premises t o  e i t h e r  a cooperative o r  condominium form of 
ownership i n  accordance w i t h  the  provisions of this Lease; 

( f )  t o  the  extent  permitted by law, i f  Tenant 
s h a l l  f i l e  a voluntary p e t i t i o n  under T i t l e  11 of the  United 
~ . t a t e s ' ~ o d e  o r  i f  such p e t i t i o n  is f i l e d  agaanst it. and an 



order f o r  r e l i e f  i s  entered, o r  i f  Tenant sha l l  f i l e  any 
p e t i t i o n  or  answer seeking, consenting t o  o r  acquiescing i n  
any reorganization. arrangement, composition, other  present 
o r  fu tu re  applicable federa l .  s t a t e  o r  other  s t a t u t e  or  law, 
o r  sha l l - s eek  o r  consent t o  o r  acquiesce i n  or  su f fe r  the 
appointment of any t rus tee .  recelver ,  custodian, assignee. 
seques t ra tor ,  l iqu ida tor  o r  other  s imi la r  o f f i c i a l  of Tenant, 
o r  of a l l  or  any subs tan t ia l  p a r t  of i t s  propert ies  o r  of the 
Premises o r  any i n t e r e s t  the re in  of Tenant, o r  if Tenant 
s h a l l  taka any corporate ac t ion i n  furtherance of any ac t ion 
described i n  Sections 24.011dL. o r  (r) hereof, provided, 
however, this provision s h a l l  be of no fu r the r  force or  
e f f e c t  upon the submission by Tenant of its e s t a t e  i n  the 
Premises t o  e i t he r  a cooperative o r  condominium form of 
ownership i n  accordance w i t h  the  provisions of this Lease; 

( g )  t o  the  extant  permitted by law, i f  within 
n inety  (90) days a f t e r  t h e  commencement of any proceeding 
agains t  Tenant seeking any reorganization, arrangement, com- 
posi t ion ,  readjustment, l iqu ida t ion ,  d issolut ion o r  s imi la r  
r e l i e f  under the  present  o r  any futurm federa l  bankruptcy 
coda o r  any other  present  o r  fu tu re  applicable federa l ,  s t a t e  
o r  o ther  s t a t u t e  o r  law, such proceeding shall not have been 
dismissed, o r  if, within ninety (90) day. a f t e r  the  appoint- 
ment, without the  consent o r  asquiescencm o fTanan t ,  of any 
t ru s t ee ,  receiver,  custodian. assignee, sequestrator ,  
l iqu ida tor  o r  other  s imi la r  o f f i c i a l  of Tenant o r  of a11 o r  
any substant ia l  p a r t  of its proper t i es  o r  of the Premises o r  
any i n t e r e s t  the re in  of Tenant, such appointment s h a l l  not 
have been vacated o r  stayed on appeal o r  otherwise, o r  i f ,  
within t h i r t y  (30) days a f t e r  the expira t ion of any such 
s tay ,  such appointmant s h a l l  not  have been vacated, provided, 
however, t h i s  provision s h a l l  be of no fu r the r  force o r  
e f f e c t  upon the  submission by Tenant of its e s t a t e  i n  the  
Premises t o  e i t h e r  a cooperative o r  condominium form of 
ownership i n  accordance w i t h  the  provisions of t h i s  Lease; 

(h) i f  Tenant s h a l l  abandon t h m  Premises; 

(i) i f  this Lease o r  the  e s t a t e  of Tenant here- 
under shall be assigned, subleased, t ransferred ,  mortgaged o r  
e n ~ r . d ,  o r  the re  s h a l l  be A Transfer,  without Landlord's 
approval t o  the extant  required hereunder o r  without compli- 
ance w i t h  +be provisions of this Lmase applicable there to  and 
such t ransact ion aha11 not  be madm t o  comply o r  vorded & 
i n i t i o  within t h i r t y  (30) days a f t e r  notzce thereof from 
Landlord t o  Tenant; 

( 5 )  i f  a levy under execution o r  attachment sha l l  
be made against  the  Premises and such execution or  attachment 



s h a l l  not  be vacated o r  removed by cour t  order ,  bonding o r  
otherwise within a perlod of t h i r t y  (30)  days; 

( k )  i f  Tenant is a corporat ion,  i f  Tenant sha l l  a t  
any t i m e '  f a i l  t o  malntain its corporate existence i n  good 
standing, o r  t o  pay any corporate f ranchise  tax when and a s  
the  same s h a l l  become due and payable and such f a i l u r e  sha l l  
continue f o r  t h i r t y  (30)  days a f t e r  not ice  thereof 'ram Land- 
lo rd  o r  any governmental agency t o  Tenant; o r  

(1) i f  Tenant sha l l  breach one o r  more of the  
terms, condit ions,  covenants o r  agreements contarned i n  
Section 43.01(cL. 

Section 24.02. I f  an Event of Default s h a l l  occur, 
Landlord K U ~  e l e c t  t o  declare durn and payable a sum equal t o  
the  amount by which the  Rental resarved i n  this Lease f o r  the  
unexpired port ion of the  Term exceeds the  f a i r  and reasonable 
r e n t a l  value of the  Premisas f o r  tha  a m e  period, both d is-  
counted t o  present  worth a t  the  r a t e  of e igh t  percent ( 8 % )  
per  annum, such sum s h a l l  be due and payable ten  (10) days 
a f t e r  not ice  by Landlord t o  Tenant of such e lec t ion.  How- 
ever ,  t h e  aforesaid remedy sha l l  not ba applicable t o  a 
Mortgagee which e l e c t a  t o  cur. the Default  of Tenant pursuant 
t o  Section 10.10 o r  receives a new leas. pursuant t o  Section 
10.11. Landlord may a l so  e l e c t  t o  proceed by appropriata - 
j ud i c i a l  proceedings, e i t h a r  a t  law o r  i n  equity,  t o  enforce 
performance o r  observance by Tenant of t h e  applicable provi- 
s ions  of t h i s  Lease and/or t o  recover dmaqes f o r  breach 
thereof .  

Section 24.03. 

( a )  I f  any Event of Default  ( i )  described i n  
Sections 24.01(d_), m, m, o r  hereof s h a l l  occur, o r  . 

(ii) dascribed i n  Sections 24.01(bl, m, m, m, u, m, 
pJ o r  s h a l l  occur and Landlord, a t  any time the rea f t e r ,  
a t  i ts  option, gaves not ice  t o  Tenant s t a t i n g  t h a t  this Lease 
and tha  Term aha l l  expire and tanninate  on the  date speci f ied  
i n  such notic., which da te  sha l l  ba not  l e s s  than ten  (10) 
day8 aftqr fha giving of such not ice ,  and i f ,  on the  date  
specif iod in such notice,  Tenant s h a l l  hava f a i l e d  t o  cure 
t h e  Dafault  which was the  bas i s  f o r  the  Event of Default .  
then this h a s o  and t h e  Term and a11 r i g h t s  of Tenant under 
t h i s  hama s h a l l  expire and tanninate a s  i f  the  date  on which 
the  Event of Default  described i n  clause ( i )  above occurred 
o r  the d a t e  speci f ied  i n  the  not ice  given pursuant t o  clause 
(ii) above, a s  the  case may be, were t h e  da t e  herein 
d e f i n i t e l y  f ixed f o r  the  expira t ion of the  Term and Tenant 
immediately s h a l l  q u i t  and surrender the  Premises. Anything 
contained here in  t o  the  contrary notvithstanding, i f  such 



termination shall be stayed by order of any court having 
jurisdiction over any proceeding described in =- 
tions 24.01(fL or 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 
fail to provide adequate protection of Landlord's right, 
title and interest in and to the Premises or adequate assur- 
ance of the complete and continuous future performance of 
Tenant's obligations under this Lease as provided in s- 
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 (10) days notice to Tenant. Tenant as 
debtor-in-possession or said trustee and upon the expiration 
of said ten (10) day period this Lease shall cea8e and expire 
as aforesaid and Tenant, Tenant a8 debtor-in-possession 
and/or trustee shall immediately quit and surrender the - Premises as aforesaid. 

(b) Except as othervise provided in Article 42 
hereof. if an Event of Default descrxbed in Section 24.01Ia) 
shall occur, or this Lease ahall be termi~ted as provided in 
Sectlon 24.03(s), Landlord. without notice, may re-enter and 
reposseas the Premises using such force for that purpose a8 
may be necessary without being liable to indictment, prosecu- 
tion or damages therefor and may dispossess Tenant by summary 
proceedings or otherwise. 

Section 24.04. If this Lease shall be terminated 
as provided in Section 24.03(aL or Tenant shall be dispos- 
sessed by summary proceedings or othervise a8 provided in 
Section 24.03 (bl hereof: 

(a) Tenant shall pay to Landlord a11 Rental pay- 
able by Tenant under this Lease to the date upon which this 
Lease uJd the Term shall have expired and come to an end or 
to tha *fa of re-entry upon the Premises by Landlord, as the 
case may be; 

(b) Landlord may complete a11 construction 
required to be performed by Tenant hereunder and may repair 
and alter the Premises in such manner as Landlordmay deem 
recesaary or advisable (and may apply to the foregoing all 
funds, if any, then held by Depository pursuant to 
Articles 7, a, or 9 or by Landlord under the letter of credit 
referred to in Section 11.12) without relieving Tenant of any 



Liab i l i t y  under this Lease o r  otherwise a f lec t ing  any such 
l i a b i l i t y ,  and/or l e t  o r  r e l e t  the  Premises o r  any p a n s  
thereof f o r  the whole o r  any p a r t  of the  remainder of the 
Term o r  f o r  a longer period. i n  Landlord's name o r  as .agen t  
of Tenant, and out of any ren t  and other  sums collected o r  
received a s  a r e s u l t  of such r e l e t t i n g  Landlord sha l l :  ( i )  
first, pay t o  i t s e l f  t h e  reasonable c o s t  and expense of 
terminating t h i s  Lease. re-entering, retaking, repossessing, 
completing construct ion and repai r ing o r  a l t e r i n g  the  
Premises, or  any p a r t  thereof,  and the  cos t  and expense of 
removing a11 persons and property therefrom, including i n  
such c o s t s  brokerage commissions, Legal expenses and 
reasonable at torneys '  f e e s  and disbursements, (ii) second, 
pay t o  i t s e l f  the  reasonable cos t  and expense sustained i n  
securing any new tenants  and other  oc tupmts .  including i n  
such c o s t s  brokerage commissions, l ega l  expenses and 
reasonable at torneys '  f e e s  and disbursements and other  
expenses of preparing the  Premises f o r  r e l e t t i n g ,  and, if . 

Landlord s h a l l  maintain and operate t h e  Premises. the  
reasonable cos t  and expense of operat ing and maintaining t h e  
Premises, and (iii) t h i r d ,  pay t o  i t s e l f  any balance remain- 
ing  on account of t h e  l i a b i l i t y  of Tenant t o  Landlord; Land- 
l o r d ' i n  no way s h a l l . b e  responsible o r  1i.ble f o r  any f a i l u r e  
t o  r e l e t  the  P r e m i s e s  o r  any p a r t  thereof.  o r  f o r  any f a i l u r e  
t o  co l lec t . any  r en t  due on any such r e l e t t i n p ,  and no such 
f a i l u r e  t o  r e l e t  o r  t o  c o l l e c t  r en t  rh . l l . ope ra t e  t o  re l i eve  
Tenant of any l i a b i l i t y  under tbis Lease o r  t o  otherwise 
a f f e c t  any such l i a b i l i t y ;  

(c) if Landlord s h a l l  not  have declared a l l  Rental 
due and payable pursuant t o  Section 24.02 hereof, Tenant 
s h a l l  be liable f o r  and s h a l l  pay t o  Landlord, a s  damages, 
any deficiency ( r e f e r r e d  t o  a s  "Deficiency") between the  
Rental reserved i n  this Lease f o r  the  period which otherwise 
would have cons t i tu ted  the unexpired por t ion  of the  Term and 
the  ne t  amount, i f  any, of r en t s  co l lec ted  under any 
r e l e t t i n q  ef fec ted  pursuant t o  t h e  provisions of 
Section 24.04(b) f o r  m y  p a r t  of such period ( f i r s t  deducting 
from the r en t s  co l l ec t ed  under any such rmle t tmq a l l  of the  
payment8 to Landlord described i n  Section 24.04tbl hereof) ;  
any such Deficiency s h a l l  be paid i n  ms t r l lmen t s  by Tenant 
on fh. days speci f ied  in  this Lease f o r  payment of 
x n s t a l h n t s  of Rental,  and Landlord s h a l l  be e n t t t l e d  t o  
r e c o m r  from Tenant each Deficiency instal lment  a s  the  same 
shall a r i s e ,  and no s u i t  t o  c o l l e c t  t h e  amount of the  
Deficiency f o r  any ins ta l lment  period s h a l l  p r e ~ u d i c e  Land- 
l o r d ' s  r i g h t  t o  c o l l e c t  the  Deficiency f o r  any subsequent 
ins ta l lment  period by a s imi la r  proceeding; and 

(d )  i f  Landlord s h a l l  not have declared a l l  Rental 
due and payable pursuant t o  Section 24.02 heraof,  and whether 



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 Ladlord. on demand, in 
lieu of any further Deficiencies, as and for liquidated and 
agreed final damages (it being agreed that it would be im- 
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 reasonable 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 collected by Landlord pursuant to the pro- 
visions of Section 24.04tcL for *. same period; it being 
agreed that before presentation of proof of such liquidated 
damages to m y  court, commission or tribunal, if the 
Premises, or any part thereof, hhall have been relet by 
Landlord for the period which otherwise would have 
constituted the unexpired portion of the Term, or any part 
thereof, the amount of rent reserved upon such reletting 
shall be deemed, prima facie, to be the fair and reasonable 
rental value for the part or the whole of the Premises so 
relet during the term of the relettinp. 

Section 24.05. No termination of this Lease pur- 
s u m t  to Section 24.03(aL or taking possession of or 
reletting the Premises, or any part thereof, pursuant to 
Sections 24.03tbL and 24.04tbL. shall relieve Tenant of its 
liabilities and obligations hereunder, a11 of which shall 
survive such expiration, termination, repossession or 
reletting. 

Section 24.06. To the extent not prohibited by 
law, Tenant hereby waives and releases a11 rights now or 
hereafter conferred by statute or otherwise which would have 
the effect of limiting or modifying any of the provisions of 
this Article 24. Tenant shall execute, acknowledge and 
deliver any instruments which Landlord may request, whether 
before or after the occurrence of an Event of Default, 
evidencing such waiver or release. 

'Sectioa 24.07. Suit or suits for the recovery of 
damaqms, or for a sum equal to any installment or install- 
ment. of Rental payable hereunder or m y  Deficiencies or 
other ma18 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 termmation. 



Section 24.08. Nothing contained i n  t h i s  Ar t ic le  
24 s h a l l  l i m i t  o r  prejudice the  r i g h t  of Landlord t o  prove - 
and obta in  a s  l iquidated damages i n  any bankruptcy, insol-  
vency, receivership, reorganization o r  d issolut ion procaeding 
an amount equal t o  the  maximum allowed by s t a t u t e  or rule of 
law governing such proceeding and i n  e f f e c t  a t  the  time when 
such damages a re  t o  ba proved. whether o r  not. such amount 
s h a l l  be g rea te r  than, equal t o  o r  l e s s  than the amount of 
the  damages referred t o  i n  any of the  preceding Sections of 
this Ar t i c l e  24. 

Section 24.09. No rece ip t  of monies by Landlord 
from Tenant a f t a r  the  termination of this Lease, o r  a f t e r  the  
giving of any notice of the  termination of this Lease (unless 
such r ece ip t  cures the  Event of Default  which was the  bas is  
f o r  tha  no t i ca ) ,  s h a l l  reinstat., continua o r  extend the  Tarm 
o r  a f f e c t  any notice there tofore  given t o  Tenant, o r  operate 
a s  a waiver of the  r i g h t  of Landlord t o  enforce the payment 
of Rental payable by Tenant hareunder o r  t he rea f t e r  f a l l i n g  
due, o r  operate a s  a waivar of t h e  r i g h t o f  Landlord t o  re- 
cover possassion of the  Premises by proper remedy, excapt a s  
hare in  othervisa expressly provided, it baing agreed t h a t  
a f t a r  the  s a w i c e  of not ice  t o  terminata this Laasa o r t h e  
commancament of any s u i t  o r  summary proceedings, o r  a f t e r  a 
f i n a l  order o r  judgment f o r  tha  possassion of the Premises, 
Landlordmay damand, receive and c o l l a c t  any monies due o r  
t he rea f t e r  f a l l i n g  dua vi thout  i n  any manner a f fec t ing  such 
not ice ,  proceeding, order,  s u i t  o r  judgment, a11 such monies 
collectmd being deemed paymants on account of the use and 
operat ion of the  Premisas o r ,  a t  t h e  e l ec t i on  of Landlord, on 
account of Tenant's l i a b i l i t y  harmunder. 

Saction 24.10. Except a s  otherwise expressly pro- 
vided here in  o r  a s  prohibi ted by app l ic rb le  law, Tenant hare- 
by expressly waives the s a w i c e  of any no t ice  of in ten t ion  t o  
re-entar providad f o r  i n  any s t a t u t e ,  o r  of tha  i n s t i t u t i o n  
of l ega l  proceadinqs t o  t h a t  and, and Tenant, f o r  and on be- 
half  of i t s a l f  and a11 parsons claiming through o r  under 
Tenant, a l s o  waives any and a l l  r i g h t  of redamption provided 
by any law o r  s t a t u t e  now i n  force  o r  he reaf te r  enacted o r  
othervise,  o r  re-antry o r  repossession o r  t o  res to re  the  
oparat ioa of this Lease i n  case Tanant shall ba dispossassad 
by a judgment o r  by warrant of any cour t  o r  judge o r  i n  case 
of re-entry o r  repossession by Landlord o r  i n  case of any 
expira t ion o r  termination of this Leasa. and Landlord and 
Tenant waive 8nd s h a l l  waive t r i a l  by jury i n  any action. 
procaeding o r  counterclaim brought by e i t h e r  of tha p a r t i e s  
hereto agains t  the  o ther  on any matter  whatsoever a r i s i ng  out 
of o r  i n  any way connected with this Laasa, t h e  re la t ionship  
of Landlord and Tenant, Tanant 's  use o r  occupancy of the  
Premises, o r  any claim of i n ju ry  o r  damage. The terms 



"enter" - I  "re-enter",  "cntry" o r  "re-entry",  as  used i n  t h i s  
Lease a r e  not r e s t r i c t e d  t o  t h e i r  technrcal legal  meaning. 

Section 24.11. NO f a i l u r e  by Landlord o r  a n y p r i o r  
Landlord t o  i n s i s t  upon the s t r i c t  performance of any 
covenant, agreement. term o r  condition of thi's Lease o r  t o  
exerc ise  any r i gh t  o r  remedy consequent upon a breach 
thereof ,  and no acceptance of f u l l  o r  p a r t i a l  Rental during 
the  continuance of any such breach, s h a l l  cons t i tu te  a waiver 
of any such breach o r  of such covenant, agreement, term o r  
condition. No covenant, agreement, term o r  condition of this 
Lease t o  be performed o r  complied w i t h  by Tenant. and no 
breach thereof.  s h a l l  be waived, a l t e r ed  o r  modified except 
by a wr i t t en  instrument executed by Landlord. No waiver o f .  
any breach sha l l  a f f e c t  o r  a l t e r  this Lease, but each and 
every covenant, agreement, term uad condition of this Lease 
s h a l l  continue i n  f u l l  force and e f f e c t  w i t h  respect  t o  any 
other  then ex i s t ing  o r  subsequent breach thereof.  

Section 24.12. In the  event of any breach o r  
threatened breach by Tenant of any of the  covenants, agree- 
ments, terms o r  conditions contarned i n  t h i s  Lease, Landlord 
s h a l l  be e n t i t l e d  t o  enjoin  such breach o r  threatenedpbreach 
and s h a l l  have the  r i g h t  t o  invoke any r i g h t s  and remedies 
allowed a t  law o r  i n  equi ty  o r  by s t a t u t e  o r  otherwise a s  
though re-entry, summary proceedings, and o ther  remedies were 
not provided f o r  i n  this Lease. To the  ex ten t  permitted by 
law Tenant waives any requirement f o r  the  posting of bonds o r  
o ther  secur i ty  i n  any such action. 

Section 24.13. Each r i g h t  urd remedy of Landlord 
provided f o r  i n  this Lease s h a l l  be cumulative and s h a l l  be 
i n  addi t ion  t o  every o ther  r i g h t  o r  remedy provided f o r  i n  
this Lease o r  now o r  he rea f t e r  ex i s t i ng  a t  law o r  i n  equity 
o r  by s t a t u t e  o r  otherwise, and t h e  exerc ise  o r  beginning of 
the  exerc ise  by Landlord of any one o r  more of the  r i gh t s  o r  
remedies provided f o r  i n  t h i s  Lease o r  now o r  hereaf te r  
e x i s t i n g  a t  law o r  i n  equity o r  by s t a t u t e  o r  otherwise s h a l l  
not preclude the  simultaneous o r  l a t e r  exerc ise  by Landlord 
of ury o r  a11 other  r i g h t s  o r  remedies provided f o r  i n  this 
Lease or.nov o r  he reaf te r  ex i s t i ng  a t  law o r  i n  equity or  by 
stanitm o r  otherwise. 

Section 24.14. Tenant s h a l l  pay t o  Landlord a11 
c o s t s  and expenses, including, without l imi ta t ion ,  reasonable 
a t tomeye '  f ee s  and disbursements, incurred by Landlord i n  
any ac t ion  o r  proceeding t o  which Landlord may be made a 
par ty  by reason of any a c t  o r  omission of Tenant. Tenant 
a l so  s h a l l  pay t o  Landlord a11 cos t s  and expenses, including, 
without l imi ta t ion ,  reasonable at torneys '  f ees  and disburse- 
ments, incurred by Landlord i n  enforcrng any of the covenants 



and provisions of this Lease and incurred in any action 
brought by Landlord against Tenant on account of the provi- 
sions hereof, and all such costs, expenses, and reasonele 
attorneys' fees and disbursements may be included in and f o m  
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 
Land10 rd. 

Section 24.15. If an order for relief is'entered 
or if a stay of proceeding or other acts becomes effective in 
favor of Tenant or Tenant's interest in this Lease in any 
proceeding which is commenced by of against Tenant under the 
present or any future federal Burkruptcy Code or m y  other 
present or future applicable federal, state or other statute 
or law, Landlord shall be entitled to invoke any and a11 
rights and remedies available to it under such bankruptcy 
code, statute, law or this Lease, including, without Limita- 
tzon, 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. Adequate protec- 
tion of Landlord's right, title and interest in and to t h  
Premises, and adequate assurance of the complete and continu- 
oua future performance of Tenant's obligations under this 
Lease, shall include. without Limitation, fh. following 
requirements: 

(a) that Tenant shall comply with all of its obli- 
gations under this Lease; 

(b) that Tenant shall pay to Landlord, on the 
first day of each month occurring subsequent to the entry of 
such order, or on the effective data of such stay, a sum 
equal to the amount by which the Premises diminzshed in value 
durxng tha rmedirtely preceding monthly parrod, but, In no 
event, .n amount which is less than tha aggregate Rental 
payable for such monthly period; 

(c) that Tenant shall continue to use the Premzses 
in th. h e r  raqurred by this Lease; 

(d) 'bat Landlord shall be permitted to supervise 
the parfonamce of Tenant's obligations under this Lease: 

(e) that Tenant shall hire, at its SOL* cost and 
expense, such security personnel as may be necessary to 
ensure the adequate protection and security of the Premises: 



(f) that Tenant shall pay to Landlord wlthan 
thirty (30) days after entry of such order or the effective 
date of such stay, as partaal adequate protection agarnst 
future diminution an value of the Premises and adequate 
assurance of the complete and contxnuous future performance 
of Tenant's obligataons under thls Lease. a securlty deposit 
as may be required by law or ordered by the court; 

(g) that Tenant has and will continue to have 
unencumbered assets after the payment of all secured obliga- 
tions and administrative expenses to asnure 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 obligations under this'lease; 

(i) that if Tenant's trustee, Tenant or Tenant am 
debtor-in-possession assumes this Lease and proposes to 
assign the same (pursuant to Title 11 U.S.C. 5 365, as the 
same may be mended) to any Person who ahall have made a bona 
fide offer to accept an assignment of this Lease on term 
acceptable to the trustee, Tenant or Tenant as 
debtor-in-possession, then notice of auch proposed 
assignment, setting forth (i) the name A& 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 assurances referred to in 
Title 11 U.S.C. 5 365(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 competent jurisdiction for authority and approval to 
enter into such assignment and assumption, and Landlord shall 
thereupoa have tiam prior right and option, to be exercised by 
notic. to the trustee given at any time prior to the 
effectiw date of such proposed assiqnment, 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. 



Section 24.16. Nothing contained i n  t h i s  Artrcle 
24 s h a l l  be deemed t o  modify the  provisions of - 
Sections 10.10, 10.11. 10.12 o r  9.08 hereof. 

ARTICLE 25 

NOTICES 

Section 25.01. Whenever it is provided i n  t h i s  
Lease t h a t  a notice.  demand, request,  consent, approval o r  
o ther  communication s h a l l  o r  may be given t o  o r  served upon 
e i t h e r  of the  p a r t i e s  by the other ,  o r  by Landlord upon any 
Mortgagee, and whenever either: of the  p a r t i e s  s h a l l  de s i r e  t o  
give o r  serve upon the  o ther  any notice.  demand, request,  
consent, approval, o r  o ther  communication w i t h  respect  hereto 
o r  t h e  Premises, each such notice,  damand, request ,  consent, 
approval, o r  o ther  communication s h a l l  be i n  wri t ing  and, any 
Law o r  s t a t u t e  t o  the contrary notwithstanding, s h a l l  be 
e f f ec t i ve  f o r  any purpose if given o r  sewed  a s  follows: 

( a )  i f  by Landlord. by del ivery  o r  by mailing *.a 
sane t o  Tenant by regis tered  o r  c e r t i f i e d  marl, postage 
prepaid, r e tu rn  recerp t  rmqusted,  addressed t o  Tenant a t  
97 Montgomery S t r ee t ,  Scarsdale, New York 10583, A t t :  
President ,  o r  t o  such o ther  address(es)  and a t torneys  a s  
Tenant may from t i m e  t o  t i m e  designate by not ice  given t o  
Landlord a s  aforesaid and, in the  case  of any not ice  requared 
t o  be grven t o  any Mortgagee pursuant t o  this Lease, t o  each 
such Mortgagee a t  the address of such Mortgagee s e t  f o r t h  rn  
the  no t ice  mentioned i n  the  f i r s t  sentence of E- 
t r o n  10.10(aL hereof; and 

(b )  i f  by Tenant, by de l ive r ing  o r  by mailing the 
same t o  Landlord by reg i s te red  o r  c e r t i f i e d  mail, postage 
prepaid, re turn  r ece ip t  requested. addressed t o  Landlord a t  
One World Financial Center, New York, New York 10281, A t t :  
President ,  o r  t o  such o ther  address a s  Landlord may from time 
t o t i m e  designate by not ice  given t o  Tenant a s  aforesaid 
(wi th  a copy, given i n  t h e  manner provided above, addressed 

' t o  the a t t en t i on  of Landlord's General Counsel, a t  the  
addream set f o r t h  above o r  a t  such o ther  address a s  Landlord 
may from t i m e  t o  time designate by n o t i c e t o  Tenant a s  
a foresa id ) .  

Section 25.02. Every not ice ,  demand, request ,  
consent, approval, o r  o ther  communication hereunder sha l l  be 
deemed t o  have been given o r  served when del ivered,  o r  i f  
mailed, two ( 2 )  Business Days a f t e r  the  da te  t h a t  the  s.me 
s h a l l  have been deposited i n  the  United S t a t e s  mails, postage 
prepaid, i n  the  manner aforesaid (except t h a t  a not ice  



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,recezved). 

ARTICLE 26 

CONSTRUCTION AND MAINTENANCE OF THE CIVIC FACILITIES 

Section 26.01. 

a The term "Civic Facilities" shall mean the 
following improvements in the Pro~ect Area: 

(i) Electrical, gas and telephone mains; 1 

(ii) Water mains; 2 * 

(iii) Sanitary and storm sewers; 2 

(iv) Eire hydrants and Emergency Response 

Service ( " = I )  conduits and boxes; 2 

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

fixtures and connections); 2 

(vi) Streets; 2 

(vii) Curbs; 2 

(viii) Temporary concrete sidewalks; 

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

(x) Landscaped esplanade, including appurte- 
nances located within the prerhead line of the 
Project Araa and South Cove ("Esolanade"); 

jxi) 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), lirl), w. 
(vzi) and jviii) 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 (vl) have been completed 
except for final topping course. Landlord shall (i) prior to 



Substantial Completion of the Buildings, provide the 
facilities necessary to pennit the connection of the ERs to 
the Buildings and (ii) by a date which is the later of one 
(1) year followang ( x )  Substantaal Completion of the 
Buildings or (y) the substantial completion of the bulldings 
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 contiguous thereto. 

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

(i) Permanent srdewalk, on Weat Thamea 
Street, Battery Place. South End Avenue and 3rd 
Place adjacent to the Premises, including cobble 
strap and pavlng; 

(ii) Street trees. Tenant to install 11 
Fraxinua pennaylvanica, 10 Gladitria triacanthos 
imermis (Multi-stem) and 5 Gladitsfa trtacanthos 
(Shademaster) on South End Avenue, 7 Zelkova ser- 
ratr (Green vase) on West Thrmes 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 protected duplex outlet, to be 
located on an accessible exterxor elevation of the 
Bulldings adjacent to the Esplanade, at a locatlon 
satisfactory to Landlord. Durrng the term hereof, 
such outlet shall be separately metered, and Land- 
lord shall at a11 times control the access thereto. 
w o r d  shall pay to Tenant a11 electracrty 
chugas attrrbutable to the usage of such outlet 
within thirty (30) days after Tenant's renditaon of 
8 bill to Landlord therefor. 

(c) The term "Landlord's Civic Facilities" shall 
mean all of the Civrc Facalzttes whrch are not ancluded wlth- 
in the definition of Tenant's Civic Facilities. 

Section 26.02. Subject to Unavoidable Delays, (i) 
Landlord shall commence and diligently complete, or cause to 



be commenced and substantially completed, in accordance with 
the development schedule set forth in Exhibit C, the 
construction or installatron of -&a Esplanade and South Park 
and (ii) Tenant shall commence and diligently complete on or 
before the Scheduled Completion Date. in accordance wlth -he 
Construction Documents and the specifications supplied by 
Landlord, the construction or installation of Tenant's Civic 
Facilities, in each case, in a good and workmanlike manner 
and in compliance with normal New York City construction 
rules and a11 applicable Requirements. 

Section 26.03. 

Landlord and Tenant each shall take good care of 
Landlord's Civic Facilities or Tenant's Civic Facilities, as 
the case may be, and shall keep.and maintain the same in good 
and safe order and condition and free of accumulations of 
dirt, rubbish, snow and ice, and shall make all repairs (in- 
cluding structural repairs), restorations and repLacements 
necessary to maintain the same in first-class condition (col- 
lectively, "Maintenance Oblisations"), except that (i) if 
Tenant installs temporary concrete sidewalks adjacent to the 
Prem~ses, then Tenant shall perform Maintenance Obligations 
in respect of same and (ii) provided that Tenant previously 
has caused the street trees referred to in 
Section 26.Ol(b)(ii\ to be installed in accordance with the 
requirements of this Article 26, Landlord shall perform Main- 
tenance Obligations in respect of said street trees. The 
obligation of Landlord to perform Maintenance Obligations is 
expressly conditioned upon Tenant's compliance with Tenant's 
obligations under Section 26.05. The parties contemplate 
that. after the completion of construction pursuant to z- 
tion 26.02. Maintenance Obligitiona for the portion of the 
Civic Facilities marked shall be performed by the appropriate 
utility companies and for those portions of the Civic Eacili- 
ties marked shall be performed by New York City. Notwith- 
standing the initial senfence of this Section 26.03(ak, 
Maintenmce Oblipations on the part of Landlord in respect of 
any portion of the Civic Facilities marked 1 and 2 shall 
terminate on the date that the appropriate utility company or 
New York City, as the case may be, shall commence performance 
of MLinten8nce Obligations in respect of same. 

Section 26.04. 

(a) Except as provided in Section 26.04(dL, Ten- 
ant's sole remedies for a failure by Landlord to substantial- 
ly complete Landlord's Civic Facilities as provided in 
Section 26.02 ("Landlord's Construction Oblisations") 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 



construction of the Suildings has been delayed as a result of 
such failure, which delay shall constltuta an Unavoid&le 
Delay, and (ii) the right to engage in Self-Hilp, as defind 
in Section 26.04(b), and to receive the offset against Base 
Rent and Civrc Eaczlities Payment provided for in Section 
26 -04(c L (c~llecti~ely, the "Ap~roved Remedies") . Landlord1 
failure to perform Landlord's Construction Obligations shall 
not.gzve 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 agaznst any 
Rental except as set forth in Section 26.04(cl or to any 
other damages, and no delay, non-parformanca or part perfor- 
mance by Landlord under Section 26.02 shall release Tenant 
from or modify any of its obligations under this Lease except 
as provided herein. Tenant's sole remedies against Landlord 
for a failure by Landlord to pe'rform its Maintenance Obliga- 
tions in accordance with Section 26.03 shall be the right to 
engage in Self-Help and to rec8ive tha offsat.against Civic 
Facilities Payments provided for in Section 26.04(c), and no 
such failura shall entitle Tenant to any other rzght, remedy 
or damages against Landlord. Notwithstanding the provisions. 
of Section 26.04(bl, Tenant shall not b8 entitled to exercisa 
any of the Approved Remedies at any'tima that either a 
Default in tha payment of money, or any Event of Default, 
exists under this Laasa. No delay, non-performance or part 
performance by Landlord under Section 26.03 shall release 
Tenant From any of its obligations under this Leasa. The 
election by Tenant of any remedy specified in this Section 
26.04(8\ shall not precluda Tenant from pursuing any other 
avazlable remedy specifically sat forth herein. 

(b) If (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 vith reasonable 
diligence or if Landlord fails to perform any of Landlord's 
Maintenance Obligations, Tanant (in its own name and not as 
agent of Landlord) shall have the right (but shall not be 
obligatd) to undertaka Landlord's Construction Obligations 
or Landlord's Maintenance Obligations, as the case may be 
("Self-Relo") in accordance with the provisions of this 
Section 26.04tbL. Prior to engaging in Salf-Help, Tenant 
shall qive Landlord notice specifying the nature of Land- 
lord's failure and advising of Tenant's intention to engage 
in Self-Ralp. If Landlord shall not hava remedied the fail- 
ure complained of prior to the thirtieth (30th) day after 
such notice, Tenant shall ba 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 ba entitled to engage in Self- 
Help if Landlord commences to remedy such failure within such 



period and thereaf te r  d i l i gen t ly  and continuously proceeds to 
remedy same. A copy of any not ice  given t o  Landlord pursuant 
t o  'this Section 26.04(bL sha l l  be sent  t o a l l  other  tenants 
of Landlord i n  Phase 1 1 1  whose names and addresses Landlord 
sha l l  have given Tenant not ice ,  and, i n  the  event Tenant 
engages i n  Self-Help, Tenant s h a l l  use its best  e f fo r t s  t o  
cooperate with such other  tenants  and t o  coordinate any ac- 
t ions  taken i n  furtherance thereof wath the  act ions of  any 
t enan t ( s )  t h a t  may e l e c t  t o  engage i n  Self-Help under the  
applicable p rov is ion(s )  of any o ther  l e a s e ( s )  entered in to  by 
Landlord with respect t o  Phase 111. I n  furtherance of 
Tenant 's  exercise of the  r i g h t  of Se l f -He lpse t  fo r th  i n  t h i s  
Section 26.04(bL, Landlord, upon reasonable notice,  sha l l  
permat Tenant and its agents o r  representa t ives  t o  inspect 
Landlord's Civic F a c i l i t i e s  a t  a11 reasonable t i m e s  f o r  the  
purpose of determining whether or not  Landlord i s  i n  compli- 
ance with Landlord's Construction Obligations and Landlord's 
Maintenance Obligations. Landlord hereby grants  Tenant a 
r i g h t  t o  en t e r  upon Landlord's Civic F a c i l i t i e s  i n  order t o  
perform Self-Help i n  accordance with this Section 26.04(bL, 
Tenant s h a l l  not be l i a b l e  f o r  inconvenience, annoyance, 
disturbance, loss  of business o r  o ther  damage t o  Landlord by 
reason of Tenant 's  exercise of t h e  r i g h t  of Self-Help here- 
under, provided Tenant s h a l l  use reasonrble e f f o r t s  t o  mini- 
mize dunaqe caused by Tenant i n  the  exarcism of its r i g h t  of 
Self-Help. 

( c )  In  the  event Tenant engages i n  Self-Help a s  
provided i n  Section 26.04(b1 with respect  t o  Landlord's Con- 
s t ruc t ion  Obligations, a f t e r  submission t o  Landlord of a 
wri t ten  statement of Tenant's expenses w i t h  supporting docu- 
mentation, Tenant s h a l l  have the r i g h t  t o  o f f s e t  against  the  
next ins ta l lment ( s )  of Base Rent and Civic F a c i l i t i e s  Payment 
an amount equal t o  t h e  reasonable expenses thereby incurred 
and/or there tofore  paid by Tenant together  w i t h  i n t e r e s t  
thereon a t  t h e  Involuntary Rate computed w i t h  respect t o  each 
payment made by Tenant under this Seetion 26.04(cL from the 
date  not ice  is received by Landlord of such payment by Tenant 
u n t i l  the  date(.) Tenant e f fec tua tes  t h e  o f f s e t ( s ) .  In the  
event Tenant engages i n  Self-Help a s  provided in  Section 
26.04tbl with respect  t o  Landlord's Maintenance Obligations, 
a f t e r  s s s i o n  t o  Landlord of a wr i t t en  statement of Ten- 
ant's exp.nses with supporting documentation, Tenant s h a l l  
have the riqht t o  o f f s e t  against  the next ins ta l lment ( s )  o f  
Civic F a c i l i t i e s  Payment an amount equal t o  the  reasonable 
expenses thereby incurred and/or there tofore  paid by Tenant 
together w i t h  i n t e r e s t  thereon a t  the  Involuntary Rate com- 
puted w i t h  respect  t o  each payment made by Tenant under this 
Section 26.04(cL from the  date  not ice  i s  received by Landlord 
of such payment by Tenant u n t i l  the  d a t e ( s )  Tenant effectu- 
a t e s  the  o f f s e t ( s ) .  



(d) In the even= Landlord shall far1 to substan- 
tially complete Landlord's Civlc Facxl~tzes by the date 
f o r a  in Exhzbzt C wlth respect to such portton and such 
faxlure shall result from Unavozdable Delay, then, notvzth- 
standing-that the Approved Remedres shall be unavailable to 
Tenant, Tenant shall have the rzght, at Tenant's sole cost 
and expense, and wlthout recelvznq the offset against Base 
Rent or Civrc Pacilrtzes Payment provlded for in Section 
26.04(cr, to engage in Self-Help in accordance with 
Sectzon 26.041bL. 

(a) In the event Landlord shall fall to perform 
Landlord's Constructzon Obligataons or Landlord's Mazntenance 
Obligations, Landlord shall lncur no penalty or liabzlity and 
Tenant shall have no remedies or rxghts other than as 
expressly provzded herezn, lt berng agreed by the parties 
that Landlord's farlure to perform  andl lord's Constructzon 
Oblzgations or Landlord's Marntenance Obligations shall not 
be deemed a fazlure by Landlord to perform a substantzal 
obligation on Landlord's part to be performed under this 
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 26.0l(a)(viil and the street trees referred to in 
Section 26.01(b)(ii) and, in the event Landlord shall have 
elected to do so, rnsuring the Civic Facilities or any part 
thereof (including, at Landlord's election, the creation of a 
reasonable reserve fund) (such costs being hereinafter 
referred to a8 "Ooeratins Costsn), 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 "Initial Occuoancv Date") 
and ending on the Last day of the Term, shall pay to Landlord 
an annual sum (the "Civic Facilities Pavmentn) determined as 
f0110~8: 

( i )  for the period commencing on the Initial 
Occripancy Date and ending on the last day of the 
k a s e  Year in which the Initial Occupancy Date 
occurs, .n amount equal to the product obtained by 
multiplying the sum computed under the succeeding 
clause (if) 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 ) ;  



(ii) f o r  each of the  next two Lease Years an 
amount equal t o  ( A )  the  product obtained by multi- 
plying the number of r e s iden t i a l  u n i t s  i n  the  
Buildings by One Hundred F i f t y  Dollars (5150) and 
(8)  the product derlved by multiplying 5.20 by the 
gross square f e e t  of non-residential f loor  area i n  
the  BUildings; - - - 

. . . - 
(iii) f o r  each of the  next three  Lease Years, an 

amount equal t o  ( A )  t he  product obtained by 
multiplying the  number of r e s tden t i a t  un i t s  i n  the  
Buildings by Two Hundred Dollars  (5200) and (8)  the  
product derived by multiplying 5.25 by the  gross 
square f e e t  of non-rasidential  f l o o r  area i n  the  
Buildinqs; 

( i v )  f o r  tha  next succeeding Lease Year and 
f o r  each Lease Year t he rea f t e r ,  with respect t o  
South Park, saad curbs and s a i d  s t r e e t  t r e e s ,  an 
amount equal t o  t h e  product of ( A )  t h e  South Park 
Budget multiplied by ( 0 )  f i v e  and 55/100ths percent 
(5.55%) (aa td  f igure  being computed by divtding t h e  
number of square f e e t  of f l o o r  area  i n  the  
Buildings by tha t o t a l  numbar of square f e e t  of 
f l o o r  area zn a l l  burldinga i n  Phase 111); and 

(v )  fo r  the period re fe r red  t o  i n  the preced- 
ing  clause ( i v ) ,  v i t h  respect  t o  the  Esplanade an 
amount equal t o  tha  product of ( A )  the Esplanade 
Budgat multiplied by ( 0 )  f i v e  and 55/100ths percent 
(5.S5X) ( sa id  f i gu re  baing computed a8 s e t  f o r t h  i n  
t h e  preceding c lause  ( i v ) ) .  

, Notwithstanding t h e  provisions of the foregoing 
c lauses  ( i v )  and (v ) ,  the  amount of Tenant 's  Civic E a c r l i t i e s  
Payment f o r  any Leasa Year re fe r red  t o  the re in  s h a l l  not  be 
g rea t e r  than ona hundrad twenty-five percent (125%) of Ten- 
a n t ' s  Civic F a c i l i t i e s  Payment f o r  tha  p r i p r  Lease Year. The 
datermirution of the square footage of non-residential  f l o o r  
a rea  i n  this Section 26.05 s h a l l  ba made i n  accordance wtth 
tha  proviaions of Sectxon 3 . 0 5 ( b ) ( i i ) .  

(b) For each Lease Yaar commencing with the Lease 
Year r m f a r r i  t o  i n  Section 26.05ta) ( i v l  (each such Lease 
Year o r  raortion thereof being he re ina f t e r  refer red  t o  a8 a 
"~avment- Period") Landlord s h a l l  submtt t o  Tenant ( i )  an 
estzmate of the  O ~ e r a t i n o  Costs f o r  South Park, the  curbs 
re fe r red  t o  i n  ~ e k t i o n  26 .0 l l a )  ( v i i l  and the  s t r e e t  t r e e s  
re fe r red  t o  i n  Section 2 6 . 0 l ( b ) ( i i L  f o r  such Payment Period 
( t h e  "South Park eudgetn)  and (ii) an estimate of the  Operat- 
ing  Costs f o r  the  Esplanada f o r  such Payment Period ( t h e  



"Esolmade Budqet"; co l lec t ive ly ,  t h e  "Civic FaciL:zics ~ ~ d .  
g e t " ) .  The South Park Budget s h a l l  be an amount e a m a t t t r d  L. - - r---u u: 
multiplying ( A )  the estimated Operating cos t s  - i f  a11 parks 
( a s  such term i s  reasonably defined by Landlord) i n  the pro. 
j e c t  Area other  than parks s i t ua t ed  i n  the  area descr~hrc i  i .  - --------- ** 
the  f i n a l  sentence of' t h r s  Sectlon 26.05(b) ("Resldentral 
Parks") and a l l  curbs and s t r e e t  t r e e s - r n s t a l l e d  rn the pro. - 
l e c t  Area e x c e ~ t  I n  the area descrrbed a s  aforesard bv r u l  - - - a  ,-, - 
i r ac t ron  the  n inera tor  of whrch s h a l l - b e  the  number of 
f e e t  rn South Park and the denomrnator of whrch s h a l l  be the 
t o t a l  number of square f e e t  an a11 Residentral Parks. m e  
Esplanade Budget s h a l l  be an amount computed by multiplyrng 
( A )  t he  estrmated Operatang Costs of the e n t l r e  esplanade rn 
the  Pro jec t  Area o ther  than such por t ion of the  esplanade as 
extends alonq the  North Cove from ( i )  the pornt where the  
northern l i n e  of Liberty S t r e e t  a s  extended rn t e r sec t s  t h e  
North Cove t o  (ii) t h e  pornt where t h e  extensron of the  
western l i n e  of (proposed) North End Avenue in t e r sec t s  the 
North Cove ( t he  "Resrdential Esolanade") by (8) a f r ac t i on  
the  numerator of whxch a s  the number of lanear  f ee t  of the  
Esplanade f o r  Phase I11 and t h e  denominator of which is the 
t o t a l  number of l i n e a r  f e e t  of the Residenrial Esplanade. 
Tenant s h a l l  pay t o  Landlord tha  Civic F a c l l i t i e ~  Payment dut 
i n  respect  of each such Payment Period m equal monthly in-  
s t a l lments  payable i n  advance on the first day of each month 
t h a t  occurs wrthin such Payment Period. A s  soon a s  s h a l l  be 
p rac t i cab le  a f t e r  t h e  end of such Payment Period, Landlord 
s h a l l  submxt t o  Tenant a statement s e t t i n g  fo r th  the  Operat- 
rng Costa incurred by Landlord durrnq such Payment Perrod, 
together  with supportzng documentation. Within ten  (10) day: 
of t h e  da t e  any such statement and documentatron a r e  submitt. 
ed t o  Tenant, Tenant s h a l l  pay the rmount, r f  any, by which 
Tenant 's  a l loeable  share of Operating Costa f o r  the  applic-  
ab le  Payment Perxod exceeds the Civ ic  Facilities Payment made 
by Tenant durrnq such Payment Period. In the  event the  Civrc 
F a c i l i t r e s  Payment made by Tenant during any Payment Perrod 
exceeds Tenant's a l locable  share of Operating Costs, Tenant 
s h a l l  have the  rxqht t o  o f f s e t  aqarns t  the next monthly In- 
s t a l lments  of Civrc F a c r l i t i e s  Payment the  amount of such 
excess. The area refer red  t o  i n  the second sencence of this 
Sect ion 26.OS(bl is bounded on t h e  south by the  northern l ine  
of Likr ty  S t r e e t  extended w e s t  t o  t h e  North Cove, on the  
west by proceeding from sard l i n e  a s  extended along North 
Cove to t h m  extension of t h e  western l i n e  of (prsposed) Nor* 
End Avenue and then alonq s a i d  western l i n e  a s  extended t o  
the southern l i n e  of (proposed) Vesey S t r e e t ,  on the  north by 
proceedrnq along sard  southern l i n e  t o  the  western l i n e  of 
Margrnal S t r e e t ,  Wharf o r  Place, and on t h e  ea s t  oy the  
western l i n e  of Margrnal S t r e e t ,  Wharf o r  Place between the  
southern l i n e  of (proposed) Vesey S t r e e t  and the  corthern 
l i n e  of Liberty S t r e e t ,  a l l  a s  shown on survey L.B.-45-B= by 



Benlamin D. Goldberg (Earl 8. Lovell-S.P. Belcher, Inc.), 
prepared February 23. 1983, last amended May 27, 1983. 

(c) Notwithstanding any other provision of this 
Article 26, in the event Landlord's Civic Facilities or any 
portzon thereof shall be destroyed or damaged by fire or 
other casu.alty 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, construction 
costs, bidding costs, attorneys', architects', engineers' d 
other profassional fees and disbursements, and supervisory 
fees and disbursements) shall exceed the aggregate of the 
monies available to Landlord therefor from the resenre fund 
created pursuant to Section 26.05(aL and the net proceeds, if 
any, of insurance or condemnatign 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 (together 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 statement and documentation are submittad 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 ovnership, such payment shall be made 
within forty-five (45) days of the date any aUch statement 
and documentation are submitted to Tenant. All monies 
payable to Landlord under this Section 26.051~) shall 
constitute Rental under this Lease. 

(d) Subject to the applicable covenants of Land- 
lord's General Bond Resolution and Series Resolution, both 
adopted May 5, 1972, Landlord shall have the right to trans- 
fer to a -st or other entity the responsib'lity of perform- 
ing Landlord's Maintenance Obligations and the right to 
receivm installments of the Civic Facilities Payment directly 
from Tenmf, and if Landlord shall effect such a transfer. 
Tenant shall havm the right to require such trust or other 
entity to p.rfom! the responsibilities and exercise the 
rights so'trl~sferrad. Upon such a transfer by Landlord and 
providad such trust or other entity, in writing, assumes and 

. agree8 to perform Landlord's Maintenance Obligations for the 
benefit of a11 tenants of parcels within Phase 111, 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 aasurances of the transferee's ability to perform 
Landlord's Maintenance Obligations and to recover the cost Of 
same and of Tenant's right to enforce the obligations of 



other  tenants within Phase 111 t o  make payments i n  respect of 
Landlord's Maintenance Obligations i n  accordance w i t h  the 
proviaions of t h e i r  respect ive leases .  and ( i i)  consult  with 
Tenant with respect t o  the  composition of such t r u s t  or  other 
e n t i t y .  Landlord s h a l l  give Tenant notice of the  
consummation of any such t rans fe r .  Notwithstanding such 
t rans fe r ,  the Civic F a c i l i t i e s  Payment s h a l l ,  a t  a l l  times, 
cons t i t u t e  Rental hereunder. Thereafter,  f o r  each Lease 
Year, such t r u s t  or  o ther  e n t i t y  sha l l  submit t o  Tenant the 
Civic F a c i l i t i e s  Budget and other  information required by 
Section 26.0S(bl and s h a l l  give not ice  thereof t o  Tenant i n  
the same manner a s  would o thervise  be required of Landlord. 
Notwithstanding any t r a n s f e r  of Landlord's Maintenance 
Obligations, Tenant s h a l l  r e t a i n  the  r i g h t s  provided i n  this 
Ar t ic le  26 v i t h  respect  t o  Self-Help and o f f s e t s  against  
Civic F a c i l i t i e s  Payments. 

( 0 )  The l ea se s  of a11 parcels  within Phase I11 
s h a l l  require the  t enan ts  thereunder t o  pay t h e i r  al locable 
share of the cos t s  r e f e r r ed  t o  I n  t h i s  Section 26.05. which 
s h a l l  be computed i n  t h e  spme manner a s  Tenant 's  share. 

ARTICLE 27 

Landlord represents  and varrants  t h a t  Rector place, 
South End Avenue, Albany S t r e e t ,  Liberty S t r e e t  and West 
Thames S t r ee t  have been dedicated t o  New York Ci ty .  Until  
such other  s t r e e t s  adjacent  t o  the  Premises  and providing 
access t o  and from the Premises have been dedicated t o  New 
York City,  Landlord g ran t s  t o  Tenant. its Subtenants and the  
successors and assiqns,  employees, servants ,  agents. l icen- 
sees,  invi teea and gues ts  of the  foregoing, a non-exclusive 
easement and right-of-way over such s t r e e t s  i n  order t o  pro- 
vide Tenant, i ts Subtenants and +he successors and assigns of 
the  foregoing, v i t h  reasonable access t o  and from the  Prem- 
ises f o r  any purposes o r  a c t i v i t i e s  authorized, permitted o r  
contemplated by t h i s  Lease. 

ARTICLE 28 

STREET WIDENING 

I f  a t  any time during t h e  Term any proceedings are  
i n s t i t u t e d  o r  orders  made by any Governmental Authority 
(o ther  than Landlord actang so le ly  i n  r t s ' c apac l ty  as  
Landlord and not a s  a Governmental Authority) f o r  the  
wrdenlng o r  other  enlargement of any. s t r e e t  contxguous t o  the 



Premises requiring removal of any projection or encroachment 
on. under or above any such street. or any changes or 
alterations upon the Premises, or in the sidewalks, vaults 
(other than vaults which are under the 'control of, or are 
maintained or repaired by, a utllity 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 evept shall Tenant permit 
Landlord to become liable for any civil or criminal liability 
or penalty as a resultof  ena ant'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; ATTO- 

Section 29-01. Except as otherwise provided in 
Article 42, Landlord's interest in this Lease. as this Lease 
may be modified, amended or supplemented, shall not be sub- 
ject or subordinate to (a) any mortgaga now or hereafter 
placed upon Tenant's interest in this Lease or (b) any other 
liens or encumbrances hereafter affecting Tenant's interest 
in this Lease. 

Section 29.02. If by reason of (a) a default under 
the Master Lease, or (b) a termination of the Master Lease 
pursuant to tho terms of the Settlement Agreement, such 
Mestar Laaaa and the leasehold estate of Landlord in the 
Prami8.m U s e d  hereby are terminated, Tenant will attorn to 
the tb.n holdar of the reversionary interest in the Premises 
demissd by this Lease ;md will recognize such holder as Ten- 
ant's Lrndlord under this Lease. Tenant shall execute and 
deliver, at any time and from time to time, upon the request 
of tha Landlord or of the Master Landlord any further instru- 
ment which may be reasonably 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 



termanate this Lease or to surrender possessron of the 
Premiaes in the event any proceeding is brought by the Master 
Landlord to tennlnate the same, and agrees that this Leas. 
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 purposes upon property 
adjacent to the Premises. Tenant either: 

(a) shall afford to Landlord or. at Landlord's 
option, to the person or persons causing or authorized to 
cause such excavation the right to enter upon the Premises in 
a reasonable manner for the purpose of doing such work as may 
be necessary, without expense to Tenant, to preserve any of 
the walls or structures of the Buildings from injury or d m -  
age and to support the same by proper foundationa, provided 
that (i) such wo-rk shall be done promptly, in a good and 
worhanlike muuur and subject to the Master Development 
Plan, Desiqn Guidelines and a11 applicable Requirements. (ii) 
Tenant shall have an opportunity to have its representatives 
present during a11 such work and (iii) Tenant shall be indem- 
nified by Landlord in the event Landlord performs such 
excavation, or such other person performing such excavation, 
as the case may be. against any injury or dmage to the 
Buildings or persons or property therein which may result 
from any such work, but shall not have any claim against 
Landlord for s~~spension, diminution, abatement, offset or 
reduction of Rental payable by Tenant hereunder; or 

(b) shall do or cause to be done a11 such work, at 
Landlord's or such other person's expense, as may be neces- 
sary to prenarve m y  of the walls or structures of the Build- 
ings from injury or dmage and to support the same by proper 
foundations, provided that Tenant shall not, by reason of any 
such excavation or work, have any claim agaansc Landlord for 
damaqea or for indemnity or for suspension. diminution. 
abatomoat, offset or reduction of Rental payable by Tenant 
hereundrr . 



ARTICLE 31 

CERTIFICATES BY LANDLORD AND TENANT 

Section 31.01. 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 knowledge 
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 vhich Tenant may have 
knowledge. 

Section 31.02. At any time and from time to time 
upon not leas than ten (10) days notice by Tenant, Landlord 
shall execute, acknowledge and deliver to Tenant or any other 
party specrfied by Tenant a statement certifying that this 
Lease 1s unmodified and xn full force and effect (or xf there 
have been modifications, that the sum, 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, agreement or condition contained in this Lease. 
and, if so, spacxfyinq each such Default of which Landlord 
may have knowledge. 

Section 31.03. At the request of Tenant, Landlord 
shall request a certificate in respect of thm Master Lease 
from Master Landlord, in accordance wlth Section 20.01 of the 
Master Lease. If Master Landlord shall far1 to deliver such 
a certificate, then, in lieu thereof, Landlord shall execute. 
acknowledge and deliver to Tenant a statement certifying that 
Landlord has not executed and delivered to Master Landlord 
any i ~ t r ~ m e n t  modifyxng the Master Lease (or if Landlord has 
axecutad such .n instrument, stating the modificatxons) and 
that, to the best of Landlord's knowledge, the Master Lease 
is in full force and effect. 

ARTICLE 32 

CONSENTS AND APPROVALS 

Section 32.01. All consents and approvals which 
may be given under this Lease shall, as a condition of their 



effectiveness, be in writing. The granting of any consent or 
approval by a party to perform any act requiring consent or 
approval under the terms of this Lease, or the failure on the 
part of a party to object to any such action taken 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 
act. 

Section 32.02. If, pursuant to the terms of thts 
Lease, any consent or approval by Landlord or Tenant 1s re- 
quired, then unless expressly provrded otherwise in this 
Lease, if the party who ts to give rts consent or approval 
shall not have notrfied the other party wrthin Fifteen (15) 
Busrness Days or such other perrod as expressly specrfied ln 
this Lease after recervlng such. other party's request for a 
consent or approval that such conaent or approval 1s granted 
or denred, and if denred, the reasons therefor in reasonable 
detarl, such consent or approval shall be deemed granted. 
If, pursuant to the terms of this Lease, any consent or ap- 
proval by Landlord or Tenant rs not to be unreasonably with- 

- held or is subject to a specrfied standard, then in the event 
there shall be a final determrnation that the consent or 
approval was unreasonably withheld or that such specrfied 
standard has been met so that the conaent or approval should 
have been granted, the consent or approval shall be deemed 
granted and such granting of the consent or approval shall be 
the only remedy to the party requestanq or requrrrng the 
consent or approval. 

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

Section 32.04. Except as specific8lly provrded 
herein, no fees or charges of any kind or amount shall be 
required by either party hereto as a conditron of the grant 
of any consent or approval vhich may be required under this 
Lease. 

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 upon the Premises pursuant to Article 24 hereof. 
Tenant shall well and truly surrender and deliver up to Land- 
lord the Premrses in good order, condition and repair. 



reasonable wear and tear excepted, free and clear of all 
lettings, occupancies, liens and encumbrances other than 
those, if any, existlng at the date hereof; 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 
with respect to vacating the Premises on any such termination 
date. 

Section 33.02. On the last day of the Term or upon 
any earlier termination of the Lease, or upon a re-entry by 
Landlord upon the Premises pursuant to Article 24 hereof, 
Tenant shall deliver to Landlord  ena ant'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, a11 original licenses 
and permits then pertaining to the Premises, permanent or 
temporary Certificates of Occupancy then in effect for each 
of the Buildings, and a11 warranties and guarantees then in 
effoct which Tenant has received in connection with any work 
or services performed or Equipment installed in the 
Buildings, together with a duly executed assignment thereof 
to Landlord, a11 financial reports, books and records 
required by Article 38 hereof and any and all other documents 
of every kind and nature whatsoever relating to the Premises. 

Section 33.03. Any personal property of Tenant or 
of any Subtenant, Tenant-Stockholder, 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 after the removal of Tenant or such Subtenant, 
Tenant-Stockholder, Unit Owner or subtenant of 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-Stockholder, Unit Owner or 
subtenant of a Tenant-Stockholder or Unit Owner and either 
may be retained by Landlord as its property or be disposed 
of, without accountability, in such manner as Landlord may 
see fit. ' U l o r d  shall not be responsible for any loss or 
damaqo 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 3 3  
shall survive any termination of this Lease. 



ARTICLE 34 

ENTIRE AGREEMENT 

This Lease. together with the Exhibits hereto, 
contains all the promzses, 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. 

ARTICU 35 

QUIET ENJOYMENT 

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

ARTICLE 36 

In such cases where this Lease expressly provides 
for the settlement of a dispute or question by arbitration, 
and only in such cases, the partydesiring arbrtration shall 
appoint a disinterested person a8 arbitrator on its behalf 
and give notice thereof to the other party who shall, within 
fifteaa (IS) days thereafter, appoint a second disinterestad 
person a. 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 
fifteen (15) days after the appointment of the second arbi- 
trator, and said three (3) arbitrators shall, as promptly as 
possible, determine the ma+tet which is the subject of the 
arbitration and the decision of the majority of them shall be 
conclusive and binding on a11 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 



appoint an a r b i t r a t o r  f a i l s  o r  neglects  t o  do so,  then and i n  
such event, the other  par ty  ( o r  i f  =he two ( 2 )  a rb i t ra to rs  
appointed by the  pa r t i e s  s h a l l  f a i l  t o  appoint a t h i rd  arbi- 
t r a t o r  when required hereunder. then e i t h e r  par ty)  may apply 
t o  the  American Arbitrat ion Association ( o r  any organization 
successor t he re to ) ,  or  i n  its absence, refusal ,  f a i l u r e  o r  
i n a b i l i t y  t o  ac t ,  may apply f o r  a cour t  appointment of such 
a r b i t r a t o r .  The a rb i t r a t i on  s h a l l  be conducted i n  the  City 
and County of New York and, t o  the extent  applicable and 
cons i s ten t  w i t h  this Ar t ic le  36, s h a l l  be i n  accordance wifh 

-. 
the Commercial Arbi t ra t ion  Rules then obtaining of the  Ameri- 

-. can Arbi t ra t ion  Aasociation o r  any successor body of s imi lar  
functaon. The expenses of a r b i t r a t i o n  s h a l l  be shared 
equally by Landlord and Tenant but each par ty  s h a l l  be 
responsible f o r  the  fees  and disbursements of its own a t to r -  
neys and the  expenses of its o w  proof. Landlord and Tenant 
s h a l l  s ign  a11 documents and do a l l  o ther  things necessary t o  
submit any such matter t o  a r b i t r a t i o n  and f u r t h e r  s h a l l ,  and 
hereby do. waive any and a l l  r i g h t s  they o r  e i t h e r  of them 
may a t  any time have t o  revoke t h e i r  agreement hereunder t o  
submit t o  a rb i t r a t i on  and t o  abide by the  decision rendered 
thereunder. The a r b i t r a t o r s  s h a l l  have no power t o  vary o r  
modify any of the  provisionm of this Lease and t h e i r  jur is -  
d i c t i o n  is l imited accordingly. I f  the  a r b i t r a t i o n  takes  
place pursuant t o  Ar t i c le  11 hereof o r  concerns any Capi ta l  
Improvement o r  Restoration, then each of the  a r b i t r a t o r s  
s h a l l  be a l icensed professional  engineer o r  r.gistered 
a rcha tec t  having a t  l e a s t  t en  (10) years '  experience i n  the  
design of res iden t ia l  bui ldings,  and, t o  the extent  
applicable and consis tent  w i t h  this Ar t ic le  36, such a rb i t r a -  
t i o n  s h a l l  be conducted i n  accordance with t h e  Construction 
Arbi t ra t ion  Rules then obtaining of the  American Arbi t ra t ion  
Association o r  any successor body of s imi la r  function. 

ARTICLE 37 

INVALIDITY Or CERTAIN PROVISIONS 

If any term o r  provision of this Lease o r  the  ap- 
p l i c a t i o n  thmreof t o  any Person o r  circumstances s h a l l ,  t o  
any oxtoat, bm inval id  o r  unenforce.ble, the remainder of 
this Loasi, o r  +he appl ica t ion of such term o r  provision t o  
Persoru o r  circumstances o ther  than those a s  t o  which it is 
held fav8 l id  o r  unenforceable, s h a l l  not  be af fec ted  thereby, 
and each term and provision of this Lease s h a l l  be va l id  and 
be enforced t o  the  f u l l e s t  extent  permitted by law. 



ARTICLE 38 

FINANCIAL REPORTS 

Sectlon 38.01. Tenant, from and after the date 
upon whlch any portxon of the Premlses is subleased or occu- 
pled or rents or other charges are recelved by Tenant for the 
use or occupancy thereof, shall furrush to Landlord the 
following: 

(a) if the Premises shall be used for rental pur- 
poses, as soon as practicable after the end of each fiscal 
year of Tenant, and in any event within one hundred and 
twenty (120) days thereafter, Tenant shall furnish to Land- 
lord financial statements of operations of the Premises, for 
auch year, setting forth in each case, in comparative form, 
the corresponding figures for the previous fiscal year, all 
in reasonable detail and accompanied by a report and opinion 
thereon of a Certified Public Accountant approved by Land- 
lord, which approval shall not be unreasonably withheld. 
which report and opinion shall be prepared in accordance with 
generally 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 ownership, as soon as practicable after the 
end of each fiscal year of auch cooperative or condominium 
and, in m y  event, within one hundred and fifty (150) days 
after the end of such fiscal year, the annual report of the 
Apartment Corporation or condominium which is submitted by 
the Apartment Corporation or Board of Managers to Tenant- 
Stockholders or Unit Ownera, a8 the case may be. 

Section 38.02. If at any time Tenant shall furnish 
to any Mortqaqem operating statements or financial reports in 
addition to those required to be furnished by Tenant to Land- 
lord pursuant to Section 38.01, Tenant promptly shall furnish 
to Landlord copies of a11 such additional operating state- 
ments md financial reports. At the time at which Tenant 
furai.hes.any such opeptinq statements or reports Tenant may 
info= Laadlord of its belief that the public disclosure of 
infornution contained therein or any part thereof would cause 
subsuntial injury to tke 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). 



Section 38.03. Tenant s h a l l  keep and maintain a t  
a l l  t imes f u l l  and cor rec t  records and books of account of 
the operations of the Premises i n  accordance with such gene- 
r a l l y  accepted accounting standards and otherwise i n  accord- 
ance with any applicable provisions of each Mortgage and 
accurately s h a l l  record and preserve f o r  a period of s i x  ( 6 )  
years t h e  records of i t s  operations upon the  Premises. 
Within f i f t e e n  ( 1 5 )  days a f t e r  request by Landlord. Tenant 
s h a l l  make sa id  records and books of account avai lable  from 
time t o  time f o r  inspect ion by Landlord and Landlord's desig- 
nee during reasonable business hours a t  a locat ion designated 
by Tenant i n  New York City.  A t  any time a t  which Tenant 
s h a l l  make sa id  records and books of account avai lable  f o r  
inspection. it may inform Landlord of its be l i e f  t h a t  the  
public  d isc losure  of the  information contained the re in  o r  any 
p a r t  thereof would cause subs tan t ia l  in jury  t o  the competi- 
t i v e  pos i t ion  of Tenant 's  en te rpr i se  and request t h a t  t o  the  
extent  permitted by law Landlord attempt t o  avoid Such dis-  
closure.  In the  event Tenant makes such request ;  Landlord 
s h a l l  use its beat  e f f o r t s  t o  avoid such disc losure  (bu t  
sha l l  i ncu r  no l i a b i l i t y  t o  Tenant i f  Landlord reasonably 
bel ieves  it is conplying with m y  provision of applicable law 
requir ing such d i sc losure ) .  

ARTICLE 39 

RECORDING OF K E M O W U M  

Either  Landlord o r  Tenant may record this Lease o r  
any amendment o r  modification of this Lease. Each s h a l l ,  
upon the  request of the  o ther ,  join i n  the execution of a 
memorandum of t h i s  Lease o r  a memorandum of any amendment o r  
modification of this Lease i n  proper form f o r  recordation. 

ARTICLE 40 

NO DISCRIMINATION 

Section 40.01. Tenant, i n  the  s a l e ,  t r ans f e r  o r  
.assi-nt of its i n t e r e s t  under this Lease, o r  i n  it use, 
operat ion o r  occupancy of the  Premises and employment and 
condit ions of employment i n  connection therewith, o r  i n  the  
sub le t t ing  of the  Premises o r  m y  p a r t  thereof,  or  i n  connec- 
t i on  with the  erec t ion, .  maintenance, repa i r ,  Restoration. 
a l t e r a t i o n  o r  replacement o f ,  o r  addit ion t o ,  any Buildings 
o r  Tenant 's  Civic F a c i l i t i e s  s h a l l  ( a )  not discriminate nor 
permit discriminat ion against  any person by reason of race. 
creed, color ,  r e l ig ion ,  nat ional  o r ig in ,  ancestry, sex, age. 



disability or marital status and (b) comply with all appli- 
cable Federal, State and Local laws, ordinances. rules and 
requlations from time to time in rffect and the provisions of 
the Master Lease prohibiting such discrimination or pertain- 
ing to equal employment opp0rtuni:ies. 

Section 40.02. Tenant shall be bound by and shall 
include the following paragraphs through 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 thesi 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 
"Contractor"): 

(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 
applicab'le Federal, State and local laws, ordinances, rules 
and regulations from time to time in effect and the 
provisions of the Master Lease prohibiting such 
discrimination or pertaining to equal employment 
opportunities and sh.11 undertake programs of affirmative 
action to ensure that employees and applicants for employm.ent 
are afforded equal employment opportunities without 
discrimination. Such action shall be taken with reference 
to, but not limited to, recruitment, employment. job 
assignment, promotion, upgradinq, 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 uad.rst.odinp, to fu-.sh it with a written statement that 
such employment agency, labor union or representative will 
not discriminate because of race, creed, color, religion. 
natioaal origin, ancestry, sex, aqe, disability or marital 
status and that such agency, union or representative will 
cooporato in the implementation of contractor's obligations 
hereunder. 

(c) Contractor shall state in a11 solicitations or 
advertisements for employees placed by or on behalf of con- 
tractor that a11 qualified applicants shall be afforded equal 
employment opportunities without discrimination because of 



race, creed, color ,  r e l ig ion ,  national ortgxn, ancestry, sex, 
age, d i s a b i l i t y  o r  marrtal  s t a t u s .  

( d )  Contractor sha l l  comply v i t h  a l l  of the provi- 
s ions o f . t he  C iv l l  Rights Law of -he S t a t e  of New York and 
Sections 291-299 of the Executive Law of the  Sta te  of New 
York, s h a l l  upon reasonable notxce furnish  a l l  information 
and repor t s  deemed reasonably necessary by Landlord and s h a l l  
permit access t o  ~ t s  relevant  books, records and accounts f o r  
the  purpose of monitoring compliance with the  Civ i l  Rights 
Law and such sect ions  of the  Executive Law. 

( e )  Contractor s h a l l  include i n  a11 agreements w i t h  
subcontractors the  foregoing provisions of Sections 
through & i n  such a manner t h a t  s a id  provisions s h a l l  be 
binding upon the  subcontractor and enforceable by Contractor, 
Tenant and Landlord. Contractor s h a l l  take such ac t ion a s  
may bm necessary t o  enforce the  forepoing provisions. 
Contractor s h a l l  promptly no t i fy  Tenant and Landlord of any 
l i t i g a t i o n  co~nmenced by o r  agains t  it a r i s i ng  out of the 
appl ica t ion o r  enforcement of these  grovis ions ,  and Tenant 
and Landlord may intervene i n  any such l i t i g a t i o n .  

Section 40.03. Tenant has rmviewrd and p a r t i c i -  
pated i n  the  development of the  Affirmative Action Program, a  
copy of which is  annexed hereto a s  Exhibit  D. Tenant s h a l l ,  
and s h a l l  cause each of its agents, contrac tors  and subcon- 
t r a c t o r s  t o  promptly and d i l i g e n t l y  ca r ry  out  its obl igat ions  
under such Program i n  accordance with the  terms thereof.  I f  
Tenant f a i l s  t o  conply with its obl igat ions  under this 
Section 40.03 o r  under Exhibi t  D, Landlord's so le  remedies 
s h a l l  be a s  provided i n  Exhibit  D, provided t h a t  any amounts 
payable by Tenant t o  Landlord undmr Section 9 of Exhibit  D 
sha l l  cons t i tu te  Rental hereunder. 

Section 40.04. Tenant has reviewed and p a r t i c i -  
pated i n  the development of the  Afftrmatxve Earr Marketing 
Program, a  copy of whxch z r  m e x e d  here to  a s  Exhibxt E. and 
Tenant s h a l l ,  md s h a l l  cause each of r t s  agents t o ,  comply 
wxth a11 of t h m  terms and provisxons of such Program. If 
Terunt fels t o  comply w i t h  i ts  obl igat ions  under this *- 
t i on  40.04 o r  under Exhibit  E, Landlord's so l e  remedies sha l l  
be a8 providad i n  Exhibit  E. 

ARTICLE 41 

MISCELLANEOUS 

Section 41.01. The captions of t h i s  Lease are  f o r  
convenience of reference only and i n  no way define,  l i m i t  o r  



describe the  scope o r  i n t en t  of this Lease o r  i n  any way 
a f f e c t  this Lease. 

sec t ion 41.02.  The Table of Contents is for  the  
purpose -of convenience of reference only and is not to be 
deemed o r  construed i n  any way a s  p a r t  of this Lease or  a s  
supplemental there to  o r  amendatory thereof .  

Section 41.03 .  The use here in  of the neuter pro- 
noun i n  any reference t o  Landlord o r  Tenant s h a l l  be deemed 
t o  include any individual Landlord o r  Tenant, and the use 
here in  of the  words "successors and assigns" o r  "successors 
o r  assigns" of Landlord o r  Tenant s h a l l  be deemed t o  include 
t h e  h e i r s ,  l ega l  representat ives and ass igns  of any individ- 
ua l  Landlord o r  Tenant. 

Section 41.04. Depository may pay t o  i t s e l f  out  of 
the  monies held by Depos~tory  pursuant t o  this Lease its 
reasonable charges f o r  servxces rendered hereunder. Tenant 
s h a l l  pay Deposrtory any addi t lonal  charges f o r  such 
S C N l C C S .  

Section 41.05. I f  more than one e n t i t y  is named a s  
o r  becomes Tenant hereunder, Landlord may require the  s ig -  
natures  of a11 such e n t i t i e s  i n  connection w i t h  any not ice  t o  
be given o r  act ion t o  be taken by Tenant hereunder except t o  
the  ex t en t  t h a t  m y  such e n t i t y  s h a l l  designate another such 
e n t i t y  a s  its attorney-in-fact t o  a c t  on its behalf ,  which 
designat ion s h a l l  be e f f ec t i ve  u n t i l  r e ce ip t  by Landlord of 
no t ice  of its revocation. Subject t o  Section 41.08, each 
e n t i t y  named a s  Tenant s h a l l  be f u l l y  l zab le  f o r  a11 of Ten- 
a n t ' s  obl igat ions  hereunder. Any not ice  by Landlord t o  any 
e n t i t y  named a s  Tenant s h a l l  be s u f f i c i e n t  and s h a l l  have t h e  
same force  and e f f e c t  a s  though given t o  a l l  p a r t i e s  named a s  
Tenant. If a11 such p a r t i e s  designate i n  wri t ing one e n t i t y  
t o  receive copies of a11 not ices ,  Landlord agrees t o  send 
copies of a11 not ices  t o  t h a t  e n t i t y .  

Section 41.06. The l i a b i l i t y  of Landlord o r  of any 
Person who has a t  any t i m e  acted a s  Landlord hereunder f o r  
damaqms o r  otherwise sha l l  be l imi ted  t o  Landlord's i n t e r e s t  
in  t h  Premises, including, without l imi ta t ion ,  the  ren t s  and 
p r o f i t s  therefrom, t h e  proceeds of any insurance po l i c i e s  
coverinq o r  r e l a t i ng  t o  the  Premises, any awards payable i n  
connectioa with any condemnation of the Premises o r  any p a r t  
thereof ,  and m y  o ther  r i gh t s ,  p r iv i l eges ,  l icenses ,  fran- 
ch i ses ,  claims, causes of ac t ion o r  o ther  i n t e r e s t s ,  sums o r  
receivables appurtenant t o  t h e  Premisas. Neither Landlord 
nor any such Person nor any of the  members, d i rec to rs .  o f f i -  
c e r s ,  employees, agents o r  servants  o r  e i t h e r  s h a l l  have any 
l i a b i l i t y  (personal o r  o thervise)  hereunder beyond Landlord's 



i n t e r e s t  i n  the  Premises. and no o ther  property or  asse ts  of 
Landlord o r  any such Person or  any of the  members, d i rec tors ,  
o f f i ce r s ,  employees, agents o r  servants  of e i t he r  sha l l  be 
subject  t o  Levy, execution o r  o ther  enforcement procedure fo r  
the s a t i s f ac t i on  of Tenant 's  remedies hereunder. 

Section 41.07. Except a s  otherwise expressly pro- 
vided i n  t h i s  Lease, there  s h a l l  be no merger of t h i s  Lease 
o r  the  leasehold e s t a t e  created hereby with the fee  e s t a t e  i n  
the  Premises or  any p a r t  thereof by reason of the same Person 
acquiring o r  holding. d i r e c t l y  o r  ind i rec t ly .  t h i s  Lease or  
the  Leasehold e s t a t e  created hereby o r  any i n t e r e s t  i n  this 
Lease o r  i n  such leasehold e s t a t e  a s  well a s  the fee  e s t a t e  
i n  the  Premises. 

Section 41.08. Notwi,thstanding anything contained 
i n  this Lease, including, without l imi ta t ion ,  Ar t i c le  24 t o  
the  contrary, the  l i a b i l i t y  of Tenant hereunder f o r  Rental, 
damages o r  any other  obligat ion a r i s i n g  out  of this Lease o r  
the  Premises sha l l  be l imi ted  t o  Tenant 's  i n t e r e s t  i n  the  
Premises, including, without Limitation, any then present o r  
fu tu re  r en t s  o r  p r o f i t s ,  the  Le t te r s  of Credi t  or  proceeds 
thareof,  any funds held by Depository pursuant t o  any of the  
provisions of t h i s  Lease, the  proceeds of any insurance pol i -  
c i e s  covering o r  r e l a t i n g  t o  the Premises, any awards payable 
i n  connection w i t h  any condemnation of the  Premises o r  any 
p a r t  thereof (it being agreed t h a t ,  f o r  purposes of t h i s  
Section 41.08, the  i n t e r e s t  of Tenant i n  such insurance pro- 
ceeds o r  condemnation awards s h a l l  pe r t a in  only t o  such por- 
t i o n  o r  port ions thareof a s  a r e  paid t o  and retained by 
Tenan t r a the r  than any Mortgagee and a s  s h a l l  not there tofore  
have been expended by Tenant f o r  Restor8t ion).  and any other  
r igh t s ,  pr iv i leges ,  l icenses ,  f ranchises ,  claims, causes of 
ac t ion o r  o ther  i n t e r e s t s ,  sums o r  receivables a r i s i ng  out of 
t h i s  Lease o r  appurtenant t o  t h e  Premises. Neither Tenant 
nor m y  of the  d i rec to rs ,  o f f i c e r s ,  par tners ,  joant 
venturers ,  pr incipals ,  shareholders, employees, agents o r  
servants  of Tenant s h a l l  have 8ny L i8b i l i t y  (personal o r  
otherwise) hereunder beyond Tenant's i n t e r e s t  i n  the  
Premiaea, mad no other  property o r  a s s e t s  of Tenant o r  any of 
the  d i r ec to r s ,  o f f i c e r s ,  par tners ,  j o i n t  venturers,  pr inci -  
pa ls ,  .birmholders, employees, agents o r  servants  of Tenant 
s h a l l  be subject  t o  levy, execution o r  other  enforcement 
procadure f o r  the  s a t i s f a c t i o n  of Landlord's remedies 
hereunder. The exculpation of personal l i a b i l i t y  s e t  f o r t h  
i n  t h i s  Section 41.08 is intended t o  be absolute.  
unconditional and wzthout exception of any kind. 

Section 41.09. Tenant s h a l l  s t o r e  a11 refuse from 
the Premises off the  s t r e e t s  i n  an enclosed area on the  Prem- 
i s e s ,  and i n  a manner reasonably s a t i s f ac to ry  t o  Landlord and 



in accordance with the requirements of municipal and/or 
private sanitatlon services sarvrnq the Premises. 

section 41.10. Each of the parties representsto 
the other that it has not dealt with any broker, finder or 
like entity in connection with this lease transaction. II 
any claim is made by any Person who shall claim to have acted 
or dealt with Tenant or Landlord in connection with this 
transaction, Tenant or Landlord as the case may be, will pay 
the brokerage commission, fee or other compensation to which 
such Person is entitled, shall indemnify and hold harmless 
the other party hereto against any claim asserted by such 
Person for any such brokerage commission, fee or other com- 
pensation and shall reimburse such other party for any costs 
or expenses including, without limitation, reasonable attor- 
neys' fees and disbursements, incurred by such other party in 
defending itself against claims made against it for 8ny such 
brokerage commission, fee or other compensation. 

Section 41.11. This Lease may not be changed, 
modified, or terminated orally, but only by a written instru- 
ment of change, modification or termination executed by the 
party against whom enforcement of m y  change, modification, 
or termination is sought. 

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

Section 41.13. The agreements, terms, covenants 
and conditions herein shall be binding upon. and shall inure 
to the benefit of, Landlord and Tenant and their respective 
successors and (except as otherwise provided herein) assigns. 

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

Section 41.15. All plans and drawings required to 
be furniahmd by Tenant to Landlord under this Lease, in- 
cluding, without limitation, the Schematics, the Design 
Developamt Plans and the Construction Documents, and any and 
all other plma, drawings, specifications or models prepared 
in cozumction with construction at the Premises, any Restora- 
tion or Capital Improvement, shall become the sole.and &so- 
lute property of Landlord upon the Expiration Date or any 
earlier termination of this Lease. Tenant shall deliver a11 
such documents to Landlord promptly upon the Expiration Date 
or any earlier termination of this Lease. Tenant's obliga- 
tion under this Section 41-15 shall survive the Expiration 
Date. 



Section 41.16. All references in this ~ e a ~ ~  to 
"licensed ~rofessional engineer", "licensed survevorfl or 
"reqistered architect" shall mein a professional 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 hereunder 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 trmsfer 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 rslieved of a11 agreements. covenants and 
obligations of Landlord hereunder to be performed on or after 
the date of such sale or transfcf relative to the interest 
sold or transferred, and it shall be deemed and construa 
without further agreement between the parties or their suc- 
cessors in interest or betveen the parties and the Person who 
acquires or owns the lessee's interest in the Premises under 
the Master Lease, including, vithout limitation, the pur- 
chaser or transferee in any such sale, disposition or trans- 
fer, and any fee owner of the Premises upon termination of 
the Master Lease, that, subject to the provisions of %- 
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 aftmr the date of such acquisi- 
tion, sale or transfer. 

Section 41.18. If the Tenant named herein or any 
successor to its interest hereunder 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. a8 the case may be, shall be and hereby 
is entirely freed and relieved of a11 agreements, covenants 
and obligations of Tenant hereunder to be performed on or 
after the &to of such sale or transfer, and it shall be 
deem& md construed without further agreement between the 
partiem or their successors in interest or between the 
partieo urd the Person who acquires or owns the Tenant's 
intmrest in thm 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 a11 agreements, covenants and obligations of 
Tenant hereunder to be performed from and after the date of 
such acquisition, sale or trmsfer. 



Section 41.19. Landlord shall not enter into or 
cause there to be entered into any amendment or supplement to 
the Maater Lease. Master Development Plan or Design Guide- 
lines, which (a) increases or materially altcrs or othervise 
materially affects Tenant's rights or obligations under W S  
Lease, (b) limits the permitted uses of the Premises or the 
Civic Facilities. (c) limits Tenant's rights under this Lease 
to dispose of or assign its interest in. the Premiscs or 
(d) dcCrcases or alters the riqhts 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 
amendment or supplement to the Master 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 not so conform and the slme ahall haveno force or 
effect with respect to Tenant or any Mortgagee. Notwith- 
standing anything herein contained to the contrary, Tenant 
shall have.no right to approve m y  amendment, modification or 
supplement to the Master Lease, Master Development Plan or 
Design Guidelines which does not affect the Premises. 

Section 41.20. Nothing herain 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 Tcnant. 

Section 41.21. To the extent permitted by law, 
Tenant shall have the right to a11 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 
thereof. Landlord makes no representations as to the avail- 
ability of m y  such deductions, credits or tax benefits. 

Section 41.22. Whenever Landlord shall have the 
right to approve the architect, enqlneer or lawyer to be 
employad by Tenant, any architect, engineer or lawyer so 
approved by Landlord at any time durxnq the Term shall be 
deemed to be acceptable to Landlord for employment by Tcnant 
at any time thmreafter, unless Landlord shall have good cause 
for refusing to allow the continued employment of such con- 
sultant. Whenever Tenant is requtred to obtaln Landlord's 
approval of an architect, engineer or lawyer, Tenant shall 
notify Landlord if it lntends to employ an architect. 



engineer or  lawyer previously approved. In  the  event t h a t  
Landlord sha l l  refuse t o  approve the  continued employment of 
such conaul tmt .  it s h a l l  so not i fy  Tenant, speclfyzng the 
reason therefor .  

Sectlon 41.23. Tenant s h a l l  have the r l gh t  t o  use 
the  name Battery Park Ci ty  I n  any adver t l s lng and promotional 
materrals  i n  connection wrth the  leasrng of the  Burldzngs or  
the  s a l e  of Cooperative Apartments o r  Unlts. 

Section 41.24. In connection with any payment t o  
be made t o  Landlord pursuant t o  Section 11.OSlc~.  Landlord, 
upon request by Tenant and a t  no cos t  o r  expense t o  Landlord, 
s h a l l  cooperate with any e f f o r t  by Tenant t o  e s t ab l i sh  t ha t ,  
by reason of ownership of t h e  Buildings by Landlord, no s a l e s  
o r  compensating use t a x  i s  payable i n  respect  of materials  
incorporated ( o r  t o  be incorporated) i n  t h e  Buildings. Ten- 
an t  sh.11 promptly reimburse Landlord f o r  a11 cos t s  o r  ex- 
penses which Landlord may sus ta in  o r  incur while ac t ing 
pursuant t o  this Section 41.24. 

Section 41.25. Tenant promptly s h a l l  apply t o  the  
appropriate au tho r i t i e s  t o  obtain a separa te  tax l o t  desig- 
nat ion f o r  the  Premises and the  tu assessment f o r  such tu 
l o t  s h a l l  be the  bas i s  f o r  ca lcula t ing PILOT payments under 
Section 3.02 hereof and Landlord s h a l l  cooperate with Tenant 
i n  connection therewith. If Tenant -11 not  be able  t o  
obta in  a separate tax  l o t  designation, Landlord and Tenant 
s h a l l  cooperate t o  obta in  annually a separate,  undivided tax 
assessment and such assessment s h a l l  be the  bas i s  f o r  cal- 
cu l a t i ng  PILOT payments under Section 3.02 hereof.  

CONDOMINIUM OWNERSHIP 

Section 42.01. Defini t ions.  A s  used i n  t h i s  
Lease, the following terms s h a l l  have the  followrng meanings: 

"Awroved Conversion" sha l l  mean, i f  t h e  Premrses 
a r e  than u8ed f o r  r e n t a l  purposes, the submrsslon by Tenant 
of its leasehold e s t a t e  i n  the  Premises t o  the  Condomlnrum 
A c t  (hare inaf ter  def ined)  a t  any time subsequent t o  Comple- 
t i o n  of the  Buildings. 

"Board of Manaserr" s h a l l  mean the  board of man-. 
agers  establashed pursuant t o  the By-Laws (hereinafter 
defined) . 



"Board of Managers Failure to Act" shall have the 
meaning provrded in Sect-on 42.10. 

"By-Laws" shall mean the by-Laws annexed ;o the 
Declaration (hereanafter defined) together wrth all amend- 
ments, modrficatlons and supplements thereto. 

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

"Common Charges" shall mean any Rental and 
assessments payable to the Board of Managers by the Unlt 
Owners (herelaafter defined) for the purpose of meeting the 
costs and expenses in connectxon with the repair, 
maintenance, replacement, restoration and operation of and 
any alterataon, additaon or imptovement to the common 
elements. 

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

"Condominium De~ository" shall h v e  the meaning 
provided in Sectron 42.OSlcl. 

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

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

"Condominium Plann shall mean the plan to submit 
Tenant's leasehold estate in the Premises to condominxum 
ownership. together with a11 amendments, modifications and 
supplements thereto. 

"Declaration" shall mean the instrument by which 
Tenant's and/or Landlord's respective leasehold estates in 
the Premises are submitted to the Condominium Act, together 
with a11 amendments, modifications and supplements thereto. 

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

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

"Deficiency Amount" shall have the meaning provided 
in Section 42.07(cl. 



"Inltial Unlt Transfer" shall mean che closrnq of 
the first transfer of a Unlt to a Qualrfied Unrt Purchaser 
(hereinafter defined) pursuant to the Condomlnlum Plan and rn 
accordance wlth thrs Artlcle 42. 

"Initial Unit Transfers" shall mean (i) other than 
if in connectron wlth an Approved Conversion. the first ~ 1 0 s -  
ings of the transfers of thirty-five percent (35%) 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 Conversaon, 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(cL. 

"Letter of Credit Amount" shall mean (i) lf other 
than in connactzon wrth an Approved Converslon. Six Hundred 
Seventy-Eight Thousand Five Hundred Forty Dollars ($678.540). 
and (ii) if in connection with an ~pproved Conversion, the 
product derived by multiplying the Base Rent and PILOT for 
the month immediately preceding the date of the Initial Uait 
Transfer by tvelva (12). 

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

"Maximum Eund Remirementn shall mean Two Hundred 
Twenty-Six Thousand One Hundred Eighty Dollars ($226,180). 

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

"Petmittad Reduction" shall have the meanlng pro- 
vided in Sectlon 42.0StdL. 

"Pro~ortionate Rant" shall mean each Unit's propor- 
tionatm ahare of Rental under this Lease in accordance With 
each Unitla common interest as set forth in the Declaration. 

"Purchase Option" shall mean that certazn agreement 
dated a8 of June 6, 1980 by and between Urban Development 
Corporation, BPC Development Corporation, Landlord and New 
York City and recorded ln the Office of the City Reglster, 
New York County on June 11. 1980 in Reel 527 at page 153, as 
amended by Amendment to Option to Purchase dated as of Auwst 
15, 1986 between Landlord and New York City and recorded on 
October 22, 1986 in sald Register's Office rn Reel 1133 at 
page 582. 



"pualified Purchase Aqreement" shall mean (i) a 
purchase agreement for the purchase of a Residential Unit 
made by any Person who is not a Related Entity (hereinafter 
defined).substantlallY ln the form set forth in the Condomi- 
nium Plan. providing for a purchase price determined in 
accordance with the terms of the Condominium Plan and under 
which such purchase agreement such Person made a11 down 
payments required thereunder, and (ii) with respect to any 
Person 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 Condominium Plan, under 
which such purchase agreement such Person made 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 Sponsor 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 Qualzfied Purchase Agreement. 

"Recocmized Unit Mortgage" shall have the meaning 
provided in Secxzon 42.11(bl. 

"Recosnired Unit Mortsasee" shall have the meaning 
provided in Section 42.11fbL. 

"Related Entityn shall mean (i) any Person that 
has, directly or indirectly. a five percent (5%)  or greater 
ownership interest in Sponsor, or any Person in which Spon- 
sor, or any general partner of Sponsor, or any limited part- 
ner of Sponsor with a five percent (5%) or greater 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 Sponsor or (y) a limited partner of Sponsor with a 
five percent (5%) or greater interest in Sponsor, has an 
ownerahip interest which, in the aggrepate, is greater than 
five percmnt (5%) of such Person, m d  (ii) any individual who 
is a lurb.r of the immediate family (whether by birth or 
m a r r i m )  of .n individual who is 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. 



"Residential  U n l t "  s h a l l  mean any Unit (herernaf ter  
defined)  used f o r  res rden t ra l  purposes. 

"Securitv Fund" s h a l l  have the meanrng provrded i n  
Section 42.05ibl.  

"&gn s h a l l  have. the meanrng s e t  f o r t h  l n  the 
Condominium Plan. 

"Unit Assignment Aqreement" s h a l l  mean t h e  ins t ru-  
ment by which a Unit Owner acquxres its i n t e r e s t  i n  a Unit 
and a proportionate undivided- in teres t  i n  the common elements 
appertaining t o  such Unit by p a r t i a l  assignanent from Sponsor. 

"Unit Mortgage" s h a l l  have t he  meaning pzovrded i n  
Sect ion 42.1l(aL. 

" U n i t  Mortgaqee" s h a l l  have the  meaning provided i n  
Section 42.111.1. 

"Unit Mortgagee Re~re sen t a t i ve"  s h a l l  have the 
meaning provzded r n  Sect ion 42.11(e) .  

"Unit Owner(sLn s h a l l  have the meaning set f o r t h  i n  
t h e  Condominium Plan. 

"Unit Owner Action" s h a l l  have the meaning provided 
i n  Sect ion 42.10(bk. 

"Unit Owner Default" s h a l l  have t h e  meanrng pro- 
vided i n  Sectlon 42.07(bL. 

"Unit O w n e r  Monetary Default" s h a l l  have the  mean- 
i ng  provided in  Sect ion 42.07tb) .  

"Unit Owner Non-Monetarv Default" s h a l l  have the  
meaning provided a n  Sectxon 42.07(bL. 

Section 42.02. A~or0v.l of Condominium Documents 
by Landlord. 

( a  Tenant s h a l l  submit the  Condominium Documents 
t o  Landlord f o r  t u rd lo rd ' s  approval. Landlord's approval 
s h a l l  br limited s o l e l y  t o  determining, i n  Landlord's reason- 
able opinion, whether o r  no t  the  Condominium Documents con- 
form t o  tha provisions of this Lease. I t  Landlord s h a l l  
determine t h a t  the Condominium Documents do so confonn, Lmd- 
lo rd  s h a l l  no t i fy  Tenmt  t o  t h a t  e f f e c t  within t h i r t y  (30) 
days a f t e r  Landlord's r e ce ip t  of the Condominium Documents. 

-,+If Landlord s h a l l  determine t h a t  the  Condominium Documents do - 
not  so conform, Landlord s h a l l  so no t i fy  Tenant within such 



thrrty (30) day perrod, specrfylng, rn reasonable detarl, 
those respects in whrch the Condomrnrum Documents do not so 
conform ond Tenant shall revrse the Condomxnrum Documents to 
so conform and resubmrt 'he Condomrnrum Documents to Land- 
lord. Each revrew by Landlord of Tenant's revlsrons to the 
Condomrnrum Documents shall be carrred out wlthrn ten (10) 
Buszness Days of tlle data of submission of the revlsed Con- 
domrnrum Documents. If Landlord shall not have notified 
Tenant of its determrnation within the perrods herexn sat 
forth, Landlord shall be deemed to have determined that the 
Condominrum Documents or revrsed Condomrnrum Documents, as 
the case may be, do so conform. 

(b) If Tenant shall desire to amend, modify or 
supplement any Condominium Document previously approved by 
Landlord, Tenant shall, except.as otherwise provrdcd'herein, 
submit such proposed amendment, modification or supplement to 
Landlord for Landlord's approval, which approval shall be 
limited solely to determining whather or not such amendment, 
modification or supplement conforms to the provisions of this 
Lease. Each revlaw by Landlord shall be performed in the 
manner provided in Section 42.02f.L within ten (TO) 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 
amendment, modification or supplement (i) to change the price 
(including without limitation theterms 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 
appurte.nant interests in the common elements and (iv) to any 
of the following provisions in the Condominium Plan: budget, 
composition and identity of the officers of the Board of 
Managers, closing costs, fees and procedures for purchasing a 
Unit, tax benefits, permitted occupancy of Units, policies 
relating to the offering, financing of Units, non-residential 
leases and agreements, description of Premises, location and 
area iafonaation. information set forth on price schedules, 
utility cost schedules, control by Sponsor and working capi- 
tal and other funds (excluding the Security Fund). 

(c) Landlord shall approve any reasonable amend- 
ment to this Article 42 as may be requested by the New York 
State Department of Law. In the event there is a dispute as 
to reasonableness of such request by the New York State 
Department of Law, Landlord shall appornt a representative to 
meet with Tenant's counsel and a representative of the New 
York State Department of Law to resolve the dispute. In no 



event however shall Landlord be obligated to approve any 
amendment modifying Sectzon 42.02(dL or hereof. 

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

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

Section 42.03. Conditions to Recording Declaration 
and Closinq of the Initial Unlt 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 42.031d1). Landlord shall (i) execute 
the Declaration for the purpose of evidencing its consent to 
the submission of Tenant's leasehold estate in the Premises 
to the Condominium Act, provided such consent be in form and 
substance reasonably satisfactory to Landlord or (ii) if 
required by applicable law or the New York State DeparMent 
of Law, join in the execution of the Declaration for the sole 
purpose of submitting its leasehold estate in the Premises 
(but, in no event, its fee estate in +he Premises) to the 
Condominium Act. 

(c) Landlord shall have no obligation to consent 
to the recording of the Declaration or join in the execution 
of the Declaration, as the case may be, and Tenant shall not 
(x) record the Declaration or (y) consummate the Initial Unit 



Transfer unless the followrng conditions shall have been 
satisfied: 

(i) The Condominium Documents shall have been 
approved, or deemed to have been approved, by Land- 
lord in accordance with the provisions of 
Section 42.02 fa 1. 

(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 evxdencing 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 0.r supple- 
ment, if such approval was required, in accordance 
with the provisions of Section 42.02[bl. 

(iv) There shall be in full force and effect 
Qualified Purchase Agreements for the purchase of 
at least 35% of the Units (provided, however, that 
with respect to an Approved Conversion such per- 
centage shall be 15%). true and correct copies of 
such purchase agreements shall have been delivered 
to Landlord and Tenant shall have delivered to 
Landlord Tenant's certification that (x) each such 
purchase agreement is a Qualified Purchase Agree- 
ment, (y) a11 conditions contained in each such 
purchase agreement have been (or, to the reasonable 
expectation of Tenant, will at closing be) satis- 
fied and ( 2 )  the closings of the transfers of such 
Units pursuant to such purchase apreements are 
scheduled to occur within sixty (60) days after the 
date of the Initial Unit Transfer. If Landlord 
shall not have notified Tenant of its objections as 
to the correctness of Tenant's certification 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 
aqrmmment is a Qualified Purchase Agreement. 

(v) The Condominium Plan shall have been 
declared effective in accordance with rts terms and 
a true and correct copy of the letter issued by the 
New York State Department of Law evidencrng ac- 
ceptance of an amendment declaring the Condominium 



Plan e f fec t ive  s h a l l  have been del ivered t o  
Landlord. 

( v i )  No Event of Default sha l l  have occurred 
and.be contrnurng under t h i s  Lease. 

( v i i )  Substant ial  completion of a l l  construc- 
t i on  work on the  Buildings s h a l l  have occurred, 
there  s h a l l  have been del ivered t o  Landlord a 
c e r t i f i c a t e  from the  Architect c e r t i f y ing  t ha t  such 
construction has been subs tan t ia l ly  completed i n  
accordance with the  approved Plans and Specifica- 
t ions ,  the  Master Development Plan and the Design 
Guidelines and there  s h a l l  have been issued a 
temporary o r  permanent Ce r t i f i c a t e  of Occupancy fo r  
one o r  more Units (includipq the Unit which is the 
subject  of t h e  I n i t i a l  Unit Transfer)  and a t rue  
and cor rec t  copy of such C e r t i f i c a t c ( s )  of 
Occupancy s h a l l  have been del ivered t o  Landlord. 

( v i i i )  Tenant s h a l l  have complied with the  pro- 
visions of Section 3 . 0 S ( b ) ( i i l  hereof. 

Landlord s h a l l  cooperafa w i t h  Tenant, ' a t  no expense 
t o  Landlord. i n  connection w i t h  the submission o f  any forms 
and information required pursuant t o  Ar t rc le  31-8 of the New 
York T u  Law, provided Landlord s h a l l  have no l i a b i l i t y  a s  a 
r e s u l t  thereof and no obligation t o  pay any tuc  pursuant 
thereto.  

( d )  I n  t h e  event t h a t ,  a t  any time p r lo r  t o  the  
recording of the Declaration, ( i )  Landlord makes payment of 
the  Indebtedness ( a s  definad i n  the Purchase Optlon), (ii) 
New York City sha l l  exerc tse  x t s  r i g h t  under the  Purchase 
Option t o  repay the  Indebtedness, o r  ( i r i )  Landlord agrees 
t o  convey the  Premlses o r  assrgn its rxght,  t i t l e  and rn ter -  
e s t  a s  tenant  under the  Master Lease o r  a s  Landlord under 
t h r s  Lease t o  New York Ci ty  o r  any other  Person. Landlord 
s h a l l  gxva T o w t  not ice  thereof within t en  (10) Busrness 
Days a f t a r  tha  occurrence of such w e n t .  In such event. the 
provisioas of subparagraphs & ( a s  t o  approval of the  Condo- 
minim P l h a ) ,  m, Iiri) ( a s  t o  approval of amendments, 
modifications o r  suppplements t o  the  Condomzluum Plan) ,  u, 

A& (Viil of Section 42.03(cL s h a l l  be warved by Landlord 
a8 conditions t o  recordanq the  Declaratron. A t   ena ant's 
request, Landlord s h a l l  ( x )  consent t o  o r  execute the  Decla- 
ra t ion .  a s  the  case  may be, a s  provrded rn  Sectlon 42.031b) 
and ( y )  cooperate w i t h  Tenant and, i f  requested by Tenant. 
cause Master Landlord t o  cooperate wrth Tenant, rn  causlng 
the  Declaration t o  be duly recorded pr ror  t o  the acqursl t lon 



of t h e  Project  Area by New York Ci ty  o r  the  consummation of 
any such conveyance or  assamuaent. 

( e )  In no event s h a l l  Landlord convey a t s  an te res t  
an the  Premases or  assrgn i t s  raght ,  t i t l e  and znteres t  as  
tenant  under the Master Lease o r  a s  Landlord under t h i s  Lease 
t o  New York City o r  any other  Person praor t o  the r eco rd~ng  
of t h e  Dec l a r a t~on ,  unless  Landlord s h a l l  have glven Tenant 
a t  l e a s t  saxty (60) days praor notace of such proposed con- 
veyance o r  assagnment. 

( f )  The I n i t i a l  Unit Transfer s h a l l  not occur and 
Tenant s h a l l  have no r i g h t  t o  assign, convey, mortgage o r  
otherwise t r ans f e r  a Unit, unless  the  conditions s e t  f o r th  i n  
Section 42.03fc) s h a l l  have been s a t i s f i e d  a t  the  time of the  
I n i t i a l  Unit Transfer. In  the  event the  I n i t i a l  Unit Trans- 
f e r  s h a l l  occur on a da te  o ther  than the  da t e  of recording o f .  
t h e  Declaration, Sponsor s h a l l  de l i ve r  t o  Landlord, immedi- 
a t e l y  p r i o r  t o  the  I n i t i a l  Unit Transfer ,  i ts c e r t i f i c a t i o n  
t h a t  the  conditions contained i n  Section 42.03(cL have been 
s a t i s f i e d .  

( g )  A t  a n y t i m e  and from time t o  time, upon th r ee  
( 3 )  Business Days p r i o r  not ice  by Sponsor Landlord s h a l l  
execute,  acknowledge and de l i ve r  t o  Sponsor o r  any Person 
spec i f i ed  by Sponsor, a statement i n  wr i t ing  ce r t i f y ing  t h a t  
a11 of the  conditions i n  Section 42.03(cL have been s a t i s f i e d  
( o r  i f  any such condition has  not  been s a t i s f i e d ,  specifying 
those conditions not so s a t i s f i e d )  and each such statement 
del ivered by Landlord s h a l l  contain the  authorizat ion t o  
Sponsor 's at torney (provided such a t torney be acceptable t o  
Landlord i n  its so le  d i s c r e t i on )  o r  Sponsor's t i t l e  insurance 
company insuring the  Unit t r m s f e r  i n  question t o  c o l l e c t  the  
Transaction Payment applicable t o  the  Unit i n  question and t o  
hold the  same i n  escrow pending prompt del ivery  thereof t o  
Landlord. 

Section 42.04. Subseauent Transfers  of Units. 

( a )  Subject t o  t h e  l a s t  sentence of Section 
10.Ol(c) , .any t r ans f e r  of Units subsequent t o  the Inaraal  
Unat Tr r ru fe rs  s h a l l  not  require  the  consent o r  approval of 
Landlord. 

( b )  Subject t o  the  l a s t  sentence of Section 
10.01(cL, any Unat Owner s h a l l  have t h e  r i g h t  t o  assagn. 
sub le t ,  mortgage o r  otherwise t r m s f e r  a t s  an te ras t  Ln a Unat 
without Landlord's consent o r  approval. 

( c )  Immediately following t h e  I n i t i a l  Unit Trans- 
f e r s ,  Landlord sha l l  execute, acknowledge and de l ive r  t o  



Sponsor or any Person specified by Sponsor, a statement in 
wrrting certifying that 35% of the Units (or, with respect to 
an Approved Conversion, 15% of the Units) have been sold 
pursuant to Qualified Purchase Agreements. 

(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 Occupancy shall have been delivered to 
Landlord. 

Section 42.05. Security Eund. 

(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 Inrtial 
Unit Transfer, a clean, irrevocable letter of credit (the 
"Condominium Letter of Credit") in the Letter of Credit 
Amount drawn in favor of Landlord and having a term of not 
less than one (1) year, payable upon presentation of sight 
draft in United States dolrars, 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 Letter of Credit, the proceeds 
thereof and any interest or income earned thereon are herein- 
after referred to as the "Securitv Fund". The Securrty Eund 
shall be retained by Landlord or the Condominium Depository, 
as the care may be, and disbursed only in accordance wrth the 
provrsions of this Article 42. 

(c) In the event Landlord shall present *e Condo- 
minium Letter of Credit for payment in accordar.ce 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 member ofthe New York Clearing 
House Association dmsiqnated by Landlord ( the 
"Condominium Depository"). A11 monies deposited wrth the 
Condonumum Depository shall be deposited in one or more 
insured iatare8t-bearing accounts or invested by the 
Condominium Depository in bank certificates of deposit or 
United Statas treasury bills. Landlord shall promptly notify 
the Board of M&agers of the designation of the Condominium 
Depository and shall cause the Condominium Depository to 
furnish the Board of Managers with any information reasonably 
requested by the Board of Managers with respect to such 
deposit. The fees of the Condominium Deposrtory, if any, 
shall be paid from the Security Eund. 



(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) 
Substancia1 Completion of the Buildings shall have occurred, 
Sponsor ar any Person designated by Sponsor in the 
Condominium Plan shall have the rlght 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 additional SOX and ( 2 )  upon the closings of 
sale of 75% of the Units, the Letter of Credit Amount shall 
be reduced to Two Hundred Twenty-Six Thousand One Hundred 
Eighty Dollars ($226,180) (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 Letter of Credit Amount or a portion thereof in 
accordance with the provisions of Section 42.06, Landlord 
shall have no obligation to accept a reductron of the 
Condominium Letter of Credit or cruse the Condominium 
Depository to make a refund in accordance with this 
Section 42.05(d1 unless and until a11 Deficiency Amounts 
shall have been paid in full to Landlord. Upon receipt of 
such Deficiency Amount(s), Landlord aha11 cause the Condo- 
minium Depository to promptly refund to Sponsor or any Person 
designated by Sponsor in the Condominium Plan an amount equal 
to such Permitted Reduction. In the event the Condominium 
Letter of Credit shall have been presented by Landlord pur- 
suant to Section 42.05(er, upon the satisfaction by Tenant of 
the conditzons set forth in this Section 42.05fd1, Landlord 
shall cause the Condomznium Deposztory to promptly refund to 
Sponsor or any Person designated by Sponsor in the Condomini- 
um Plan an amount equal to each such Permitted Reduction. 

(a) Subject to the provisions of 
Section 42.05(dr, at tha expiration of eleven and one-half 
(11-1/2) months from the date of the Initial Unit Transfer, 
if Landlord shall not have pr~viously presented the 
Condominium Letter of Credit tor payment, Landlord shall. 
prior to the expiration date of the Condominium Latter of 
Credit, present the Condominium Letter of Credit for payment. 
in which event, Landlord shall promptly deposit the proceeds 
thereof with the CondominiumDepository as provided in 
Section 42.05fcl. 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 Letter of Credit Amount. In such event, Landlord shall 
promptly deposit such monies with the Condominium Depository 
as provided in Section 42.0S(c1. 



( f )  Commencing on the zenth (10th)  anniversary o f  
the  da te  of the I n i t i a l  Unit Transfer and on each succeeding 
anniversary of such da t e ,  Landlord s h a l l  cause the  Condo- 
minium Depository t o  disburse t o  the  Board of Managers the 
amount by which the  Securl ty Fund then exceeds the Maximum 
Eund Requirement. 

( g )  I f  not previously applied by Landlord i n  
accordance w i t h  this Ar t i c l e  42, Landlord s h a l l  cause the 
Condominium Depository t o  disburse t o  the  Board of Manaqers 
the  Securi ty Fund on t h e  Expiration Date. 

Section 42.06. Auolication of Securi tv Fund. 

a In  the event any item of Rental s h a l l  not have 
been paid t o  Landlord i n  f u l l  when the  s m e  s h a l l  become due 
and payable and such f a i l u r e  s h a l l  continue f o r  twenty (20) 
days a f t e r  not ice from Landlord t o  t h e  Board of Managers, 
Landlord may, a t  its e l ec t i on  and without f u r i h e r  notice t o  
the  Board of Managers o r  m y  Unit Owner and without waiving 
any r i g h t  o r  remedy granted t o  Landlord pursuant t o  any pro- 
v i s ion  of t h i s  Lease, present  the  Condominium Let te r  of 
Credi t  f o r  payment, i f  such Condominium Le t t e r  of Credi t  be 
outstanding and pay t o  i t s e l f  from t h e  proceeds of the Le t te r  
of Credi t  an amount equal t o  the  Deficiency Amount o r ,  i f  the 
Condominium Let te r  of Credi t  ahal l  no longer be outstanding, 
cause the Condominium Depository t o  pay t o  Landlord an amount 
equal t o  t h m  Deficiency Amount. In  t h e  event Landlord pre- 
s en t s  the  Condominium Let te r  of Credi t  f o r  payment, any pro- 
ceeds i n  excess of the  Deficiency Amount s h a l l  be promptly 
deposited w i t h  the Condominium Depository and disbursed i n  
accordance w i t h  Section 42.0f(dL. In  e i t h e r  event, Landlord 
s h a l l ,  within t en  (10) days t he rea f t e r ,  so no t i fy  the  Board 
of Managers, which not ice  s h a l l  s e t  f o r t h  the  amount d is -  
bursed t o  Landlord from the Securi ty Fund. Such disbursement 
from the  Security Fund s h a l l  not  c o n s t i t u t e  a waiver by Land- 
lord  of any Unit Owner Default o r  Board of Managers Fai lure 
t o  Act o r  p roh ib i t  Landlord from exerc is inq any r i g h t  o r  
remedy grurted t o  Landlord pursuant t o  the provisions of this 
Lease agains t  m y  Defaulting Unit Owner. 

( b )  Upon payment by ( i )  the  Board of Managers t o  
Landlord of the  Deficiency Amount o r  any l e s s e r  amount col- 
l ec ted  by the Board of Managers, as  t h e  case  may be, a s  pro- 
vided i n  Section 42.07(ck o r  (ii) a Defaulting Unit Owner o r  
such Defaulting Unit Owner's Recognized Unit Mortgagee of the 
Deficiency Amount a s  provided i n  Section 42.09(fL o r  iqL. 
Landlord s h a l l  e i t h e r  ( x )  promptly deposi t  such amountwith 
the  Condominium Depository f o r  deposi t  i n  t h e  Securi ty Fund 
if Landlord s h a l l  have withdrawn an amount equal t o  the  Defi- 
ciency Amount from the  Securi ty Fund o r  ( y )  apply such amount 



t o  t h e  unpazd Item of Rental if Landlord sha l l  not have with- 
dravn an mount equal t o  the Defictency Amount from the 
Secur i ty  Eund. 

Section 42 .07 .  The Board of Manaqers. 

a Comrnenclng on the  da t e  of the  I n t t l a l  Unrt 
Transfer  and contlnulnq throughout the  Term, a l l  Unlt Owners 
hereby constz tu te  and appornt the  Board of Managers thezr  
t n r e  and lawful at torney-ln-fact  coupled wrth an rn t e r e s t  f o r  
the  purposes of paying, perfonnzng and observing a l l  i f  the  
terms, covenants and conditzons of thzs  Lease on Tenant's 
p a r t  t o  be pard, performed and observed. 

( b )  Commencing on the  da t e  of the  I n i t i a l  Unit 
Transfer  and continuing throughdut the  Term. the Board of 
Managers, on behalf of a l l  Unit Owners, s h a l l .  subject  t o  the  
provisions of this Section 42.07, pay, perform and observe 
a l l  of the  terms, covenants and condit ions of this Lease on 
Tenant 's  p a r t  t o  be paid, performed and observed. If t h e  
Board of Managers does not so  pay, perform o r  observe any . 
term, covenant o r  condition of this Lease because of a fai l -  
ure by a Unit Ovner (here inaf te r ,  a "Defaultinu Unit Owner") 
' t o  pay, perform o r  observe any term. covenant o r  condition 
under such Defaulting Unit Owner's Unit Assignment Agreement, 
the  By-Laws o r  any o ther  Condominium Document ( a  f a i l u r e  by a 
Unit Owner t o  pay Common Charges o r  any assessment adoptedby 
the  Unit Owners being here inaf te r  re fe r red  t o  a s  a 
"Unit Owner Monetary Default" and any o ther  f a i l u r e  by a Unit 
Owner being here inaf te r  re fe r red  t o  a s  a "Unit Owner Non- 
Monetary Defaultn; co l lec t ive ly ,  a "Unit Owner Default'' ) , tha  
Board of Manaqers s h a l l  de l i ve r  t o  Landlord, within forty-  
f i v e  (45) days a f t e r  such Rental s h a l l  have become due and 
payable, a c e r t i f i c a t e ,  i n  reasonable d e t a i l ,  specifying ( x )  
the   name^ and Unit of such Defaulting Unit Owner, ( y )  the  
nature of such Unit Owner Default and. i f  such Unit Owner 
Default be a Unit Owner Monetary Default ,  the  amount thereof 
and ( 2 )  t h e  name and address of t h e  Recognized Unit Mort- 
gager:, if any (such c e r t i f i c a t e  being here inaf te r  re fe r red  t o  
a s  a Default  C e r t i f i c a t e n )  and, except a s  otherwise provided 
i n  Section 42.09(81, within n inety  (90) dayo a f t e r  such 
Rental  -11 have become due and payable, commence and 
d i l i g w i t l y  and continuously prosecute a11 of the  r i g h t s  and 
remediem of the Board of Managers under the  By-Laws, the  
Declaration and a s  provided i n  the  Condominium Act agains t  
such Defaulting Unit Owner. 

( c )  I f .  because of a Unit Owner Monetary Default ,  
the  Board of Managers does not  pay, a t  the  time and i n  the 
manner provided i n  this Lease, any item of Rental, the  Board 
of Managers s h a l l  pay, a t  the  tame and i n  the  manner provrded 



i n  t h i s  Lease, so much of such item al locable  t o  Rental as  
sha l l  have been col lec ted  by the Board of Managers from a l l  
other  Unit Owners (such payment Selng here inaf ter  referred t o  
as  a 'Par t ia l  Rental Payment"). In the  event the Board of 
Managers-shall the rea f te r  obtain payment from the Defaulting 
Unit Owner o r  such Defaulting Unit Owner's Uai: Mortgagee of 
such Unit.Owner Monetary Default, the  Board of Managers 
sha l l ,  within twenty ( 2 0 )  days t h e r e a f t e r ,  pay t o  Landlord 
the amount so obtained, but i n  no event s h a l l  such amount be 
i n  excess of the Deficzsncy Amount. A s  used herein, 
"Deficrencv Amount" s h a l l  mean an amount equal t o  the  
dzfference between such rtem of Rental and the Part111 Rental 
Payment. The Deficiency Amount s h a l l  be applied by Landlord 
i n  accordance wrth Section 42.06(bL. 

( d )  A t  the  request of Landlord, the Board of 
Managers sha l l  prepare and de l i ve r  t o  Landlord, wrthin tventy 
( 2 0 )  days a f t e r  demand, a t rue and co r r ec t  schedule of the  
names of a11 Unrt Ovners and the  Units owned by such Unrt 
Owners and copres of any other  documents reasonably requested 
by Landlord. Landlord and Landlord's desrqnee sha l l  have the  
r rgh t  t o  exlmrne the  records and books of account marntarned 
by t h e  Board of Managers and any managing agent a p p o r n t d  by 
the  Board of Managers v r th  respect t o  the  Premises a t  a loca- 
t i o n  designated by the  Board of Managers rn  New York City. 

(e)  The Board of Managers may appoint a managing 
agent of the  Premises f o r  the  management and operatron there- 
o f ,  marntenance and repazr of t h e  comon elements and col- 
lec t ron,  custody and payment f o r  Unzt Owners of a l l  Common 
Charges and other  charges. 

( f )  No member of the  Board of Managers sha l l  have 
any personal l i a b i l i t y  under this Leaam wzth respect t o  any 
a c t  o r  omissron of t h e  Board of Managers o r  of any managing 
agent i n  connection wrth the  terms. covenants and condrtzons 
on Tenant 's  p a r t  t o  be observed and performed under t h r s  
Lease. 

Section 42.08. Effect  of Unit Owner Default on 
Lease; Obliaat ions of Other Unrt Ovners. 

(a )  The f a i l u r e  of t h e  Board of Managers t o  pay, 
i n  f u l l ,  m y  item of Rental o r  p a r t  thereof when the  same 
s h a l l  become due and payable because of a Unit Owner Monetary 
Default  o r  t o  perform o r  observe any o ther  term, covenant o r  
condition of this Lease because of a Unrt Owner Non-Monetary 
Default s h a l l  not cons t i tu te  a Default  under this Lease. 

( b )  Except a s  otherwise spec i f i ca l l y  provided 
herein,  no Unit Ovner, Tenant, Sponsor o r  t h e  Board of 



Managers sha l l  be obligated t o  pay t o  Landlord any sums to 
replenish the  Securl ty Fund i n  the  event the  Board of 
Managers does not recover the Def ic~ency  Amount or  any 
port ion thereof from a  Defaulting Unlt Owner o r  such 
Defaulting Unlt Owner's Unlt Mortgagee as  provrded -n 
Sectron 42.07. 

( c )  Any Unit Owner Default s h a l l  not cons t i tu te  a  
Default under this Lease and, notwithstanding anything con- 
ta ined i n  this Lease, including, without l imr ta t lon ,  t h i s  
Ar t i c le  42 to the  contrary,  Landlord s h a l l  not ,  nor sha l l  i t  
have the  r i gh t  t o ,  terminate this Lease because of any Unit 
Owner Default. 

Section 42.09. Landlord's Remedies v l t h  Resnect 
t o  Unit Owner Defaults.  

( a )  Provided the  Board of Managers s h a l l  have 
del ivered a  Default C e r t i f i c a t e  t o  Landlord i n  accordance 
w i t h  Section 42.071b1, Landlord sha l l .  within ten  (10) days 
t he rea f t e r ,  not r fy  the Board of Managers whether or  not Land- 
lo rd  intends t o  exerc ise  the  remedies granted t o  Landlord 
under this Section 42.09 with respect  t o  such Defaulting Unit 
Owner. In  the  event Landlord s h a l l  have e lec ted  t o  exercise 
such remedies and s h a l l  have so no t i f i ed  the  Board of Mana- 
gers  within such ten  ( L O )  day period, the  Board of Managers 
may, but s h a l l  not  be obligated,  a t  m y  time the rea f t e r  t o  
commence any ac t ion agains t  such Defaulting Unit Owner a s  
provided i n  Section 42.07(bk. In the  event Landlord sha l l  
not have so no t i f i ed  t h e  Board of Managers. the  Board of 
Managers s h a l l  commence ac t ion agains t  such Defaulting Unit 
Owner i n  accordance with Section 42.07fbl .  Provided the 
Board of Managers s h a l l  timely commence such ac t ion  and d i l i -  
gently prosecute such ac t ion i n  accordance w i t h  Section 
42.07(bl, Landlord s h a l l  not ,  during the  pendency of such 
ac t ion and except a s  otherwise provided i n  Section 42.09fdl.  
commence any act ion agains t  such Defaulting Unit Owner. In 
the  event the  Board of Managers s h a l l  f a i l  t o  de l ive r  the 
Default Car t i f fca fe  am provided i n  Section 42.07(b1. Landlord 
may commance any ac t ion agains t  such Defaulting Unlt Owner a t  
any tima mbsaquent t o  the  da t e  t h a t  such Default Ce r t i f i c a t e  
should have bean so del ivered t o  Landlord. 

(b )  I n  the  event Landlord s h a l l  have e lec ted  t o  
exercise its remedies agains t  a Defaulting Unit Owner i n  
accordance w i t h  the  provisions of Section 42.09ta1, i f  a t  the  
expira t ion of s i x t y  (60)  days a f t e r  such Rental s h a l l  have 
been due and payable r Defaulting Unit Owner s h a l l  not have 
paid its Proportionata Rent, Landlord s h a l l  so not i fy  such 
Defaulting Unit Owner and if such Unit Owner does not pay 
such Proportionate Rent within t h i r t y  (30) days a f t e r  such 



notica from Landlord, Landlord shalL, subject to the rights 
granted to Recognized Unit Mortgagees pursuant to Section 
42.11, commence and diligently prosecute an actzon agaras= 
such Defaulting Unat Owner for such unpaid Proportionate Rent 
and, in connection with such actaon, may without further 
notice, re-enter and repossess =he Unit of such Defaulting 
Unit Owner using such force for that purpose as may be ncccs- 
sary without being liable to indictment, prosecutLon or dam- 
ages therefor and may dispossess such Defaulting Unit Owner 
by summary proceedings or otherwise and exercise such other 
rights and remedies grantedto Landlord at law or in equity, 
and whether or not Landlord shall have theretofore obtalned 
payment of such unpaid Proportionate Rent from the Securxty 
Fund pursuant to Section 42.06(aL. 

(c) In addition to the riqhts and remedies granted 
to Landlord pursuant to the provisions of this Lease, each 
Unit Owner hereby grants to Landlord. effective only upon the 
occurrence of a Unit Owner Default and continuing until the 
payment to Landlord of the Deficiency Amount, a lien on such 
Unit (a "Landlord's Lien"), which Landlord's Lien shall be 
provided for an the By-laws and shall ba prior to all other 
liens on such Unit except for Taxes, Im?ositions, the lien 
granted to the Board of Managars pursuant to the Condominium 
Act, liens grantad to Covetnmental Authorities which, pur- 
suant to applicabla laweare granted a priority and all sums 
unpaid on a first mortgage of record. Such Landlord's Lien 
shall be enforceabla by Landlord only if Landlord shall have 
elected, in accordance with Section 42.09(aL, to pursue its 
rights and remedaes against such Defaultang 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 to commence and prosecute an action agaanst any 
Defaulting Unit Owner for a Unit Owner Non-Monetary Default 
if.. by reason of such Unit Ovn.r Non-Monetary Default, (i) 
Landlord's interest in the Premises, or any part thereof. 
shall bm in imaainent danqer of being forfeited or lost, (ii) 
Landlord sk.11 be in imminent danqer of being subjec=ei :a 
crimiaal.urd/or civil liability or penalty, or (iii) Landlord 
would, in Landlord's reasonable judgment. be in default under 
the Master Leasa as a result of such Unit Owner Non-Monetary 
Default. 

(a) Prior to commencing any action agarnst 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 Landlord. and. 
upon Landlord's request, shall promptly f u ~ l s h  to Landlord 



such information and documentation as may be reasonably re- 
quested by Landlord. 

(I) If, during the pendency of any such action by 
Landlord'against a Defaulting Unlt Owner, elther the Board of 
Managers, such Defau~ting Unit Owner or such Defaulting Unit 
Owner's Recognized Unit Mortgagee shall have remedied such 
Unit Owner Default, Landlord shall cause such action to be 
discontinued with prejudice provided the Board of 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 reasonable attorneys fees) together 
with interest thereon at the Involuntary Rate. 

(g) In the event Landlord shall have obtained a 
judgment against a Defaulting Unit Owner and shall have re- 
covered such judgment from such Defaulting Unit Owner or such 
Defaulting Unit Owner's Recognized Unit Mortgaqee prior to 
payment to Landlord of the Deficiency mount by the Board of 
Managers pursuant to Section 42.071~). Landlord shall apply 
the amount so collected, after deducting therefrom Landlord's 
reasonable costs and expenses incurred in connection with 
such action to the extent not previous1y.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) If, 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 a11 accrued 
but unpaid Common Charges with respect to such Unit and the 
Deficiency Amount for such Unit. The obligations of the 
Board of Muragera to Landlord with respect to payment of any 
Deficiency Amount with respect to such Unit Owner Default 
shall ceue. During the period that Landlord or such nominee 
or demiqaee shall be the owner of a Unit, Landlord or such 
nominea or designee shall comply with a11 of the terms, cove- 
nant. and conditions of the By-Laws and the Unit Assignment 
Agreement for such Unit, including without limitation, the 
payment of Common Charges for such Unit. 



Section 42.10. Landlord's Remedies f o r  Board of 
Manaqers Fai lure t o  Act. 

In the event t ha t  the Soard of Managers sha l l  not 
have ( x ) -  paid t o  Landlord a Par t l a1  Rental Payment as  
provided i n  Section 42.07(c)  o r  any Deficiency Amount o r  
l e s s e r  amount obtalned by the Board of Managers a s  provided 
i n  Section 42.07f cl or  ( y )  performed o r  observed on behalf of 
the Unzt Owners any term, covenant o r  condition of t h i s  Lease 
on Tenant 's  p a r t  t o  be performed o r  observed, which f a i l u r e  
t o  perform o r  obmeme is not the  d i r e c t  r e s u l t  of a  Unit 
Owner Default (he re inaf te r ,  a  "Board of Managers Fai lure t o  
Act1'), the  following provisions s h a l l  be applicable:  

( a )  Landlord s h a l l  give not ice  t o  the  Board of 
Managers, a11 Unlt Owners and Recognazed Unit Mortgagees 
specafying the  nature of the  Board of Managers Farlure t o  
Act. 

( b )  Within for ty-f ive  (45) days a f t e r  Landlord 
s h a l l  have given such not ice  ( i )  the  Board of Managers, any 
Unit Ouner(s) o r  Recognized Unit Mortgagee(s) s h a l l  cause 
such Board of Managers Fai lure t o  Act t o  be remedied o r  (ii) 
i f  the curing of such Board ok Managers Fai lure  t o  Act re- 
qu i res  the imposition of 8 x 1  assessment o r  spec ia l  meeting of 
Unit Owners f o r  such purpose and/or spec ia l  meeting of Unit 
Owners i n  order  t o  replace the Board of Managers o r  work t o  
be performed, a c t s  t o  be done o r  condit ions t o  be removed 
which cannot by t h e i r  nature o r  because of Unavoidable Delays 
reasonably be repaired, done o r  removed. a s  the  case may be, 
within such forty-f ive (45) day period ( co l l ec t i ve ly ,  
"Unit Owner ~ c t i o n " ) ,  the Board of Managers o r  the  un i t  
Ownerta) s h a l l  have commenced such Unit Owner Action within 
such fo r ty - f ive  (45) day period and s h a l l  t he rea f t e r  (subject  
t o  Unavoidable Delays) d i l i g e n t l y  prosecute such Unit Owner 
Action t o  completion and promptly t he rea f t e r  cause the  Board 
of Managers Fai lure  t o  Act t o  be remedied, provided any Board 
of Managers Fai lure  t o  Act which can be remedied with the  
payment of money sha l l  be so remedied within one hundred and 
e ighty  (180) days a f t e r  the  da te  of Landlord's not ice .  

( c )  If a  Board of Managers Fa i lu re  t o  Act sha l l  
not hvm been remedied i n  accordance with Section 42.10(bl,  
such unpaid P a r t i a l  Rmntal Payment, Deficiency Amount o r  
o ther  unpaid item of Rental s h a l l  cons t i t u t e  Proportionate 
Rent and each Unit Owner s h a l l  be obligated t o  pay t o  Land- 
lo rd  i ts  share of such Proportionate Rent i n  accordance with 
each Un i t ' s  common i n t e r e s t  i n  the  Premises a s  s e t  f o r th  I n  
the  Declaration. The f a i l u r e  of a  Unit Owner t o  make such 
payment of Proportionate Rent sha l l  cons t i tu te  a  Unit Owner 
Monetary Default ,  such Unit Owner s h a l l  be deemed t o  be a  



Defaulting U n i t  Owner and Landlord sha l l  have the  r ight ,  
subject  t o  the  r i g h t s  granted t o  Recognized Unit Mortgagees 
pursuant t o  sec t ion 42.11, t o  pursue the r i gh t s  and remedies 
granted t o  Landlord pursuant t o  Seczion 42.09 against  such 
Defaulting Unit Owner f o r  a Unit Owner Monetary Default. 

I 
Section 42.11. Unit Mortqaqes. 

( a )  Any Unit Owner s h a l l  have +he r i gh t  t o  mort- 
gage i t s  i n t e r e s t  i n  a Unit t o  any Person (such morrgage 
being here inaf te r  refer red  t o  a s  a "Unit Mortqaqe" and the 
holder of such Unit Mortgage being here inaf te r  referred t o  a s  
a "Unit Mortqasee"). 

( b )  Pr io r  t o  commencing any ac t ion against  a De- 
f au l t i ng  Unit Owner pursuant to' Section 42.09, Landlord sha l l  
give t o  each Unit Mortgagee who s h a l l  have furnished Landlord 
w i t h  a  t rue  and co r r ec t  copy of such Unit Mortgagee's Unit 
Mortgage together w i t h  the  name and address of such Unit 
Mortgagee (such Unit Mortgagee being here inaf te r  refer red  t o  
as  a "Recognized Unit Mortqaoee" and such Recognized Unit 
Mortgagee's U n i t  Mortgage being he re ina f t e r  refer red  t o  a8 a 
"Recomized Unit Mortgage") notic. of such Unit Owner De- 
f a u l t .  Each Reccgnized Unit Mortgagee s h a l l  have a period of 
twenty (20) days more than i a  given t o  a Defaulting Unit 
Owner within which t o  pay t o  Landlord an amount equal t o  such 
Unit Owner Monetary Default  and t h i r t y  (30) days more than is 
given t o  a Defaulting Unit Ovner within which t o  remedy any 
Unit Owner Non-Monetary Default o r  causing act ion t o  remedy 
such Unit Owner Non-Monetary Default t o  be commenced. Pro- 
vided such Unit Owner Monetary Default s h a l l  be so remedied, 
Landlord s h a l l  not  take  any ac t ion against  the  Defaulting 
Unit Owner and the  Recognized Unit Mortgagee s h a l l ,  subject 
t o  the  terms of i t 8  Rec~gnized Unit Mortgage, have the  r i g h t  
t o  i n s t i t u t e  and t h e r e a f t e r  prosecute foreclosure proceed- 
ings. W i t h  respect  t o  a Unit Ovner Non-Monetary Default, so 
iong a s  a Recognized Unit Mortgagee. i n  good f a i t h ,  sha l l  
have commenced t o  cure such Unit Owner Non-Monetary Default 
within such thirty (30) day period and s h a l l  prosecute the 
s.mm t o  completion o r  i f  possession of the  Unit is required 
t o  cum such Unit Owner Non-Monetary Default ,  t o  i n s t i t u t e  
foreclosum proceedings and obtain possession d i r e c t l y  o r  
through a r rce iver  and t o  prosecute such proceedings with 
d i l igence  mnd cont inui ty  and. upon obtaining such possession, 
t o  commmnce promptly t o  cure such Unit Owner Non-Monetary 
Default and t o  prosecute the  same t o  completion with d i l i -  
gence and continuity,  Landlord s h a l l  not  take any act ion 
against  the  Defaulting Unit Owner. In the event such Recog- 
nized Unit Mortgagee s h a l l  have f a i l e d  t o  so remedy such Unit 
Owner Default as  hereinabove provided, Landlord may commence 
any ac t ion against  such Defaulting Unit Owner without any 



further notice to such Recognized Unit Mortgagee. If, with 
respect to any Unit. there is more than one Recognized Unrt 
Mortgagee, Landlord shall recognrze 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 42.11fbl. Notwithstanding anything herein con- 
tained to the contrary, provided such Recognized Unit Mortga- 
gee shall have otherwrse complied with the provisions of this 
Section 42.11(bL, such Recognized Unit Mortgagee shall have 
no obligation to cure any Unit Owner Default which is not 
susceptible to being cured by such Recoqnlzed Unit Mortgagee. 

(c) Landlord shall accept performance by a Recog- 
nized Unit Mortgage. of any covenant, condition or agreement 
on a Unit Ovner's part to be performed wrth the same force 
and effect as though performmdeby such Unit Owner. 

(d) Landlord shall have no obligations hereunder 
and no Unrt Mortgagee shall have any rrghts hereunder unless 
such Unat Mortgagee shall be a Recognrzed Unrt Mortgagee. 

(e) In the event either the Board of Managers or 
the Recognized Unit Mortgagees shall have designated a rep- 
resentative (the "Unit Mortqaqee Reoresentative") and shall 
have notified Landlord of such fact, the Unit Mortgagee Rep- 
resentative shall have the right to participate. to the same 
extent as a Mortgagee, in any arbitration or other proceed- 
ings, including, without limitation, condemnation proceedings 
and insurance adjustment proceedinga, provided for in this 
Lease and shall be entitled to exercise m y  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 aqaznst the Unrts, payment by the Unrt 
Owners of such Taxes to New York City shall be credited 
against the next ensuing payments of PILOT requrred to be 
pard under this Lease. 

, (b) Notwithstanding anything contained in this 
Lease, including, without limitation, Article 16 to the con- 
trary, the Board of Managers shall bm entitled to maintain 
its limn for unpaid Common Charges as provided in the Condo- 
minium Act. 

(c) Except as otherwise specifically provrded in 
this Lease, all notices, demands, requests, consents. ap- 
provals or other communications (collectrvely, a "Notice") 
provided in this  ease to be given by Landlord to Tenant 
shall be effective for any purpose if addressed to the Board 



of Managers on behalf of all Unit Owners and given or sewed 
as provided in Article 2 5 .  except any notice relating solely 
to a Unit Owner or such Unit ~wner's Unit shall be effective 
only if addressed to the relevant Unit Owner and given or 
served as provided in Article 25. 

(d) Subsequent to the recording of the Declaratlon, 
the aggregate tax assessments for all Unrts shall be the 
basrs for calculating PILOT payments under Sectlon 3.02 
hereof. 

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

(ii) All reasonable sums paid by Landlord 
and a11 reasonable cosca and expenses incurred by 
Landlord in connection with its performance of any 
obligation of a Defaulting Unit Ouner 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 tha 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 ralaase of breach or a 
Unit Owner Default by the Defaulting Unit Owner, or 
of tha right of Landlord to institute summary pro- 
caa$ing8 or take such other action as may be pro- 
v i d d  harein against.such Defaulting Unit Owner. 

f )  Notwithstmdlnq anything contained in this 
Leaam, including, without limitation, Article 13 to the con- 
trary, a Unit Owner may make any changes, alterations or 
additions to the interior of its Unit and may combine two or 
more Units without Landlord's consent. 

(g) Notwithstanding anything contained in this 
Lease, including, without limitation, Article 19 to the 



contrary, subsequent to the date of the Initial Unit Transfer 
a Unit Ovner shall be obligated to indemnify and save the In- 
demniteea harmless from and against any and all liabilities, 
suits, obligations, fines. damages, penalties. claims, costs, 
charges and expenses, including without limitation enqi-' 

. . neers', archrtects' and reasonable attorneys' fees and dis- 
bursements. (collectively the "Liabi1it: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 
occurrence of any of those matters specifically set forth in 

-. Article 19 in connection with the Unit owned by such Unit 
Owner; provided however, that each Unit Owner shall pay its 
proportionate share, in accordance with its Unit's common 
interest a. set forth in the Declaration, of the Liabilities 
if such Liabilities arise by reason of the occurrence of any 
of those matters specifically set forth in Article 19 and 
only aa such Liabilities may pertain to the common elements 
as defined in the Declaration. 

(h) The Introduction section of the condominium 
Plan shall contain the followinp disclaimer: 

"DETERMINATION BY BATTrRY PARK CITY AUTHORITY THAT 
THIS PLAN AND THE DECLARATION AND BY-LAWS OF THE 
CONDOMINIUM CONFORM TO TEIE PROVISIONS OF TEIE LEASE 
DOES NOT MEAN TWT B A T ~ R Y  PARK c I n  AUTHORITY HAS 
APPROVED TRIS OFFERING." 

(i) Nothirag in this Article 42 shall be deemed to 
grant to 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 provision which is not re- 
quired by the express terms of this Article 42. 

To thm extent the provisioni of this Article 42 
shall conflict with any other provisions of this Lease. the 
provisioda of this Article 42 shall govern. 

ARTICLE 43 

LETTERS OF CREDIT 

Section 43.01. (a) Letter of Credit. In accord- 
ance with (i) the provisions of Sectxon 3.05 hereof, Tenant 
shall deliver to Landlord security for rts obligatron to make 



Transaction Payments, which security may be in the form of a 
letter of credit, (ii) the provrsions 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 Landlord. 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 Cradit", which term 
shall also refer to any Replacement Letter of Credit, as 
hereinafter defined). 

(b) Presentment of Sight Draftfs) Under Letter of 
Credit. If Tenant (i) falls to'perform any of Tenant's obli- 
gations under this Section 43.01-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 riqht (in addition to a11 other rights and 
remedies provided-in this Lease and without Landlord's exer-' 
cis. 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 
auch Letter of Credit and to apply the proceeds thereof in 
the m8nner provided in this Lease for the application of 'c&e 
proceeds of such Lettar of Credit. Any proceeds not 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 s.me manner as the proceeds of such Letter 
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 thereof ahall be governed by 
the applicable provisions of this Lease. 

(c) Purpose of Letter of Credit. Tenant acknowl- 
edge. tbt t h m  purpose of each Letter of Credit is to provrde 
sure .ad certain securaty for Landlord and that Landlord has 
accep+.d each Latter of Credit for that purpose, in place of 
a cash deposit in the same amount, with the understanding 
that each Latter of Credit is to be the functional equivalent 
of a caah deposit. To further assure that each Letter of 
Credit achieves its intended purpose, the parties agree as 
set forth below. Tenmt acknowledges that the waivers in 
thin Section 43.01feL constitute a material portion of the 
.inducement to Landlord to accept each Letter of Credit under 
the terms and conditions of d s  Section 43.01, and that 



Landlord has agreed t o  accept each Le t te r  of Credit  in  re- 
liance on Tenant's waivers i n  this Section. Any breach by 
Tenant of the provisions of t h i s  Section 4 3 . 0 1 1 ~ 1  sha l l  con- 
s t i t u t e  an Event of Default  hereunder. 

( i )  Waiver of Certain Relief .  Tenant uncon- 
d i t i ona l ly  and irrevocably waives (and a s  an inde- 
pendent covenant hereunder, covenants not t o  
a s s e r t )  any r i g h t  t o  claim o r  obtain any of the  
following r e l i e f  i n  connection with each Le t te r  of 
Credit:  

( A )  A temporary r e s t r a in ing  order ,  temp- 
orary injunction, permanent in junct ion,  o r  o ther  
order  t ha t  would prevent,  r e s t r a i n  o r  r e s t r i c t  the 
presentment of s i q h t  d r a f t a  drawn under any Le t t e r  
of Credit  o r  the  I s s u e r ' s  honoring o r  payment of 
s i gh t  d r a f t ( s ) ;  o r  

(8)  Any attachment, gamzshment, o r  levy 
i n  any manner upon e i t h e r  the  proceeds of any 
Le t te r  of Credit  o r  the obl igat ions  of the  Issuer  
( e i t h e r  before o r  a f t e r  the  prenentment t o  the  
Issuer  of s i gh t  d r a f t s  drawn under such Le t t e r  of 
Credi t )  based on m y  theory whatever. 

( i f )  Remedy f o r  ImoroDer Drafts .  Tenant's 
s o l e  remedy i n  connection w i t h  t h e  improper pre- 
senanent o i  payment of s i gh t  d r a f t s  drawn unher any 
La t te r  of Credit  s h a l l  be the  r i g h t  t o  obtain form 
Landlord a refund of the amount of any s i g h t  
d r a f t ( 8 )  t h a t  wera improperly presented o r  t h e  
proceeds of which w e r e  misapplied, together  w i t h  
i n t e r e s t  a t  the  Involuntary Rate and reasonable 
at torneys '  fees ,  provided t h a t  a t  the  time of such 
refund, Tenant incraases  the  amount of such Le t te r  
of Credit  t o  the  mount  ( i f  any) then required 
under the applicable provisions of this Lease. 
Tenant acknovledges t h a t  the presentment of s i qh t  
dr8fts dravn under any Le t te r  of Credi t ,  o r  the  
18.uer's payment of s i g h t  d r a f t s  dravn under such 
Latar of C r e d i t ,  could not  under any circumstances 
cause Tenant i n j u r y  t h a t  could not  be remedied by 
an award of money drmages. and t h a t  t h e  recovery of 
money damages would be an adequate remedy therefor .  
In t h e  event Tenant s h a l l  be e n t i t l e d  t o  a  refund 
a s  aforesaid and Landlord s h a l l  f a i l  t o  make such 
payment within t e n  (10) days a f t e r  demand, Tenant 
s h a l l  have the  r i g h t  t o  deduct the  mount  thereof 
together with i n t e r e s t  thereon a t  the  Involuntary 
Rate from the  next ins ta l lment ( s )  of Base Rent. 



(iii) Notices t o  Issuer .  Tenant s h a l l  not 
request or  i n s t ruc t  the  Issuer  of any Letter  of 
Credi t  t o  re f ra in  from paying szght d r a f t ( s )  drawn 
under such Le t te r  of Credi t .  

( d )  Assiqnment. I f  e i t h e r  Landlord or  Tenant 
de s i r e s  t o  assign its rzghts  and obl igat ions  under this Lease 
i n  compliance with the provisions of this Lease, then the  
p a r t i e s  t o  this Lease s h a l l ,  a t  the  ass ignor ' s  request, co- 
operate so  t h a t  concurrently with the  effect iveness of such 
assignment, Tenant s h a l l  de l i ve r  t o  Landlord a Replacement 
Le t t e r  of Credit  a s  described i n  Section 43.01(eL o r  an ap- 
p ropr ia te  amendment t o  such Le t t e r  of Credit ,  i n  e i t h e r  case 
iden t i fy ing  as Applicant and Beneficiary the  appropriate 
p a r t i e s  a f t e r  the assignment becomes e f fec t ive .  The assignor 
s h a l l  pay the  I s sue r ' s  faem f o r ' i s s u i n g  such Replacement 
L e t t e r  of Credit  o r  amendment. 

( a )  Re~1acement of Le t t e r  of Credit .  Tenant s h a l l  
replace any Letter  of Credat w i t h  a  replacement l e t t e r  of 
c r e d i t  ( t h e  "Replacement Le t te r  of Cred i tn )  ( i)  a t  l e a s t  
t h i r t y  (30) days p r io r  t o  the  exprry da te  of e  Le t te r  of 
credit Ghich i n  expir ing o r  ( i i ) - w i t h i n  ten  (10) days a f t e r  
the  date on which the  I s suer  de l i ve r s  any not ice  purport ing 
t o  terminate o r  t o  decl ine  t o  renew such Le t t e r  of Credit ,  o r  
expressing any in tent ion t o  do e i t h e r  of the foregoing. 
Af te r  Tenant de l ive rs  t o  Laadlord a Replacement Le t te r  of 
Credi t  complying with the provisions of this Lease, Landlord 
s h a l l  d e l i v e r  i n  accordance w i t h  Tenant's reasonable ins t ruc-  
t i o n s  such Let ter  of Credi t  being replaced, provided t h a t  a t  
such t i m e  no s igh t  d r a f t ( s )  under such Le t te r  of Credi t  a r e  
outstanding and unpaid. Except a s  otherwise spec i f i ca l l y  
provided i n  this Lease. any Replacement Le t te r  of Credi t  
s h a l l  be upon the  same terms and conditions a s  the  Le t te r  of 
Cred i t  replaced, but  i n  any event: 

( i )  Amount. The amount of each Replacement Le t te r  
of Credi t  s h a l l  equal o r  exceed t h e  amount of such Let ter  of 
Cred i t  a t  the  tima of replacement. 

~ ( i i )  w. The d a t e  of t h e  Replacement Le t t e r  of 
C r e d i t  shall be z t r  da t e  of issuance. The exprry da t e  of the  
ReplacruPf  Le t te r  of Credi t ,  a s  re fe r red  t o  i n  the  openlng 
paragraph of such Replacement Le t t e r  of Credit ,  s h a l l  be 
exac t ly  one year l a t e r  than t h e  expiry date  of the  Le t te r  of 
Cred i t  being replaced. 

(iii) Issuer .  Each Replacement Le t te r  of Credit  
s h a l l  be issued o r  confirmed, within the  meaning of New York 
Uniform Commercial Code Section 5 -103(1) ( f ) ,  i n  its e n t i r e  
amount, by a bank reasonably s a t i s f ac to ry  t o  Landlord t h a t  IS 



a member of the  New York Clearing House Association d has 
a s s e t s  i n  excess of 57,500,000,000 and a ne t  worth i n  excess 
of ~300,000,000. The o f f i c e  f o r  presentment of s iqh t  d r a f t s  
speci f ied  i n  the  Replacement Le t te r  of Credit  s h a l l  be 
located a t  a specif ied s t r e e t  address within t h e  Borough of 
bManhattan, City of New York. 

( i v )  Reissuance. In the  event Landlord sha l l  have 
presented any Le t te r  of Credit  s o l e l y  a s  a r e s u l t  of Tenant 's  
f a i l u r e  t o  de l ive r  a Replacement Le t te r  of Credit ,  Tenant 
s h a l l  have the r i gh t ,  within f i f t e e n  (15) days a f t e r  such 
presenta t ion,  t o  de l i ve r  t o  Landlord a Replacement Let ter  of 
Credi t  s a t i s fy ing  t h e  requirements of this Section 43.01fel .  
Landlord s h a l l  remit t o  Tenant the  proceeds of any Let ter  of 
Credi t  presented by Landlord upon de l ive ry  t o  Landlord of 
such Replacement Le t te r  of Credit ;  provided Landlord sha l l  
r e t a i n  from such proceeds ( A )  any and a l l  i n t e r e s t  which may' 
have accrued upon such proceeds while held by o r  on behalf of 
Landlord and ( 8 )  and amount s u f f i c i e n t  t o  reimburse Landlord 
f o r  a l l  cos t s  and expense incurred by Landlord i n  connection 
with o r  a r i s i n g  out  of Landlord having presented any Letter '  
of Credit .  

IN WITNESS WHEREOF, Landlord and Tenant have exe- 
cuted this Lease a s  of t h e  day and year f i r s t  above wri t ten.  

B A m R Y  PARK CITY AUTHORITY 

S. Frucher, Presxdeni 

BATPERY PLACE SITE 11 ASSOCIATES 

Place L.P. 

t e r y  Place Inc. 

By: 

By: KBF ~;tw Place Partners  

By: KBF Battery Park City 

By: 



EXHIBIT A 

 tha that c e r t a i n  p l o t ,  piece o r  pa rce l  of land, s l t ua t e ,  
ly ing and being i n  the  City,  County and S t a t e  of New York, 
being more pa r t i cu l a r ly  bounded and described a s  follows: 

BEGINNING a t  the  corner formed by the  i n t e r sec t i on  of the  
southerly l i n e  of West Thames S t r e e t  with the .wester ly  l i n e  
of Battery Place; 

RUNNING THENCE due South, along t h e  westerly l i n e  of Battery 
Place, 199.00 f e e t  t o  the  comer  formed by t h e  in te r sec t ion  
of t h e  nor ther ly  l i n e  of Third Place w l t h  t he  westerly l i n e  
of Bat tery  Place: 

TRENCE due West, p a r t l y  along the  nor ther ly  l i n e  of Third 
Place, 150.00 f e e t  t o  a  point  i n  t h e  e a s t e r l y  l i n e  of South 
End Avenue; 

TFENCE due North, along the  e a s t e r l y  l i n e  of South End Avenue, 
199.00 f e e t  t o  the  comer  formed by the  i n t e r sec t i on  of the  
southerly l i n e  of West Thames S t r e e t  with t h e  ea s t e r ly  l i n e  
of South End Avenue; 

THENCE due East, along the sourherly l i n e  of West Thames 
S t r e e t ,  150.00 f e e t  t o  the  point  o r  p lace  of BEGINNING. 



EXHIBIT B 

TITLE PUTTERS 

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 

Oecember 26, 1969, in Reel 161, page 1, as amended by 

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

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

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

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

Lease, dated September 10, 1979, and as further amended and 

superseded by a Restated Amended Agreement of Lease between 

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 between Battery Park 

City Authority, as Landlord, and Battery Park City Authority, 

as Tenant, dated as of June 15, 1983 and recorded 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 City Authority, 

as Tenant, dated June 15, 1983 and recorded on June 20, 1983 



in Re01 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 1 5 ,  1986 and recorded on 

October 22, 1986 in Reel 1133 page 569. 

2. The Settlement Agreement. 

3. Memorandum of Understanding, dated as of 

November 8, 1979, among the Governor of the State of 

New York, the Mayor of the City of New York and the President 

and the Chief Executive Officer of UDC and Landlord, as 

aupplamented by letter, dated November 8, 1979, from thm 

President and Chief Executive Officer of UDC and Landlord to 

the Myor of the City of New York. 

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

among UDC, BPC Devmlopment Corporation, Landlord and the City 

of New York, recordd Junm 1 1 ,  1980, in Reel 527, page 153, 

in the Officm of the Reqistar of New York City (New York 

County) as amended by Ammndment to Option to Purchase made 

betwman Wttery Park City Authority and The City of New York 

dated as of August 15, 1986 and recorded on October 22, 1986 

in -1 1133 Page 582. 

5. Terms, covenants and conditions of Agreement 

betwemn BPC Development Corporation, Landlord and the City of 

New York, dated as of April 23, 1982, recorded October 27, 



1982. in Reel 646, page 700, in the Office Of the Regzster of 

New York City (New York County) as amended. 

6. Any state of facts an accurate survey or visual 

inspection would reveal. 

7. Terns, covenants and conditions of Declaration 

of Covenants and Restrictions made by Battery Park City 

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

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

City (New York County). 

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 Nav 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 requirements pertaining to the 

premises or this transaction. 
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ExELULR 
BATTERY PARK CITY 

Battery Place Residential Area 

This Affirmative Action Program has barn adoptad 

by Battary Park City Authority (nBPCAn), pursuant to tho 
-. 

provisions of Saction 1974-d of tha Rtblic Authorities Law, 

in ordar to assist Battary Placa Sit. 11 A.sociates c/o 

Related Housing, 645 Fifth Avanua Nav York, NY 10022 

("Tenantn), its contractors, subcontractors and suppliers 

(Collactivoly, nContractorsn) and all other parsons 

participating in tha davalopmant, construction, operation 

and maintmanca of that portion of tho Battory Park City 

Battary Place Rasldantial Area Devalopment dasignatad as 

Sita 11 (tho nProjactn) in complying with their raspactive 

obligations to give minority and woman-owned businass 

enterprise8 and minority group members and woman opportunity - 
for meaningful participation on contracts entered into in 

connection with tha Projact, to pormit BPCA to carry out its 

statutory obligations and to radrass tho effects of past 

discrimination i n  tho construction industry and in tho 

management and oparation of real estata davalopmant 

pro j acts. 

1. D.ifnif. A. usad in this Program, the 

following terms shall hava tho following respective 

meanings : 
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=mod -: each Contract between 

Tenant or its Contractors and an eligible MBE approved by 

BPCA which has been entered into in accordance with this 

Program. 

w o v e d  WBE Contrm: each Contract between 

Tenant or its Contractors and an eligible WEE approved by 

BPCA which has baan entered into in accordance with this 

Program. 

truetion of the Protect;: all work occurring 

on the Battery Park City sits in connection with &a 

dmvelopmant, design, construction and initial occupancy of 

the Project. 

m: as dafinad in Section 2. 
act V m :  tha sum of tha KEE Contract Valua 

and the WBE Contract Value. 

tha Agremment of Lmasa, of evan date 

herewith, batwean BPCA and Tenant, as amended and 

supplemantad from tlma to tima. 

m: a businass ownad, operatad and controlled by 
one or mora citizans or parmanant resident alians who are 

Minority potsons. WwnedW, for purposas of this definition, 

shail mean, (a) in tha casa of a corporation, that ona or 

morm Minority parson. own fifty-one percent (512) or more of 

each class of stock of such corporation or (b) in any other 

casa, that ona or more Minority persons own fifty-one 

percent (512) or more of tha beneficial interest in the 
-2- 



business and is/are entitled to receive fifty-one prrcent 

(512) or more of the net profits (or losses) of the 

business, and such ownership interest is real, substantial 

and continuing. "Operated and contr~lled,~ for purposas of 

this definition, shall mean that one or more ninority 

- 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 to be, an MBE by a 

designated New York State certifying agency, office or 

authority pursuant to Executive Order 21, dated August 3, 

1983, or any guidelines or regulations issued thereunder, 

shall be an MBE for purposes of this Program. 

-: 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 fifty percant (502) of its work, the contract 

price of the work let to such MBE shall ba deemed to equal 

the axcess, if MY, of tho work let to such MBE over the 

contract prico of tho work subcontracted by such MBE, (b) 

where mafarials 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 
-3 -  



(c) vhere a contractor or subcontractor is a joint venture 

including one or more KBEs as joint venturers, such joint 

venture shall be treated as an MBE only to the extent of the 

percentage of the MBE's interest in the joint venture. In 

any event, MBE Contract Value shall include only monies 

-. actually paid to MBEo by Tenant or its Contractors. 

M t v  or -: (a) Black persons having 

origins in any of the Black African racial groups not of 

Hispanic origin; 

(b) Hispanic persons of Mexican, Puerto Rican, 

Dominican, Cuban, Central or South merican descent, of 

either Indian or Hispanic culture or origin, regardless of 

race ; 

(c) Asian or Pacific Island persons or persons 

having origin8 in any of the original peoples of the Far 

East, Southeast Asia, the Indian subcontinent or the Pacific 

Islands; and 

(d) American Indian or Alaskan Native persons 

having origin. in any of tho original people. of North 

Amrica and aaintaining identifiable tribal affiliations 

through mubanhip and participation in tribal associations 

or community identification. 

ninorFfv W-orce pa-: the number of 

person-hours of training (subject to the provisions of 

Section 3(c) belov) and employment of ninority workers 



(including supanrisory personnal) used by Tenant and its 

Contractors in tho Construction of the Project. 

1 Developnt Comtp: all monies expanded by, 

or on behalf of, Tanant in connaction with thm davelopmant, 

design, construction and initial occupancy of the Projact, 

including tho total contract prica of all Contracts awarded 

by Tenant (a) for tha furnishing of labor, materials and 

sarvicas for inclusion in tha Projact, plus tha cost of all 

ganeral conditions work applicabla to tha Projact and not 

included in such Contracts, and (b) for non-constmction 

services, including architectural, enginaaring, accounting, 

legal and tachnical consultant aanricas, randerad in 

connaction with tha davalopmant, design, construction and 

initial occupancy of thm Projact. Total Davalopmant Costs 

shall includa but not ba limitad to costs for: demolition 

and axcavation, ganaral contractor's or conmtruction 

management foam, intarim managamant, sit. work and 

landscaping, installation and hook-ups to utilities and 

infrastructura, laasahold improvomnts in proparation for 

initial occupancy of the Projact by tanants, leasing 

commissionm and othar laasa-up expensas, pro-opanipg and 

marketing rrpansam and public and othar civic improvements 

to ba complatad by Tanant pursuant to tha Laasa. Total 

Development Coats shall not includa monies expended by, or 

on behalf of, Tanant for tha following: lattar of credit 

fees, titla insuranca faaa and charges, appraisal costs, 
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developer's overhead and fees, mortgage interest, debt 

service, mortgage brokerage commissions, commitment and 

other mortgage fees and charges, mortgage recording taxes 

and other government fees and taxes, insurance premiums and 

Rental and all other suma and charges paid to BPCA pursuant 

-. to the has.. 

m: a business owned, operated and controlled by 

one or more citizens or permanent resident aliens who are 

women. nOwned,n for purposes of this definition, shall mean 

(a) in the case of a corporation, that one or mora women own 

fifty-one percent (518) or more of each class of stock of 

such corporation or (b) in any other case, that one or more 

women own fifty-ona parcant (518) or norm of the beneficial 

interest in tha businasm and is/ara antitlad to receive 

fifty-one percent (518) or more of thm net profits (or 

losses) of the business, and such ownership interest is 

real, substantial and continuing. noperatad and 

contr~llad,~ for purposes of this definition, shall mean 

that one or more women have the day-to-day responsibility 

for running, and making all important decisions affecting, 

the businearn enterprise. Notwithstanding the foregoing, any 

business matarprise cartifled as, or datermined to be, a WEE 

by a designatad New York Stata certifying agency, office or 

authority pursuant to Executive Order 21, dated August 3, 

1983, or any guidelines or regulations issued thereunder, 

shall be a WBE for purposes of this Program. 
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Jg& Contract 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 to WBEs by other WBEs provided that (a) where a 

WBE subcontracts (other than through supply contracts) more 

than fifty percent (50%) of its work, the contract price of 

the work let to such WBE shall be de.mad to equal the 

excess, if any, of the work let to such WEE over the 

contract price of the work subcontracted by such WBEI (b) 

where materials are purchased from a WBE which acts merely 

ao a conduit for a supplier or distributor of goods 

manufactured or produced by a non-WE, the price paid by the 

WBE to the supplier, distributor, manufacturer or producer 

shall be doducted 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 be treated as a WEE only to the extent of the 

percentage of the WBE1s interest in tho joint venture. In 

any event, WBE Contract Value shall include only monies 

actually paid to WBEs by Tenant or its Contractors. 

-ca Pa-: the number of 

person-hours of training (subject to the provisions of Sec- 

tion 3(c) below) and employment of women (including eupervi- 

sory personnel) used by Tenant and its Contractors in the 

Construction of the Project. 

2. m e  with Lease Contract O b l ~ ~ .  

Tenant shall (a) comply with all of its non-discrimination 
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and affirmative action obligations as sat forth in the 

Leasa, and (b) cause each of its Contractors to comply with 

all of such Contractor's nondiscrimination and affirmative 

action obligations as sat forth in thm base and 

construction contract or other instrument (collactivmly, 

"Contractn) pursuant to which such Contractor furnishes 

matarials or sarvicmm for tha Projact. 

3 .  a. 
(a) Tanant shall, and shall causa its Contractors 

to, promote thm employmant of ninority and woman workmra in 

the Construction of thm Projact, prwidad that such 

obligation shall ba daammd to hava bmen fulfilled whan (1) 

- the sum of tha Minority Workforce Participation and Women 
Workforce Participation as a proportion of tha total 

parson-hours of training and mplopant in each trade group 

listad in Schadule 1 of this Program a w l s  tha spacified 

percentages sat forth in much Schadulm and (11) tha Women 

Workforce Pa*icipation equals five pmrcmnt ( S l )  of tha 

total parson-hours of training and armplomnt usad in the 

Construction of th. Project. Tanant and BPCA hava, after 

reviewing t&a work to ba includad in the Project and tha 

qualifications and availability of ninority and woman 

workers for participation in such work, datarminad that the 

parcantagas sat forth abova and in such Schmdula ara 

reasonable and attainable. In further fulfillment of its 

obligations hereunder, Tanant shall also comply With the 

procedures sat forth in Saction 4 haraof. 
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(b)  I n  order t o  assist Tenant i n  carrying out the  

provisions of Section 3 ( a )  above, Tenant s h a l l ,  and s h a l l  

cause its Contractors t o ,  pa r t i c ipa t e  i n  t h e  on-the-job 

t r a i n i n g  program known a s  t h e  '9New York Plan," and such 

other  o r  successor proqrama a s  s h a l l  be approved by BPCA. 

(c) I n  order f o r  t he  non-working t r a in ing  hours 

of apprentices and t r a inees  t o  be counted i n  meeting t h e  

percentages set f o r t h  i n  Section 3 (a )  above and i n  Schedule 

1 of this Program, such apprentices and t r a i n e e s  must be 

employed by t h e  Tenant o r  Contractor during the t r a i n i n g  

period, and the Tenant o r  Contractor must have made a 

commitment t o  employ the apprentices and t r a i n e e s  a t  t h e  

completion of  their t r a in ing ,  subject  t o  t h e  a v a i l a b i l i t y  of 

employment opportunit ies.  

(d) Tenant s h a l l ,  and a h a l l  cause its Contractors 

t o ,  submit t o  BPCA d a i l y  repor t s  on the composition of the  

workforce on the Project ,  monthly payrol l  r epor t s  by 

person-hours and such o ther  o r  more frequent repor t s  

regarding workforce composition a s  BPCA s h a l l  require .  

4.  n i n o r f t v a n d c e  P r o c m .  

Tenant ahall, and shall cauae its Contractors t o ,  provide 

and maintain a working environment f r e e  of harassment, 

in t imidat ion and coercion. Tenant s h a l l  ensure t h a t  a11 

foremen, superintendents and o ther  on-si te  s u p e ~ i s o r y  

personnel a r a  aware of and ca r ry  out  Tenant 's 

non-discrimination obl iga t ions  and its obl igat ion t o  

maintain such a working environment. I n  addi t ion,  Tenant 
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shall, and shall causa its Contractors to, obsama the 

following procaduras throughout tha Construction Period: 

(a) Tanant shall, and shall causa its Contractors 

to, make a search for Minorities and women for employment in 

the Construction of the Project. In fulfillmant of this 

obligation, Tenant shall establish and maintain a current 

list of employment, recruitmant and training sources for 

Minorities and women, provide notification to thasa sources 

whan Tanant or its Contractor8 hava employment 

opportunities, provide a reasonable opportunity for such 

sourcas to rater workars and maintain r8cords of each 

source's rasponsa and tha action W a n  tharaon. Such list 

shall includ8 all emplopant, racruitmant and training 

aourc8s idantifiad by BPCA. 

(b) Tanant shall, and shall causa its Contractors 

to, encouraga Minority and woman employees to racruit other 

Minorities and woman for employmant on tha Project. 

(c) TOXIant shall, and shall causa its Contractors 

to, fulfill itn/th.fr Minority and woman workforca 

participation obligations under Saction 3(a) abova in a 

subetantially uniform manner throughout tho Construction 

Period. 

(d) Tenant shall not, and aha11 cause its 

Contractors not to, transfar ninority and woman employaas 

from employer to employar or projact to projact for tha 

purpose of mooting Tenant's and Contractors8 obligations 

hereunder. 
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(a) Tenant shall, and shall causa its Contractors 

to, raviav, at least sami-annually, Tenant's non-discrimi- 

nation obligations and obligations haraundar with all 

employees having any responsibility for hiring, assignment, 

layoff, termination or othar amploymant dacisions. 

(f) Tanant shall moat with BPCA and such other 

parsons as BPCA may invita, on a periodic basis as required 

by BPCA to discuss ismuas ralating to Minority and Woman 

Workforca Participation. At such maatinga Tanant shall 

report on the n u s  of its Contractors than angagad in 

construction on tha Projact or which within 60 days arm 

schadulad to ba angagad in construction on tha Project, on 

tha natura of tha work and anticipated construction schadula 

of such Contractors, on tha anticipatad hiring naads of such 

Contractors, on the namaa of tha rasponsibla foreman for 

each of tha conatruction tradas directly mployed by such 

Contractors, and such othar information rmquastad by BPCA 

that will promota tha employmant of Minoritiaa and woman. 

Tenant shall usa bast afforts to obtain tha above 
- 

infomation from ita Contractors and shall, upon BPCA's 

requast, c.u.. its Contracton to attend said maatinqs and 

provide th. information. 

(g) Tenant ahall monitor all of its Contractors 

to ensure that tha foregoing obligations ara complied with 

by each Contractor. 



(h) Tenant shall, and shall cause its Contractors 

to, consult with BPCA regarding fulfillment of its 

obligations heraunder. 

5. Datarminatfon of andE Elicrfbflftv. The 

determination of whether a business enterprise is an 

eligible XEE or WBE hereunder shall be made by BPCA, and 

such determination shall be conclusive and final for 

purposes of this Program. In making any'such datermination, 

BPCA will rely on a determination with respect to,MBE or WBE 

eligibility or a cartification of, or failure to certify, a 

business enterprisa an an aligible HBE or WEE mad. by a 

denignatad New York Stata certifying agency, office or 

authority pursuant to Executive Ordar 21, dated August 3, 

1983, or any guidalinam or regulations issuod theraunder 

("State Cartification Datermination"). In lieu of such a 

detarmination, BPCA may maka a datermination am to whether a 

business enterprise is an eligibla MBE or WBE based upon, 

but not ba limitad to, the following factors: 

(a) Whather the business is a 9-11 concern as 

dafined in +h. Federal Small Buainass Act and thm 

regulations ismuad theraunder. 

(b) Whethar the businass is an independent 

enterprisa or is controlled by another concarn. A concern 

may be considerad as controlling or having the power to 

control another concern when one or more of the following 

circumstances arm found to exist and it is reasonable to 

conclude that under the circumstances such concern is 
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d i rec t ing  o r  influencing o r  has the  power t o  d i r e c t  o r  

influence the  operation of such o ther  concern: 

(i) -nu q. Officers ,  

diractors,unployees or  p r inc ipa l  stockholders of 

one concern seme a s  a majori ty of the board of 

d i r ec to r s  o r  o f f i c a r s  of another concern. 

(ii) F a c u .  One concern shares 

common o f f i ce  space and/or employees and/or other 

f a c i l i t i e s  with another concern, p a r t i c u l a r l y  

whera such concerns a r e  i n  the same o r  a r e l a t ed  

industry  o r  f i e l d  of operation, o r  where such 

concerna were formerly e f i l i a t e d .  

(iii) Nawlv 0-. Fomer  o f f i ca r s ,  

d i r ec to ra ,  p r inc ipa l  stockholders and/or key 

amployme8 of one concern organize a new concern i n  

the same o r  a r e l a t e d  industry o r  f i e l d  of 

operat ion and serve a s  its o f f i c e r s ,  d i r ec to r s ,  

p r inc ipa l  stockholders and/or key amployees, and 

one concern i a  furnishing, o r  w i l l  furnish,  the 

o the r  concern with subcontracts,  f i n a n c i a l  o r  

technical aamistance and/or o ther  f a c i l i t i e s ,  

whether f o r  a fa. o r  o thewise .  

(c) Whether the Minority o r  women ownership and 

cont ro l  is ac tua l  and continuing and not  created so le ly  t o  

t ake  advantage of spec ia l  o r  set as ide  programs aimad a t  

Minority o r  women business development. 
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(d) Whether the Kfnority or woman owner anj oys 

the customary incidents of ownership and shares in the risks 

and profits commensurate with his/her percentage of 

ownership. 

(a) whether there are any restrictions which are 
- 

placed on the Minority or woman owner's ability to control 

the firm, including, for example, by-law provisions, 

partnership aqraommnts or charter raquirements for 

cumulative voting rights which prevent the Minority or woman 

ownor from making a business decision without the 

cooperation or vote of an owner who is not a Minority or a 

woman. Absonteo ownership by a Minority or woman owner 

shall not bo considered control by a Minority or woman 

owner. 

(f) whether all securities which evidanco 

ownership of a corporation for purposos of establishing it 

as an MBE or WBE are held directly by the Minority or woman 

owner. No securities held in t w t  or by any guardian for a 

minor shall be considered hold by a Xinority or woman in 

determfning ownorship and control of a corporation unless 

legitha- bwinoss necessity for the same can be shown to 

the satisfaction of BPCA. 

(g) whather the contributions of capital or 

expertise mad. 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 are not 
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Minorities or women or mare participation as an amployae 

shall not be capital contributions, unlass such promise, 

note or participation can be shown to the satisfaction of 

BPCA to be a real and substantial capital contribution. 

(h) Whether a Finn engaged in  the procurement of 

- materials and supplies is significantly and mubstantially 

involvad in the production of those materials and supplies 

or has sufficient invantory on hand in its o w  facility to 

effectively meat normal contractual obligations. 

6. -. Tenant shall, and, 

when contemplated by the applicable Contract bid package, 

shall causa its Contractors to, provide meaningful 

participation in Contracts for the Project to IQEs and WBEs, 

provided that much obligation shall be daamed to have been 

fulfilled vhen the aggregate Contract Value of Approvad MBE 

Contracts and Approved WBE Contracts shall equal twenty 

parcent (201) of Total Devalopment Costs. In order to 

fulfill its obligation. heraunder: 

(a) Tenant shall, during the Construction Period 

(which shall m a n  tha period commencing at the Commoncamant 

Date and W a t i n g  at Substantial Completion of the Build- 

ings, as 8uch t a m  arm defined in the base), enter into, 

or causa it. Contractors to enter into, Approved MBE 

Contracts and Approved WBE Contracts having an aggregate 

Contract Value of at least eighteen percent (18%) of Total 

Development Costs: such aggregate contract Value shall 

consist of an aggragate MBE contract value of at least 
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twelve percent (12a) of Total Development Costs and an 

aggregate WBE Contract Value of at least five percent ( 5 % )  

of Total Development Costs. After reviewing the vork 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 the astimated 

Contract Value thereof in Schedule 2 of this Program. 

During the Construction Period, in partial fulfillment of 

its obligation8 hereunder, Tenant presently expects to enter 

into, or cause its Contractors to enter into, Approved MBE 

Contracts and Apprwed WBE Contracts in accordance with the 

procedures set forth in Section 7 below. The failure of 

Tenant to achiove the amount of Apprwed MBE contracts or 

Approvad WBE Contracts in any trade a8 sat forth in Schedule 

2 shall not anlarge, diminish or affect Tenant's obligation 

to achieve the aggregate Contract Value, aggregate MBE 

Contract Valua and aggregate WBE Contract Value as set forth 

in this Section 6(a). 

(b) In further fulfillment of its obligations 

under thin Saction 6, Tenant shall, throughout the 

Constructina Poriod, (i) conduct a thorough and diligent 

search for qualified MBEs and WBEa to carry out additional 

portions of tha Project, (ii) roview the qualifications of 

each MBE and UBE suggested to Tenant by BPCA, and (iii) 

enter into, or caune its Contractors to enter into, Approved 

MBE Contracts and Approved WBE Contracts with all qualified 
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and available nBEs and WBEs, respectively, in accordance 

with and subject to the procedures eat forth in Section 7 

below. 

7 .  W W B E  Pa-on P r o c e m .  Tenant 

ehall observe the following procedures throughout the 

- Construction Period and until such time as Tenant has 

fulfilled its obligations under Section 6 above: 

(a) Tenant shall advise BPCA promptly of Tenant's 

proposed design and con8truction schedule for the Project 

and afford BPCAgs Affirmative Action Officer a reasonable 

opportunity to becomo familiar with the proposed scope, 

nature and scheduling of Tenant's major Contracts. As 

Promptly as practicable, but in any evont at least thi=y 

(30) day8 prior to issuing requemts for proposals or 

invitations to bid for any Contra-, Tenant shall furnish 

BPCA with a projected schedule which shall include a 

detailed description (the nContract Schedulen) of such 

Contracts, brokm down by trade. Tonant will update or 

amend th. Contract Schedule as required to roflect any 

changes in Tenant's proposed Contracts. The Contract 

Schedule vill set forth the anticipated times at which 

invitations to bid or requests for proposals arm to be 

issued for vork in each trade, the scope of such work and 

the estimated contract value or range of values of such 

work. In formulating the Contract Schedule, Tenant will 

confer with BPCA to identify those portions of the work 

which can be divided into separate contract packages or 
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which can be subcontracted, so a8 to maximize opportunities 

for participation in the work by MBEs and WBEs. To the 

extent practicable, Tenant shall prepare separate contract 

packages for such work which shall be bid and let separately 

by Tenant or which shall be subcontracted separately by 
-. Tenant's Contractors, and shall not be bid or let as part of 

any other work. 

(b) BPCA vill review the Contract Schedule as 

promptly as practicable, and will provide to Tenant a list 

of eligible MBEs and WBEs for all or portions of the vork. 

Within five (5) days after Tenantg8 receipt of such list, 

Tenant shall contact each lCE4E and 5 on much list regarding 

the work idantiffed by Tenant and BPCA a8 work to be 

separately bid and let. Tenant aha11 then promptly notify 

BPCA in writing that all MBEs and WBEs on such list have 

been contacted and of any business enterprise not on such 

list which claims to ba an HBE or WEE and ha8 expresoed an 

interest in bidding on the vork. A. promptly a8 practicable 

after receipt of Tenant's notice, BPCA vill advise Tenant in 

writing whathat tho business enterprises which have 

expressed aa intuast in the work, but were not included on 

the list of KBE8 and WBE8 furnished to Tenant by BPCA, are 

eligible HBE8 or WBE8, provided that BPCA shall have no 

obligation to advise Tenant whether any businas8 enterprise 

is an eligible MBE or WBE until a State Certification 

Determination has been made with respect to such business 

enterprise. 
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(c) Concurrently, BPCA and Tenant will review the 

eligible MBEn and WBEs to determine the extent to which such 

MBEs and WBEs are qualified and available to perform all or 

portions of the work identified in the contract packages. 

In general, an MBE or WEE will be deemed to be qualified to 

perform work if its personnel have successfully performed 

work of a similar nature in the pant and domonstrate the 

present ability, after giving effect to the assistance which 

Tenant will provide under Section 7(f) below, to organize, 

supervise and perform work of the kind and quality 

Contemplated for the Project. In determining whether an MBE 

or WBE meats these standards, BPCA and Tenant ehall consider 

reputation in the conrtmction community, experience in the 

trade, technical competence, organizational and 8upervisory 

ability and general management capacity. An EfaE or WEE 

shall not be considered unqualified to perform work on the 

Project (i) because such MBE or WBE (A) cannot obtain 

bonding or (8) cannot obtain comxmrcial credit or cannot 

obtain such credit on normal terms or (if) solely because 

such MBE or WBE (A) doe8 not have the capacity to perform 

work of tb. naturm and scope required without the assistance 

to be made available by Tenant under Section 7(f) below or 

(B) has not previou8ly performed work equal in scope or 

magnitude to such work. In the event that BPCA and Tenant 

cannot agree on whether an eligible MBE or WEE is qualified 

and available hereunder, BPCA's determination on those 

issues shall be final and conclusive for the purposes of 
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this Program, unlesm Tenant s h a l l ,  within t en  (10)  days 

a f t e r  v r i t t e n  notice of such determination is given by BPCA, 

requast t h a t  t h e  mattar be detamined by a r b i t r a t i o n  

pursuant t o  Section 7(g)  below. 

(d)  Tenant s h a l l  i n v i t e  a l l  MBEs and WBEs found 
-. -. qual i f ied  and ava i lab le  hereunder ( including thosa MBEs and 

WBEs on the list provided by BPCA pursuant t o  Section 7 (b)  

abOV8) t o  submit proposals f o r  work required t o  be pmxfomed 

under Tenant 's contract  packages ( including both contracts  

and subcontracts) .  A t  l e a s t  t en  (10)  days p r i o r  t o  any 

award of any Contract by Tmnant, Tenant a h a l l  n o t i f y  BPCA i n  

wri t ing of a l l  responses o r  bids  in connection with Tenant's 

requests  f o r  proposals o r  i n v i t a t i o n s  t o  bid. 

(8) Tanant s h a l l  award, and s h a l l  caua its 

Contractors t o  award, Contracts t o  the MSE o r  WBE which 

submits t h a  lowest b id  o r  proposal submitted by KBEs and 

WBEs i n  response t o  a raquemt f o r  proposals o r  an i nv i t a t ion  

t o  bid,  provided t h a t  such PIBE'S o r  WE4Eos proposal is 

responsive t o  t h e  Contract requirements and its proposed 

Contract pricm i n  f a i r  and reasonable. A proposed MBE o r  

WBE Contract p r i c e  s h a l l  be deemed f a i r  and reasonable f o r  

t he  purposas of this Section 7(e) i f  such p r i c e  is within 

t en  percent  (101) of t h e  lowest r8mponmible bid o r  proposal 

from a cont rac tor  which is not an e l i g i b l e  PIBE o r  WBE. 

whenever a b id  o r  proposal from an MBE o r  WBE is within 

twenty percent  (201)  of t he  lowest responsible  b id  o r  

proposal received from a Contractor which is not  an e l i g i b l e  
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MBE o r  UBt, Tenant s h a l l  raview and discuss  the MBE's o r  

WBE's proposal v i t h  tha  MBE o r  WEE ao a s  t o  afford the MBE 

or  WEE an opportunity t o  ravise  its b ib  o r  proposal t o  

provide f o r  a f a i r  and reasonable Contract pr ice  as defined 

abova. Notwithstanding tho foragoinq, Tenant s h a l l  not be 
-. -. required t o  award, o r  cause its Contractors t o  award, a 

Contract t o  an 13BE o r  WBE which s ~ i t s  tha  lowest bid o r  

proposal submitted by KBEs and WBEs i f  (i) i n  the case of an 

MBE which submits the lowest bid o r  propoeal, (A) the Tenant 

and its Contractors have anterad i n t o  Approvad MBE Contracts 

with an aggregate I(BE Contract Valuo equal t o  o r  i n  excass 

of the percentage of Total  Development Costs specif iad i n  

Section 6(a)  above and (B) a WBE has submitted a proposal 

with a f a i r  and roasonabls Contract p r i ce  t h a t  is rasponsive 

t o  the Contract requiramonts ( in which caso t h e  Tenant o r  

its Contractor s h a l l  award t h e  Contract t o  such WEE), o r  

(ii) i n  the case of a WBE vhich submits the lowest bid o r  

proposal, (A)  tho  Tmnant and its Contractors have entared 

i n t o  Approvd WBE Contract. v i t h  an aggregate WEE Contract 

Valua equal t o  o r  in  excass of tho  pmrcentago of Total  

Developmust Costs specif ied i n  Saction $ ( a )  above and (B) an 

MBE has a u b ~ i t t o d  a proposal w i t h  a f a i r  and reasonable 

Contract p r i c a  t h a t  i a  responsive t o  tho Contract 

requirammntr ( i n  vhich casm the Tonant o r  its contractor 

s h a l l  award the contract  t o  such MBE) . 
( f )  Upon axecution of the Lease, Tanant w i l l  pay 

t o  BPCA the sum of $50,000 t o  be usad by BPCA t o  r e t a i n  tha 
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se rv ices  of (1) professional  estimators and o the r  qua l i f i ed  

personnel t o  review bid  proposals prepared by KEEP and WgEs 

i n  o rder  t o  a s s i s t  MBEs and WBEs i n  submit t ing informsd and 

responsive b i d  proposals ,  and/or ( i f )  cons t ruc t ion  

s p e c i a l i s t s  t o  provide t echn ica l  a s s i s t a n c e  t o  MBEs and WBEs 

= performing work i n  connection w i t h  t h e  Project .  Neither 

Tenant, any of its Contractors,  nor any KEE o r  WEE s h a l l  

have any i n t e r e s t  i n  such fund, which s h a l l  be administered 

by BPCA i n  such manner a s  BPCA s h a l l  from tima t o  time 

determine t o  be  appropriate .  I n  add i t ion ,  Tanant w i l l  

provide f i n a n c i a l  a ss i s tance  t o  an MBE o r  WBE t o  which a 

con t r ac t  o r  subcontract  is t o  ba awarded and which is unable 

t o  ob ta in  credit o r  f inancing on nozmal tom18 by (i) 

guaranteaing p a p e n t  t o  supp l i e r s ,  subject t o  obta in ing an 

appropr ia ta  s o c u r i t y  i n t e r e s t  i n  the materials pa id  f o r ,  

(ii) making progress  payments f o r  vork performed more 

f requent ly  than  t h a  nonnal one-month cycle, and (iii) paying 

f o r  reasonable mobil izat ion c o s t s  in  advanco of the 

commancament OF const ruct ion,  o r  guaranteaing payment t o  

banks f o r  funds advanced t o  an KBE o r  WEE f o r  such c o s t s ,  

sub j ec t  t o  ob ta in ing  an appropr ia te  s e c u r i t y  i n t e r e s t  i n  any 

mate r ia la  o r  e q u i p a n t  paid f o r  with such advances and 

mobi l iza t ion cos ta .  Tonant s h a l l  a l s o  waive bonds whers 

KBEs and WBEs arm unable t o  ob ta in  t h e  same, s h a l l  make 

ava i l ab l e  t o  ~ E S  and W B E ~  t e chn ica l  a s s i s t a n c e  t o  conform 

t o  t h e  method of cons t ruc t ion  of t h e  P ro j ec t ,  s h a l l  provide 

supemis ion  c o n s i s t e n t  w i t h  t h e  MBE1s and WBE1s experience 
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and capacity and shall conduct periodic job naetings v i m  

each MBE and WBE at reasonable intervals to reviav the 

progresm of such nBE9s and WBE9s job performance and suggest 

appropriate action to remedy any deficiency in such 

performance. Tenant shall offer to provide the foregoing 

-- assistance to MBEs and WBEs prior to their submission of bid 

proposals and, wherever practicable, at the time of Tenant's 

requemt for such proposals. 

(g) In the event that Tenant shall demand 

arbitration as to tha question of the qualification8 or 

availability of any or WEE pursuant to Section 7(c) 

above, the mattar shall bm determined in thm County of New 

York by three arbitrators, one of vhom shall be appointed by 

BPCA, one by Tenant and the third by aqre-t of the tvo 

arbitrators appointed by the parties (or failing such 

agreement, the third arbitrator shall be appointed by the 

American Arbitration As8ociation), in accordance with the 

Conrmercial Arbitration Rules of the American -itration 

Asnociation, provided that, anything to the contrary 

contained in such -a8 notvithatandinq, (i) Tenant shall, 

togethmr w i t h  such domand for arbitration, submit in writing 

to such arbitrators (when selected) and BPCA its reasons for 

its disagrmoment with BPCA9s datamination on such question, 

(if) BPCA shall, within five (5) day8 after its receipt of 

such written statement from Tenant, submit to Such 

arbitrators 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, render thair 

decision within tan (10) days after recaipt of such written 

statement from BPCA. Such decision shall be conclusive and 

final for all purposes of this Program, prwided that, 

anything to tha contrary contained herein notwithstanding, 
- - any decision that an eligible m E  or WEE fa or is not 

available or qualified to parfom 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 differant circurmstances. Tenant and BPCA shall each bear 

its Own coats and attorneys' faes in connection with such 

arbitration and shall share equally tho costs of such 

arbitration (including tho arbitrator's fees). 

(h) Tenant shall maintain colppletm and accurate 

writtan racord. of (i) its afforta to idantify and contract 

with m a  and WBEa, (if) thm reasons, if applicable, for any 

determination by Tenant that an MBE or wBE is not qualified 

or availablm to perform work on tho Project, (iii) the 

assistance offarmd or prwided to UBEs and WEE8 in 

accordance with Saction 7(f) above, and (iv) the raasons, if 

applicable, why contracts or subcontracts warm not awarded 

to nBEa end wllE8 found qualified hereundar. Tenant shall 

also maintnin completa and accurata written records of all 

Contracts, including Approved W E  Contracts and Approvad WBE 

Contracts, awardad on the Projact, which records shall 

contain, without limitation, the dollar value of such awards 

and a description of the scopa of tha work awarded. Such 
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racorda shall ba furnished t o  BPCA q u a e e r l y  and a t  much 

other  t h a s  a s  BPCA may raasonably raquaat. 

(i) Pr ior  t o  the iesuance by Tanant of any l e t t e r  

of in fan t  t o  a Contractor, Tanant s h a l l  provida t o  BPUL a 

wri t tan list of spac i f ic  affirmativa act ion maasuras which 

- - tha Contractor has agraad t o  undartaka in  p a r f o r a h g  work on 

tha  Project ,  including a list of KBEn and WBEn t o  which 

subcontract.  arm t o  ba let. 

(j) Tanant s h a l l  not en te r  i n t o  any Contract, nor 

permit its Contractors t o  e n t a r  i n t o  any Contract, unless 

Tanant has c.rtified t o  BPCA i n  v r i t i n g  t h a t  such Contract 

has baan awar&d in accordanca w i t h  t ha  rmquiromanta of t h i s  

Program and BPCA has approved, in writ ing,  tho  award of such 

Contract. BPCA ahall advfso T m a n t  w i t h i n  f i v a  ( 5 )  business 

days of r aca fp t  of any such proposad Contract and Tenant's 

wr i t tan  c a r t i f i c a t i o n  whathu  o r  not  BPCA has approvad such 

Contract and shall, i f  such Contract has not baan apprwed, 

advisa Tanant of BPCA's raasons f o r  disapproval. In t h e  . 

avant t h a t  BPCA -1 f a i l  t o  advise T8nan t  within such f i v e  

( 5 )  buainaam day pariod that a proposed Contract has baen 

approvad ot d i s a p p m a d  haraundu,  BPCA shall ba daomad t o  

hava apprm3.d such Contract f o r  purposas of t h i s  Saction 

7(j). A f t u  award of a Contract, Tmnant s h a l l  not en ter  

into ,  o r  parmit its Contractors t o  en te r  in to ,  any 

modification o r  amandm.nt of such contract  which w i l l  reduce 

tha scope of work t o  ba parformad by an MBE o r  WBE o r  



diminish tho Contract Prico of any Contract (including 

subcontracts) avarded to an MBE or WEE vithout *do prior 

vritten consent of BPCA. Each Contract enterod into by . '  
Tenant shall (i) contain such non-discrimination provisions 

as are requirod by tho Loaso, (ii) roquiro tho Contractor 

-- theraundor to comply with tho applicable ninority and Woman 

Workforce Roquiraments of Soction 3, and tho procedures sot 

forth in Soction 4, of this Program and (iii) roquire such 

Contractor to comply vith tho applicable provisions of 

Sections 6 and 7 of this Program 4 t h  rospoct to any 

Contracts avardad by such Contractor. T8nant shall promptly 

furniah BPCA with tha namo of oach party to vhom Tenant (or 

its Contractors) avards a Contract, togothar with, in the 

casm of aach Approvod MBE Contract or A p p m o d  WBE Contract, 

a summary of tho scopo of sorvico8 to bo porfomad under 

such Contract and tho Contract prico tharaof, am the same 

may bo amondod from t h o  to tho. 

(k) Tonant shall, and shall causo its Contractors 

to, s-it to BPCA vithin fivo (5) day8 aftar oxocution of 

any Approvod M U  Contract or Approvod WBE Contract or 

amand!aont tboroto botwoan Tanant or its Contractor and an 

MBE or WBZ, a copy of such contract or amondmont. Within 

thirty (30 )  days aftar substantial complation of work dona 

pursuant to any such contract as amondod, Tenant shall 

submit to BPCA sworn affidavits as doscribad horoaftor, for 

the purposo of dotermining Tenant's fulfillment of its 

obligations undar Section 6 abova. Tho affidavits roquirad 
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by this subsaction shall consist of ona affidavit of a duly 

authorizad officar of Tenant or its Contractor, as tha casa 

may ba, and one affidavit of a duly authorizad officar of 

the MBE or WEE, as tha casa may ba, attesting to the 

following information: (i) identifying tha contract and 
- - describing tho scopa of earvices raquirad tharaundar: 

(ii) that tho MBE or WBE is, or is baliavad to ba by Tenant 

or its Contractor, a bona fida MBE or WBE as dafinad by the 

Stata of NOW York pursuant to Cubarnatorial Exacutiva Order 

No. 21 and any quidalinaa or raqulations ismuad tharaundar 

or, if tha KBZ or WBE has not baan cartifiad by a Naw York 

Stata agancy, as daffnad by this Propram; (iif) that tha MBE 

or WBE actually parformad tha sarvicas dascribad pursuant to 

clausa 7(k) (i) abova; (iv) tha total comp.nsation paid or 

received for tha parformanca of tha samicas dascribad 

pursuant to clausa 7(k)(i) abova and whathar such amount 

reprosants all s u m  dua and owing and if not, tho raason for 

any unpaid sum8 dua and owing; (v) that such officar's 

statamants pursuant to claruas 7(k)(i) abwa arm mad. with 

full knowladga that +h.y will ba usad and reliad upon by one 

or mora public aamants in tha parfonnanca of their official 

duties; aad (vi) that such officar is familiar with tha 

provisions of Articla 210 of tho Panal Law ralatinq to false 

sworn statements made to public officials in thair official 

capacity. 

(1) Tanant shall from tima to time designate an 

affirmativa action officar, satisfactory to With full 
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authority to act on bmhalf of and to reprasant Tenant in all 

matters relating to this Proqram and advise BPCA in vritinq 
. . 

of such dasignea. . . 
(m) Tenant shall, vithin ninety (90) days after 

Substantial Completion of the Buildings, provide a statemant 

n. to BPCA OF Tenant's Total Development Comta, certified by 

Tenant and a Ce*ifiad Public Accountant, listing in 

reasonable datail the componurts tharmof. Within ninaty 

(90) days after receipt of such statuur+, B P U  m y  cause a 

firm of indapandent Cartifiad Public Accountants selected by 

BPCA to axrrrmina and audit the record., account book. and 

other data of Tanant -ad as the baaia For such cerfified 

statu~mnt, and ba informod am to +h. .&ma by a 

repremantatlva of Tuunt, all of vhich Tanant  shall make 

available to BPch. IF such audit ahall aatabliah that tho 

Total Davelopmant Costa warm undu8tat&, than thm Total 

Davalomnt Comta shall bm increamed accordingly. The 

audit, if any, shall ba conduct& at tha axpanso OF BPCA 

unlemm it shall ba astabliahad t tmt  Tanant understated the 

Total Devalopmnt coma by mora thur one (I*) parcent, in 

vhich casa T a u s t  shall pay fh. cost OF BPU'e audit. If 

any itam8 of Total Davalopmant Costa are not yet determined 

at the tima of Substantial Completion of tha Buildings (for 

axample, costa OF tanant hprwrnurta not yat c~~~ploted or 

paid for), Tenant may maka on. or mora supplrn.nta1 



submission8 of such additional Total Davalopmant Cost it-, 

and such it- shal l  ba subject t o  audit  by BPCIL as providad 

in  this Saction 7 (m)  . 
8. and Prolect T. 

(a )  Aftar tha Construction Pariod, in connactfon 
-- with a l l  subsaquant construction work on tha Projact, 

including in t a r io r  imprwamants, a l t a r a t i om,  capi tal  

improvamonts, s t ructural  rapairs,  Ramtoration (as  dafinad i n  

tha Laasa) and raplacamant of, or  additions t o ,  tha Project 

undartakmn by Tanant (including its succassor~ ,  parmittad 

assigns and c o m r c i a l  subtanants), v h a t h u  on its own 

bahalf o r  on bmhalf of its subtanants o r  oehar occupants 

(collactivaly,  nSubsaquant Worka), Tanant sha l l ,  and sha l l  

cause it. contractors t o ,  provido oumingful participation 

t o  qua l i f i  .d and available XBEa and WBE. which subrmit 

compatitivo proposals fo r  such vork. Additionally, Tanant 

sha l l  provida mmaningful part icipat ion in a l l  sarvica and 

managamont a g r a m n t s ,  agraamonts fo r  fha purchasa of goods 

and sarvicas and othar aqra.p.nts ra la t inq  t o  tha oparation 

of tha Project (collactivaly,  wOparatinq AqraemantsH) t o  

KBLs and WUZs. T.nurt and BPCA harmby agrma t h a t  tho annual 

goal f o r  md WBt part icipat ion in Subsaquant Work and 

Oparating AQrmurnts is f i f taon parcmt  (151) of tha t o t a l  

contract pricam tharmof. In ordar t o  acbfava tha goal of 

f i f t een  porcmt (151) astablishad undar this Saction B(a), 

Tenant sha l l ,  and sha l l  causa its Contractors t o ,  (i) 

conduct a thorough and di l iqant  soarch fo r  qualifiad KBEs 
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and WBEs, ( i f )  rw iav  tha qualifications of uch HBE and WEE 

suggastad t o  Tanant by BPCA and (iii) afford an opportunity 

t o  s u b m i t  proposals fo r  a l l  Subsequant Work and Oparating 

Agramant8 t o  those MBEs and W B f s  found qualifiad. P r i o r  to 

the and of tho Construction Pariod, Tanant sha l l  maat v i th  
-- 

BPCA a s  raquirad by BPCA t o  raviav tha operation and s ta tus  

of t h i s  Program and davalop a plan fo r  ma t ing  tha WBE and 

WBE part icipat ion goals s a t  for th  abova. Thatmaitat, Tanant 

ahal l  maat v i t h  BPCA on a pariodic baais a s  raquirad by BPCA 

t o  raviav tho oparation and statu8 of this Program and auch 

plan and idant ify maasuras t o  bm talcon by Tonant t o  ansura 

t h a t  tho Ulm and m participation goals urn rut. In 

addition, B W  may raquira Tanant t o  comply w i t h  procaduras 

similar t o  thoao s a t  for th  in Section 7 abovo fn tha avant 

t h a t  Tanant f a i l s  to maat tha 13Bt and WBt p u t i c i p a t i o n  

goals. Tanant .hall  submit q u 8 r t u l y  n p o r t s  t o  BPCA 

se t t ing  f o r t h  tho natura and .COP. of Subaaquant Work 

carriad out and Oparating ~graamantn in a f f a a  during tha 

pracading quartor, a l l a f f o r t s  .- mado by T u u n +  and its 

contractors to a p l o y  qualifiad KBEs and WEE8 t o  parform tha 

Suhsaquant Work aud p u t i c i p a t o  in tho Oporatinq Agramants 

and a l l  -8 l o t  t o  KBEs and WEE.. Th. obligations 

undar tbi8 Soction 8(a)  ahal l  continuo u n t i l  BPCA finds that 

t h i s  Program is no longar nocassay t o  ramady tha a f f sc t s  on 

the Project of discrimination in  tho construction industry 

and i n  t he  managomant and oparation of projacf8. 
-30-  



. . (b) In connection with Subsaquant Work and tha 

managamant and oparation of the Project, Tanant (includinq 

it8 succaaaors, pannitfad assigns and commarcial 8ubtanmfs) 

shall, and ahall causa such parsons as it may amploy or 

contract with to managa and oparata tha Projact 

- - (collactivaly, tha otOparatora) , to: 

(i) maka good faith affoes to includa 

Minority group mamba- and womn in such work in at 

laast tha proportion that Hinoritiaa and woman ara 

availabla for such work in tba Nav York City vorkforcat 

(ii) in the .vat 02 lay-off~, a good 
faith affo*s to maintain thm 8.m. proportion of 

Minority and woman amployaas in T.n8ntes (or 

Oparator's, ar tb. casa say ba) workforca as axistad 

irmaadiataly prior to co=ancmant of such lay-offs; and 

(iii) moat with B m  on a periodic basis as 

raquirad by BPCA, but not lass than quartarly, to 

raviav Tanantes and Opar8tor8s compliancm vith thin 

Saction B(b) urd to data- spacific opportunitias 

whmrm W o r i t y  and w a a m  wrkforcm participation in 

Subsaquant Work and mnaguant and oparation of tha 

Proj oat night bo ancouragad. 

9. - . (a) Tanant acknwladgas that 

the parcantagas of Minority and woman workforea 



Palrficipation set fo r th  i n  Soction 3(a)  above and i n  

Schedule 1, and the work and Contract Value thereof so t  

f o r t h  i n  s c b d u l a  2 ,  represent reasonable estimates of 

Tenantea a b i l i t y  t o  provide meaningful par t ic ipa t ion  t o  

Minority and women workers and UBEs and WBEs, respectively, 
-. - during the Constnaction Period. Tanant rocoqnizes and 

aclaawledgas t h a t  the  purpose of this Program and of 

Tenant's and BPCAes undertakings hermundu is t o  f u l f i l l  

BPCA's and Tenant's s t a tu to ry  obligation8 and redress the  

a f f e c t s  of pas t  discrimination in tha  con8truction industry 

and in the amnagamant and operation of project8 by affording 

Uinority and w0au-i  workus  and XBE8 and WBE8 an opportunity 

t o  p u t i c i p a t a  in tha  construction of ,  and Contracts f o r ,  

the Project ,  t o  +h. end that such Winority and women workers 

and MBEs and WBE. can .harm in economic b a a f i t s  from which 

they hava h u a t o f o r a  bean ewcludod by .uch discrimination 

and a l s o  can gain naceosary training, urperienca and othor 

benef i t s ,  including i n a a a s a d  f inanc ia l  resources, which 

w i l l  f a c i l i t a t a  t h a i r  f u l l  p . r t ic ipa t ion  in  t h a  construction 

industry and mulagmutt and oparatfon of pro jec ts  

h a r e a f t u .  Tuun+ rawgnizes  and acknoyledges t h a t  its 

f a i l u r a  to .chi-a tha  goal8 sat f o r t h  in Sactions 3 and 6 

abova, or comply w i t h  t ha  procoduras sat fort t i  i n  Sections 4 

and 7 above, with raspact  t o  tha  u t i l i z a t i o n  of Minority and 

women workars and m ~ a  and WBEs i n  the Constmction of ,  and 

Contracts f o r ,  t h m  Project  v i l l  r e s u l t  in subs tan t ia l  d-age 
-32- 



to BPCA8s affimtiva action programs and policias, as well 

as to Minority and woman workers and KBEs and WBEs who will . . 
be daniad an opportunity to shara in ths economic banafits 

providad by tha construction work and will ba daniad tha 

training, axparisnca and other banafits which pazticipation 
- - in tha Projact would provide. Tanant further racognizes and 

acknowladgas that ths damaqa rsfarrad to abova cannot be 

readily quantifiad, but that tha amount8 sat forth belov ara 

raasonabla in light of tha maqnituda of thS h a m  which would 

rasult fram its non-compliance harsundar, and that papants 

mads for tha purposas of tha Minority Workers Training hvld 

and Womm Worksrs Training Fund and tha HBE Amsistanca hvld 

and WEE Amsistanca Fund, rsfsrrsd to in Saction 9(e) balm, 

arm a raasonabla maen. 02 conpensating for that harm. 

(b) In tha caae of Tarunf8s failuta to achiava 

the goals sat forth in Saction 3 or 6 abwa, or maat tha 

requiramants sat f o m  in Saction 4 or 7 abova, with raspact 

to tha utilization of Minority and woman workars and MBEs 

and WBEs in tha Construction of, and Contracts for, tha 

project during tha Construction Pariod ( m a r  than failura 

rasulting diractly from any ordar of judicial authorities 

having juri8diction over tha Project or this Program), 

Tanant shdl pay to B O U  compansatory d-gas, in addition 

to any other r8madi.s availabla to BPCA undar this Progrm, 

ths base or in law or equity, in tha following liquidated 

amounts : 
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(i) i n  tha event t h a t  Tanant f a i l s  t o  

o r  c a u a  its contractors t o  amploy Minority and woman 

vorkars i n  any trada group aqual t o  tho parcmtaqa mat 

fo r  such trada qroup i n  Schadula 1 harato, f o r  each 

such trada group, tha product of (A) tho aqgragata 

number of parson-hours of t ra in ing and mmploymmnt of 

Minority and vomen vorkars vhich vould have rasultad 

from achiavammt of tha parcantaqa s a t  fo r th  i n  such 

Schadula f o r  such trada group tha m u m  of the  

ac tual  Minority Workforca Pa*icipation and Woman 

Workforca Participation acbiavad i n  tha construction of 

tho Projact  by Tmant o r  its Contractors in such t rada 

group, (B) f i f t y  pa rcmt  ( 5 0 8 )  of th. 

avuaqa hourly wage (including fr inga banafits)  paid t o  

journay-lava1 vorkars amployad in auch trada group in  

tha  Constnzction of tho Projact; 

(11) i n  tha avont that Tmant f a i l s  t o  

amploy o r  cauaa it. Contracton t o  amploy woman vorkars 

aqual to tho  parcantag8 s a t  fo r th  i n  Saction 3(a) 

abova, th. product of (A) tho aqgraqata n-ar of 

parson-hours of t ra in ing and u p l o y m n t  of vomur 

w o r k  which would hava rasul tad from achiwemant of 

tha parcantaqa s a t  f o r th  i n  mch Section tha m u m  

of the actual  Woman Workforca Part ic ipat ion achiavad i n  

tha construction of tha Projact  by Tmant o r  its 

Contractora, w e d  by (B) f i f t y  parcant (50%) of 
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tha avaraqa houtly vaga (including fringa banat i ts)  paid t o  

a l l  journay-lava1 vorkars amployad in tha Construction of 

tha Projact; 

(iii) in tha evant that, a t  any tima 

during tha  Construction Pariod, Tonant f a i l 8  t o  antar 

into,  o r  c a u a  its Contractors t o  antar  into,  an 

Approvrd MBE Contract or  Approvad WBE Contract fo r  vork 

on tha  Projact v i th  any alfgibla  K6E o r  WBE found t o  ba 

qualiffad and availabla t o  p u f o m  such vork for  a f a i r  

and raasonabla prica,  in  accordanca v i th  and 8ubjact t o  

t h m  prwisiona of Sactfona 5, 6 and 7 abovo, f i f t y  

parcant (501) o i  tha Contract pricm a t  vhich such HBE 

o r  wllt vas willing t o  p u f o r a  such vork, but in no 

w a n t  laam than $25,000 f o r  ud such Contract, 

providod that ff  such fail- is a i tha r  v i l l f u l  o r  a 

rmsult of a pattarn of continuing violat ion of Tanant's 

obligations harmund.r a f t u  notice by BPCA t o  Tenant 

t h a t  BOCA baliavas 8uch a pat tarn uists, than such 

damagas . h a l l  aqrul on. hundrd parcurt  (1001) of such 

Contract p r i m ,  but in no wont  l a s s  th.n $50,000 for  

uch mch Contract; 

(iv) in  tho avurt t h a t  Tanant f a i l s  t o  

an ta r  into, o r  u u s a  its Contractors t o  a n t u  into,  

Apprwad l4BE Contracts and Approvad WBE Contracts 

having an aqgragata contract Vduo a t  l a a s t  aqua1 t o  

provided i n  Section 6(a)  abova ( aSpa~ i f f ad  Amount"), 
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f i f t y  pareant (508) of the mount by w h i c h  tha 

Spacifiad  mount excaads tha aggraqata Contract Value 

of Apprwad MBE Contract8 and Approvad WBE Contracts 

actual ly antarad in to  by Tanant and its Contractors 

during tho Conmtruction Pariod, prwidad that i f  such 

fail- is a i w r  wi l l fu l  or  a rmsult of a pattarn of 

continuing violation of Tananto8 obligation8 haraundar 

a f t u  notica by BPCA t o  Tanant t h a t  BPCh baliavms such 

a pat tarn axis ts ,  than such damaq.8 -11 equal on. 

hmdrmd parcant (1001) of tha amount by which the 

Spacifiod Uount axcaeds tha aggraqata Contract Valua; 

(V) in t b  wont that T8naat  fa118 t o  ant- 

in to ,  o r  u u 8 a  it8 Contractor8 t o  urtu into ,  Approvad 

XDE Contract. having an apgrmgata MBE Contract valua a t  

l e a s t  aqua1 t o  tu.lvm pucon t  (=a)  of TO-1 

D a v a l o ~ t  Cost8 u prov ibd  in Saction 6(a) abova 

("MBE Spacif i td  Amouat"), f i f t y  parcul t  (501) of tha 

amount by which tho HBE Spacifiod Amount axcaad8 the 

aggraqata MM Contract Valua of Approvad XBE Contracts 

actual ly ur+.nd i n t o  by Tonant and it8 Contractors 

dur- tba b N + N c t i o n  Pu iod ,  providod that i f  ruch 

fail- la a i tha r  wi l l fu l  o r  a rosult of a pattarn of 

continuinq violat ion of Tenan t98  obligation8 haraundar 

a f t e r  notica by BOCA t o  Tenant that BPC& baliava8 ruch 

a pat tarn  mxists, than such damages sha l l  aqua1 on. 

hundred parcant (1001) of tha amount by which tho MBE 
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Spacifiad Amount axcaads tha aqgrmqata HBE Contract 

Valua, and 

(v i )  in  the  avant t ha t   ana ant f a i l s  t o  

antor into,  or  causo its Contractors t o  antar into,  

Approvad WBE Contracts having an aggraqata WBE Contract 

ValUa a t  lmast equal t o  f iva parcant (5%) of ~ o t a l  

D.volopmont Costs a s  prwidad i n  Soction 6(a)  above 

("WBE Spacifiad Amountn), f i f t y  parcant (501) of the  

amount by which tha WEE Spacifiad munt axcaads tha . 
aqgragata WBE Contract Valua of Apprwad WBt Contra- 

actual ly antarad in to  by Tanant and i t 8  Contractorn 

durlng th. Construction Period, providad that  i f  such 

Failuro is a i thor  wi l l fu l  o r  a rosu l t  of a pattmrn of 

continuing violat ion of Tanant8s obligations a f t a r  

notico by BPCA t o  Tanant that BPCA baliavas such a 

p a t t a m  axis ts ,  than such damago. sha l l  aqua1 ona 

hundrad parcant (100%) of tho slnount by which tha WEE 

Spacifiad Amount axcaads tho aggragato WEE Contract 

Valua. 

( c )  AnytEing t o  tho contrary containad harain 

notvith.+upaing, Tuun t  shall not bo l i ab l a  f o r  damgas 

&dar p-ph (b) (1) o r  (b) (ii) of this Saction 9 i f  and 

t o  the actant t h a t  Tanant can damonstrata (i) t h a t  it has 

fu l ly  compliad w i t h  each and avary provision haraof 

including Saction r (h )  abwo and (ii) that, notvithstandinq 

such a f ro r t s ,  it was unable t o  amploy qual if iad Hinoritias 

o r  woman, a s  the  case may be, i n  accordanca and subject 
-37- 



to tho raquframonts rat forth in Saction8 3 and 4 of thf. 

Program, prwidad that naithar tha provisions of any 

collectiva bargaining agraamant nor tha rafusal of a union, 

vith which Tenant or its Contractors ha8 a collactiva 

bargaining agraamant or othar contract or undarstanding, to 

- - work with or assist Tanant in complying vith its obligatfom 

haraundar shall urcusa Tanant from coraplianca haraundar. In 

addition, Tanant shall not ba liable for d..rqas undar 

Paragraph (b) (iii) , (b) (iv), (b) (v) or (b) (vil of this 

Saction 9 if and to thc artant that Tanant can damonstrata 

(i) that it ha8 fully and diligantly parfor~ad all of its 

obligation. undar thia Program and diligantly conplied with 

each and wuy provision haraof and (ii) that, 

notwithstanding such afforts, it n u  unrbla to contract with 

additional, qualifiad MBEs or -8, am th. a s a  may ba, in 

accordance with and subject to th. raquirumnt.8 sat forth in 

Sections 5 ,  6 and 7 of this Progrm. 

(d) Anything to tho contrary containad harain 

notwithstanding, (1) th. aggraqata damaq.8 pay8bla by Tanant 

pursuant to paragraph. (b) (1) and (b) (11) of this Soction 9 

shall in no w.Se w a . d  tan parcant (102) of Total 

Davalopmut Cost8 &ad (ii) th. aqgzagata damages payabla by 

Tanant pursuant to paragraphs (b) (ifi) through (b) (vi) of 

this Saction 9 sh.11 in no avant axcaad fiftaan parcant 

(1st) of Total ~avaiopmant costa. Tanant shall, in any 

avant, ba antitlad to credit against any sum8 payabla undar 

paragraphs (b) (iv) , (b) (v) and (b) (vi) of this Saction 9 all 
-38- 



payments mada by Tanant pursuant t o  paragraph ( b ) ( i i i )  of 

t h i s  Saction 9. 

(a)  Payments madm by Tanant under paragraph 

( b ) ( i ) o f  t h i s  Section 9 sha l l  be dapoaitad in a Mlnority 

workars Training Fund and paymanta made by Tenant undar 

a. paragraph (b) (ii) of this Saction 9 sha l l  be depositad'in a 

Woman workars Training Fund. Tha moniu i n  such Pund. #hall  

ba usrd by BPCA t o  provida job t raining and other assistanca 

t o  nfnority and woman workars, raapactivaly, a s  BPCA sha l l  

determina t o  ba usaful in enabling such workers t o  wercoma 

the af fac ta  of past discrimination and t o  p u t i c i p a t a  more 

fu l ly  in tha  constzuction industry. Paymanta madm by Tanant 

undar paragraphs (b) (iii) through (b) (v i )  of this Saction 9 

sha l l  ba d a p o s i t d  in e i thu  .n RBZ A8sistmca Fund o r  WBE 

Assistanca Fund, dapanding upon whather such paymanta 

rasultad from a fail- t o  maat raguttamanta ragarding MBEs 

o r  WBEa. Thm monias in such Funda ahal l  ba usad by BPCA t o  

provida such financial, tachnical and o e h u  assistanca t o  

MBEs and WBL., nspact ivaly ,  u BPCA -1 datarmine t o  ba 

usaful Fn .nrblinq and ms t o  warcoma tha ef fac ts  of 

past  diacri .ahation and t o  part icipata  more fu l ly  in tha 

constructfoa industry. 

( f )  In t!m avant Tanant f a i l s  t o  f u l f i l l  any of its 

obligations haraundar, BPCA may, i n  addition t o  assasaing 

damagas a s  providad in Saction 9(b) above, (i) advira Tanant 

tha t ,  axcapt f o r  cormplation of th. ~ r o j a e ,  Tanant sha l l  ba 

ine l ig ib la  t o  part icipata  i n  any work a t  Battary Park City 
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and (ii) apply to any court of compatant jurisdiction for 

much dmclaratory and mquitablo ralfmf as may ba availsbl~ to 

BPCA to sanzra the pmrformancm by Tmnant of its obligations 

haroundor. 

10. -. BPCA acknwlmdqas that the 
- - information to bo furnishad by Tanant haraundor concarning 

Tanant's Contracts and bidding procoduras constitutms 

information which, if disclosod, could impair prmsant or 

imminant Contract avards, is maintainad for tho raqulation 

of Tanant's commercial antorpriso and could, if disclosod, 

cause substantial injury to tho compatitiva position of that 

ontorpriso. Accordingly, BPCI will, in accotdlllcm with and 

subject to applicabla law, m a t  such information as 

confidontid and us0 its bast afforts to provat tho 

unauthorized discloaura thoraof, oxcapa to tha mxtont that 

(a) BPCA and T a t  shall agrmo is nacassary in connaction 

with thm rmcruitmont of qualified MBEs and WBfs to pmrform 

work on tha Project, (b) BPCA may datarmina to uaa much 

information, without identifying such individual Contracts, 

as part of BOCA'8 ov.f.11 assasaont of tho affactivanoss of 

this Ptogru ia ovuconfng tha affacta of discrimination in 

tha corutruction industry or (c) is othmnsisa nocassaiy in 

connection with th8 onforcomant of this Program in 

accordanca with tba provisions horaof. 

11. KO BP-. No act of, nor failurm 

to act by, BPCA haraundor shall craata or rmsult in any 

liability on tha part of BPCA or any of its msmbarr, 
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offican, mmployaas or aqants to Tanant or to any othar 

party, or giva risa to any claim by Tanant or any othar 

party against BPCA or any of its mambars, officars, . . 
amploymas or aqants, whathar for dalay, for damages or for 

any othar reason. 

-. 2 -. No oquiramant of 

this Pmgtam, nor tha assumption or pmrformancm by Tanant of 

any obligation haraundar, shall urcusm Tanant from tha 

p a r f o ~ c a  of any of its obligations undar tbm Laasm, nor 

constitutm a dmfansa to any claim by BPC& undar tho Laasm, 

whathar for dmfault, rmtal, d.rP.9.s or otharvisa. 

If. -. -apt an may bb mquirad 

alsawharm In this Program, this Proqtam and tha Schadulas 

hmrato, including any amandmanta thuato, shall bm binding 

upon and Inurm to thm banofit of Tanant and its raspactive 

legal raprmsantativas, succassorm and pmrmittad assigns, 

including without limitation, any cooparativm corporation, 

condominium association or similar antity for tba 

Buildings. Tanant ahall rmquirm its succassora or assigns 

to confim and agrsa in writinq to a11 t a m  and conditions 

of this Orogru. 

14. -. In the avant that 

loqislation is anactad or an axacutiva ordar is issued which 

authorizas or directs BPCA to carry out additional 

affizmativm action rmquir8mants or p r o q r w  with raspact to 

ninority or woman workars or businass antarpriaes ownad and 
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oparatad by U o r i t i a s  o r  woman, BPCA rasarvas t h m  r igh t  t o  

taka such maasuras as m y  ba nacessary or  appropriate t o  

implemant such requirammnts or  proqrsnu. 

(a)  Any notica o r  othar communication (axcapt a. 

a - o t h a ~ i s a  providad i n  Saction 7 ( j )  abova) givan by BPCA or  

Tenant t o  tha othar rmlatfng t o  this Program sha l l  ba in 

writing and sant  by postaga prapaid, ragistarad o r  car t i f iad  

mil ,  raturn rmcaipt raquastad, addrassad t o  tha othar a t  

its addran. sat f o m  balov, o r  dalivarad parsonally t o  tha 

othar a t  such addrass, and such notica o r  othar 

cammuaiation ohall  ba daammd givan W a r  (3) days a f t u  tho 

data of mailing o r  vhan so dalivaradt 

If to BPCA, to: B a t t u y  P u k  C i t y  Authority 
oar World Pinancia1 Contar 
18th Floor 
Nov York, Now York 10281 
Attxa: Vica Prosidant 

fo r  Aifirmative Action 

If t o  Tenant, to: S a t t a y  Placo Sit. 11 Associatas 
c/o Ralatad Soruing 
645 F i f t h  AVUlUa 
NOW York, N W  York 

Attxa: Affinmtiva Action Officar 

(b) t1th.r BPCA or  Tmnant may a t  any t h o  advisa 

tha o t & u  of a ch.nga in its addraas o r  dasiqnata a 

diffarant  parson t o  whoa notica aha11 ba mailad by giving 

writtan notica t o  th. othar of such chanqa o r  dasignation in  

tha ! d a ~ ¶ n ~ r ' p r ~ ~ i d a d  in this Section IS. 
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16. mil it^ andrnval If fiy 

provision of this Program shall for any raason ba hald 

unanforcaabla or invalid, naithar tha anforcaability nor the 
. . validity of any othar provision of this Program shall be 

affactad tharmby. In tha avant that tho Proqram is, in whole 

or in part, hald to ba unanforcaable or invalid, than Tanant 

-- agrees to undertaka a program of affirmative action, as 

diractad by BPCA, which program shall not impose obligations 

on Tanant which arm mora onoroua than thoam containad 

harain. 

7 -. All approvals and consanta to ba 

givan by BPCA pursuant to this Proqram shall bo in vritinq, 

and Tanant shall not ba ontitlad to rmly on any approval or + 

consant which is not in vrftfng. 

18. This Pmqraa &All b. 

constmad and anforcad in  accordant. with tho laws of the 

Statm of Naw York. 

Dated: Naw York, New York 
March , 1987 

ACCEPTED ANU Alr'RaD: 

BATTERY ma s n  11 ~ s s o c u m s  

By: R . 1 . m  I).ttw P1.C. L.P. 

By: Ralatul mttmry place - Inc. 

By: 
Patar Josaph, Prasidant 

By: GF Battery Place Partners 
By: KBF Battary Park City Corporation 

By: 
Robart Borq, Prasidant 
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Skilled Trades (including but not 
linitad to Elactricians, Carpantars, 
StaWittars, natal Lathars, Paintars, - -. Op. Enginaars, Plumbars, Iron Workars 
(structural and ornamantal), Elavator 
Constructors, Bricklayars, Roofarm, Glaz8rS~ 
Plastarars and Boilaears) 

Labormrs (including but not limitad 
to Camant Mason8 and Mason Tandars) 
and a11 Othars (including but not 1id.t.d 
to Tawtars) 



- - - 
Excavation L Foundation 
S i t a  Iaprw.mmnt8 
Concrata Suparstructurm 
Masonry niscallanaous 
natal. Carpantry L ~ r y w a l l  
M i  llwork 
Watarproofing 
Spandral Flashing 
Roofing L Shaatmatal 
Caulking L saalants  
Hollov na ta l  Finish 
Hardvarm 
Windou. 
Entranca Work & C l u .  
Caramic T i l a  & -la k o u a t i c a l  
Cailing. 
Wood Flooring 
Carpating 
Painting & Finishing 
Vinyl Wall Covaring 
Toilat  Eonpartauat8 
Toilat  Accaasoriaa 
compactors 
Rafusa C h u t m m  
Xitchan Cabinat8 
Vanitias & Top. 
Applianca. 
Elavaton 
Plumbing 
s p r i n k l u r  
HVAC 
Elac t r i c  
Lighting Pixturmm 
Ganaral Condltioru 

Tha abova atatad parcantagma arm mat for th  f o r  i l l u s t r a t i va  
purposas only and arm n e t  intandad t o  modify i n  any way tha 
raquiramants sat forth alsavharm in thi8 Exhibit D o  



~ T P E R Y  p m x  cxm 
Battary Placa Rasidantial Ataa 

This Affimtiva Pair Xnrkating program has baan 

adoptad by tha Battary Park City Authority (aBPCA*) in ordar to 

assum that Battary Placa sit. 11 &sociatam, c/o Relatad 

Housing, 645 Fifth Avanua, Nav York, NY 10022 organizad undar 

tha laws of tho Sat. of N.u York (*Tananta), it8 agents, 

8uccassors and assigns, comply with thair obligations to pravant 

discrimination on account of raca, color, md, sax or national 

origin in tha rantal, sale or otbar disposition of Tsnant's 

ramidmntial and coa~rcial units and ralatad facilitias 

(collactivaly, *Unitam) locatad on that portion of tha Battary 

Park City Battary Placa Remidantial Araa Davalopmant dasiqnated 

as Sit. 11 and to p d t  BPCA to pr-ta opur, intagratad 

housing d to afford individuals a range of housing or 
commareial facility choicam rmgardlass of racs, color, cread, 

sax or national origin. 



This program is dasignad to hplunant BPa's corporate 

policy of enswing that all housing and commareial facilities at 

Battary Park City afford aqua1 access to, and equal opportunity 

for, minority parsons and familims and singla voman and singla 

parant hous.holds haaded by vommn, and that occupancy raflactr, 

- - to tha maximum axtant possible, tha minority and gondar 

dunographic charactaristics of tha City of Nav York's 

population. 

1. -. hs usad in this Program, tha 

folloving tarma shall havr tho follwinq raspactiva maaningsr 

a: Tho Agraament of Lo.so, of evon data harawith, 

batwean BPCA and Tonant, as amondod and supplamantad from tima 

to tima. 

(a) Black parsons having 

origins in any of th. Black M r i u n  racial qroups not of 

Hispanic origin; 

(b) Elspanic parsons of noxican, Puarto Rican, 

Dominican, Cuban, Cantrai or south Amarican dascant, of either 

Indian or Hispanic culture or origin, rmqardlers of raca: 
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(c) hian or Pacific Island parsons having origins in 
. . 

any of tha original paoplas of tha Far East, Southoast Aoia, 

Indian subcontinmnt or tha Pacific Islands! and 

- - (d) Amarican Indian or Alaskan nativa parsons having 

origins in any of tha original peoplas of North America and 

maintaining idantifiabla tribal affiliationr through mambarships 

and participation in tribal associations or c-unity 

idantification. 

Tenant a l l  s m t  to BPCA an affirnutiva fair marketing plan 

(tha "Plan*) at laast on. hundrad twanty (120) daym prior to 

undartaidng any mukating activity. For tha purposas of this 

Program "markating activity* shall include any advartising 

and/or tho solicitation of applications for tho Units. No 

marketing activity shall taka placo until BFCA shall hava 

approved in vrftlng tha Plan. Tha Plan shall mpacify all 

actioru whid Tanant propomu to taka to attract IUnoritias and 

woman who right not othawisa apply for tha Units in tho 

Building. Tha Plan shall includa, int.r u, provisions for: 
(a) publicizing tha availability of tha Units to ninoritios in 

Minority madia and othsr Minority outlatst (b) publicizing tha . . 

availability of tha Units to woman in woman-oriontad madia and 
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other outlets; (c) maintaining a non-discriminatory hiring 

policy for marketing staff: (d) instructing all marketing staff 

and agent8 in vriting and orally in the policies of 

non-discrimination for fair marketing: (a) displaying fair 

marketing postars approved by BPCA? (f) including in any printed 

- - materials usad in the marketing of tha Units an equal 

opportunity logo, slogan, or statamant approved by BPCA: 

(g) prominently posting signs displaying tha logo, slogans and 

statamants referred to in (a) and (2) above at each of Tenant's 

sale8 or r e a l  officasr and (h) listing a11 c o m i t y  groups , 
and organizations and Minority and vomen*s groups and 

organizations to ba contacted by Tanant. 

Tha Plan -1 also include: (a) a dascription of the 

training to ba given to Tenant's rantal and/or sales staff: (b) 

evfdanco of non-discrFnrinatory hiring and ncruiting policiee 

for staff engaged in tha rant81 or sala of the Units: (c) a 

description of Tonant's solaction and scraaning procedures for 

prospective rantars or buyer81 and (d) copies of Tenant's lease 

or sala agream.nts for the Unit.. 

Ia addition, tha Plan shall include information 

concorning +h. numbu of Units available, a description of the 

commercial units and ralatad facilities available, the type of 

commercial and 0th.~ uses sought for such unita and facilities, 
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tha rantal or 8.1. range of tha Units, tha financial aliqibility 

and othar salaction critaria to ba amployad by Tenant in the 

rantal or sala of tha Units, tha anticipatad occupancy results 

for Minorities and for singla womon and single parant houciaholds 

haaded by woman, and Tenant's caraatbont to malea such changaa to 
- - the Plan as may ba raasonably rmquired by BPCA to achiava tha 

purposas thareof. In tha went BPCh rmquit.8 Tenant to mrk. 

chanqas to tha Plan, such changaa shall not cauaa Tanant to 

incur mora than tan thousand dollara (510,000) in additional 

ucpondituras in excass of tho arount sat forth in tha Plan. 

Tonant shall submit with tho Plan am advartising and 

promotional budgat for it. outraach offort to ninoritiam and 

vomon, vhieh budqst shall also bo subjact to BPCA's prior 

writtan approval. 

3. - . At laast ninaty (90) 
days prior to undartlkinq any mukating activity, Tanant and 

BPCA shall maat to raviav tho Plhn and datazmina what 

modificationm, if any, of tho Plan should ba madm to achiavo tha 

purp0s.a tmroof. 

4. af -. Prior to undartakinq 

any markating activity with raspact to tha commarcial units and 

relatad facilities, Tenant shall raquest BPCA to submit tha 

names of minority and woman-owned business antarprisms which may 
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ba int8raSf.d in ranting o r  purchasing such uni ts  and 

f a c i l i t i a s ,  if any. Upon racaipt of  such submission, Tanant 

shal l  contact tha minority and woman-ownad businass antarpriras 

s a t  for th  i n  such submismion ragarding tha rantal  o r  sala of tba 

comarcial  uni ts  and ralatad f a c i l i t i a s .  

-. - 
5 .  w. Folloving tha coPmancamant 

of markating a c t i v i t i a s  and un t i l  aighty parcant ( 8 0 8 )  of tho 

Units ara  rantad o r  sold, Tanant shall submit, on a monthly 

bamis, to BPCA: (a)  one copy or  acr ipr  of a l l  advartisinq 

ragarding tha Units, including navmpapar, radio and talavisions 

advartisinq and a photograph o r  copy of a11 ranta l  o r  sa la  signs 

a t  tha  Building and aoch rental o r  a d o  off ico of Tanant: 

(b) on0 copy of a11 brochurms and o t h u  printad matarial u o d  i n  

connaction w i t h  tho ran ta l  o r  sa la  of tho Units? (c) evidanca of 

outraach a f fo r t s  t o  community ptoups and organizations; 

(d) avidanca of aifirmativa outraach t o  n inor i t ias  and woman 

w i t h  respact t o  the Units; (a)  avidanco of instructions t o  

amployaao w i t h  raspact t o  TanantOs policy of nondiscrimination 

in tho rant8l  o r  u l o  of th. U n i t s ;  ( f )  data by Uinority group 

and sur on tho composition of TanantOs r e 1  o r  sa las  s ta f f :  

(g) on. copy of aach application list and waiting list of 

prospactivo nn te t .  o r  buyars; (h) one copy of each sign-in list 

maintainad a t  tho Building and each ran ta l  o r  salsa off ica of 

Tanant f o r  prospactiva rantors o r  buyars who arm shorn fh* 

Units; (i) any othar infornution which dOCuMntS Tanant's 
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afforfs  t o  comply v i th  tho Plan: (j) a list of any Minority or  

vomm applicants vho have bman rajacted arid the basis for  a i r  

rejection; and (k) any othar docmants, records and information 

ra la t ing  t o  the  markating of tha U n i t s  vhich BPCA may raasonably 

raquast (excapt tha t  Tenant naad not prwida  proprimtary 

- - markating studias and information ut i1 iz i .d  solaly by Tenant in 

aat t ing s a l e  pricas o r  rant  lave18 fo r  fha Units). 

Tharaaf tu ,  vhanavar Tmant ravisaa, amands, changas o r  

corracts  any document, racord o r  information pravtoualy prwidad 

t o  BPCA, Tanant ahal l  provida a copy of such ravisad, a m d a d ,  

changad o r  corractad varsion to BPCA. 

6. -. T o n m t  -1 maintain racordm vhieb 

ahow tho nfnority group and gondu c b r t a c t u i s t i c 8  of a l l  

applicants for,  occupant8 of,  tho Unit*. Tho d ~ t a  of aach 

application sha l l  be racordad and applications ahal l  ba rmtainad 

fo r  a pariod of tvo y u r s .  On o r  bafora tha f i r teanth  day of 

each month baginning with tho commoncamont of markating 

a c t i v i t i a 8  and until ninaty-fiva p u c o n t  (958) of tho Units aro 

rantmd o r  .old. Tenant 8hall s u b d t t o  BPCA a raport ,  on tho 

fo'm annu.d humto a s  Sch.dul., summarizing tho Minority 

group and g d u  charactar iat ics  of applicants and occupants, 

and an occupancy raport on tha Units. M t a r  mighty parcent 

( 8 0 1 )  of tha Units havm boon rmtad  o r  sold, Tmant may, i f  it 

so chooses, prwida  such information v i t h  raspacf t o  new 
-7- 



occupants only. Tho classification of applicants and occupant. 

by tha raquirad charactaristics nhall ba mnda in accordanca v i a  
. . 

astimatas of Tonant6m staff, vhich will maka such astimatas on 
. - 

tho basis of =air obsarvations of tho parsonal appaaranca, 

surname, rpaech pattarn and othar idantitying charactaristics of 

-- tho applicant8 and occupantm. Such obsarvations shall ba 

subjact to and &all raspoct the applicants6 and occupantso 

rights of privacy. Tenant and its staff shall not ba raquirad 

to ask any applicant or occupant to idantify his or har raca, 

athnicity or gendar. 

If tha numbar of Ninoritiu or woman applying for tho 

Unit8 doom not m a t  tho sxpact8tions of BPCA &nd Tanant, they 

will coruidu jointly thm hp1.untation of othsr maasuras 

dasiqnad to attract Minority and waman applicants and occupants. 

7. m. At rmque8t and .xpensa, Tanant 

shall all0V BPC& to placo a raprmsantative at Tenant's rantal or 

sales offics or offices to monitor complianca with tha Plan, 

provided that such BPCk rmprasmtativu shall not intarfar8 with 

Tanantom &u .nd rrskating activitias. BPC& shall datamina, 

in it8 di.crrtioa, vhan and vhathar it visham to commanca, 

dimcontinua ar: ran- monitoring Tenant's activitias undar tha 

Plan. 

8. - . In tha avant that Tanant fails to 

comply with +ha plan or with any of its othar obligations 
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haraundu, BPCA . ha l l  ba an t i t l ad  t o  taka tha fo l lw ing  ramadial 

action o r  actions,  as BPCA sha l l  dam appropriata, a s  its 

axclusiva r.ai.dias haraundar: (a)  applying t o  any couzt of 

cornpatant jur isdict ion fo r  aueh daclaratory and aquitabla ra l iaf  

as  may ba availabla t o  BPCA t o  socura tha spacif ic  parfo-ca 

_- by Tanant ina l ig ib lo  t o  p.rt icipato in any othar aspact o f ,  or  

work on, B a t t a y  Park City o r  any 0th- BPCA project (axcapt for  

complation of fha Building and tha axarcis0 of it8 rights  unbar 

tha Laasa) : (c) requiring Tanant t o  taka ramadla1 action such as  

holding soma o r  a l l  of tha uni ts  off tha W k a t  un t i l  Tanant is 

i n  compliance; (6) hir ing a con8ult.nt to  a r a i s t  w i t h  outraach 

a f fo r t r  to Winoritias and warun whose sorvicaa -11 ba paid fo r  

by  want; and (0) pursuing any othr rrratdiam availabla t o  BOCA 

u n d u  the Laase (axeapt fo r  dac lu ing  Tonant in dafault  

tharaundar) . 

9. mt L.v.1~ and/ot. Nothing harain 

containod ir intmdod t o  r o s t r i c t  o r  l i m i t  Tanant i n  se t t ing  

rant  lava18 and/or 8.10 pricos fo r  tha  Unit.. 

10. -. No a c t  of,  o r  fa i luro  t o  ac t  

by, BPCA humndu &all craata  o r  r s s u l t  in any l i a b i l i t y  on . 
tho par t  o i  BPCA o r  any of its &am, off icars ,  amployaos o r  

agants t o  Twant  o r  t o  any othar party, o r  give r i r a  t o  any 

claim by T o n u t  o r  any othar par ty  against  BPCA o r  any of its 

mombars, off icors ,  amployoos o r  agants, vhathar fo r  dalay, for  
-9- 



d e g a s  o r  fo r  any othar raason. Tha provisions of t h i s  Program 

sha l l  ba anforcaabla by BPCA and Tanant only, and arm not 

intandad t o  confar any right of anforcamant o r  catua of action 

upon any otbar parson, an t i ty  o r  association. 

- - 11. No raquiramant of this 

Program, o r  tha assumption or  parformanca by Tanant of any 

obligation horaundu, s,bll a x u a  Tanant From tha parfomancm 

of any of its obligations undar tha has., o r  canst i tuta  a 

dafansa to any claim by B W  undar th. Laasa, whathar fo r  

dmf a u l t  , r sn ta l ,  -gas o r  otharvisa. 

. -. ((. Any notica o r  othar 

coarunic8tion given by BPCA o r  T8nant to tha e a r  n l a t i n g  t o  

this P r o g r u  sha l l  ba in  v r i t l ng  and san t  by poataga prapaid, 

ragistarad o r  c8rtff i .d  mil, .mt?arn mca ip t  nquastad,  

addrassad t o  tha  o t h u  a t  its addrams sat Forth balov, o r  

dalivumd panonal ly  t o  ma 0th- a t  such addraas, and such 

notica o r  0th- -cation -1 ba dammod givan -0 (3)  

days a f t u  t&8 data of mailing o r  vhon s o  dalivarad: 

I f  to m a ,  to: 
B a t t u y  Park City Authority 
Ona World Financial Cantar 
18th Floor 
Naw York, NY 10281 

Attantion: Vica Prasidant f o r  
~ f f i m a t i v a  Action 
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. . 
PERIOD ENDING: 

BATTERY PlLRll CITY AUTRORITY 
KONTIILY RENTAL OR SALTS =PORT 

REPORT NO. 

CBECX, IF APPLICAELE 
[ ] Initial Report 
[ ] Final Rmport 

musuant to u c h  apprwad Plan for the rmntal or sale of 
housing or commarela1 unit., fhim npo* shall be filed with 
BPCA on or before the fifteenth day of each month folloviag 
ten-1 or sale of the first unit and 8-11 be submitted monthly 
until 958 of the units covermd by the P1.n arm r8nt.d or sold. 

her$ Tor $ 

D. ~ ~ ~ P Z E W T  AGEnd 

t I mi+. t I Blade 1 1 Amrican Indian or 
Al.8k.n Native 

[ I Hi.gmfc t ] Amiur or Pacific Ialander 

4 .  FOR W- (state 
in number of unit. the m l x  of single women and single 
percent hou8ahold8 headd by womm anticipated as a 
result of the Plan) 

[ ] Single Women [ ] Single Parent Household8 
xeaded by women 
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5. OR (Zatri.8 must b. mad. 

ma appto~.batiOnS r.qu1r.d throughout th i s  roport ahould 
ba judgmd from parsonal appouanc., .urnla., 8p8och pattarn 
and/or athor id8ntifying charactmri8tica or information. 

A. RENT- OR SALE3 FOR REPORTING -OD 

WHI 
BLA 
NQ 
AI 
BIS 
M I  
IS 
TOT 

.......................... BmnLs SALTS 
x......................... 
UUH INDm OR 
BXAu NATIVZ... ............ 
' U I C . . . . . . . . . . . . . . . . . . . . . .  
N OR PAcI?IC 
AND-.................... 
........................... . . 
;Is WObarS.. ................ 
;LE PARENT ROUSEBOW 
LDZD BY WOWPI .............. 
m......................... 
LL......................... 

8. mAL Or H O O S a G  UNITS m Y  OCCUPIED 
fIOQllSIVt  Ot TOTALS I100ICATZD IN LlZW 5.A. ABOVE. 

S f l f m  w.................. 
SPsQLS PARPlT flODSeaOLDS 
aWma BY WOm.............. 
.......................... 
TOTILL. . . . . . . . . . . . . . . . . . . . . . . . .  

C. ZSTPUIZD PERCBlTAGX EUCIAL/FmMIC MIX OF VISITORS 
TO on sx,mi o m a  r o ~  REPORTING PERIOD 

WXnE........................ 
ma........................ 

HISPANIC..................... 
A ~ U H  OR PAcIrrc 
ISLANDERS................... 

TOTAL. . . . . . . . . . . . . . . . . . . . . . . .  1001 
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n D. EsTpRmD PER-= GENDW lax O? mIT0RS To 
OR SALES O m C t  ?OR m m a G  PERIOD 

mm........................ ............................ 
WOm AND IQ# TOG-. . . . . . .  
TOTAL........................ 1008 

6. INDP(HIFICATI0N O? Hno =SING =ANTS OR 0- WHO 
ARt UINORITUS DVRMG REPORTPIG PPIIOD (continuo on a 

7.  IDm?ICATION OF NEW R W S M G  -S OR OWWER8 WHO 
ARE S M G L t  WOlQlO OR SING= P m  HWB O? H W S X O L D S  
DURING Bt#)rantQ -OD (continu on a 8mpuata pagm 
it rwcu8Uy) 

8 .  caMEnacuLms (if any) 

. .  C. RtIDTALORSAXSACrrOfiaS (tntriunrutbomadm for 
all it- md co~usm. 08. 'On whoa nocoamary) 

WXITZ......................... 
BZACK.. . . . . . . . . . . . . . . . . . . . . . . .  
-CAN I N D I M  on 

A W X A U  NATrvE.. . . . . . . . . . . . . .  
HISPANTC...................... 
ASIM OR PACIFIC 

ISW1DERS... . . . . . . . . . . . . . . . . .  
T O T A L . . . . . . . . . . . . . . . . . . . . . . . . .  
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2. TOTAL OF m S  -Y o c ~ ~  I N a S m  
OF TOTALS INDICATED IN ITEM C.1. movz. 

WRITE..................... 
B L J L Q : . . . . . . . . . . . . . . . . . . . . .  
AmmcAN INDIAN OR 

ALUItAN N A T I V E . . . . . . . . . . .  
H I S P A N I C . . . . . . . . . . . . . . . . . .  
As- OR P A C I F I C  

fSzANDP1S..... . . . . . . . . . . .  
T O T A L . . . . . . . . . . . . . . . . . . . . .  

S I n G L E  WOBmI.. ..........i. 
SING= P M  HOUSEHOLDS 

E A D t D  BY W O W . . . . . . . . . .  
QTBER..................... 
TOTAL. . . . . . . , . . . . . . . . . . . . .  

3 .  I m f I C A T I O N  O? NZW KZNORITY =ANTS OR OWNPIS 
DURING m R T M G  -OD (contimu on meparat. 
pago if nocammuy) 

4. I ~ I F I C A T I O N  OF NEW -ANTS WE0 ARE SINGLE 
OR SXNGSZ P- OF HOUSEHOLDS 

DURING REPORTING PERIOD (contfmr. on a 
mopuate paga if necasmary) 

SIGNATURZ O? PWS- m M G  REPORT NAME (Typo or P r i n t )  
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