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SEVERED AGENCY LEASE AGREEMENT (TOWER A) . 
This SEVERED AGENCY LEASE AGREEMENT (TOWER A), dated as of 

December 1, 2015 (this "Agreement"), is by and between NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, a corporate governmental agency constituting a body corporate and 
politic and a public benefit corporation of the State of New York, duly organized and existing under the 
Jaws of the State of New York, having its principal office at 110 William Street, New York, New York 
10038, and ERY TENANT LLC, a limited liability company duly organized and existing under the laws 
of the State of Delaware (the "Lessee"). Capitalized terms used herein shall have the respective meanings 
assigned to such terms throughout this Agreement. 

WITNESSETH: 

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial 
development agencies in the several counties, cities, villages and towns in the State and empowers such 
agencies, among other things, to acquire, construct, reconstruct, lease, improve, maintain, equip and 
furnish land, any building or other improvement, and all real and personal properties, including 
machinery and equipment deemed necessary in connection therewith, whether or not now in existence or 
under construction, which shall be suitable for manufacturing, warehousing, research, commercial or 
industrial purposes, to the end that such agencies may be able to promote, develop, encourage, assist and 
advance the job opportunities, health, general prosperity and economic welfare of the people of the State 
and to improve their prosperity and standard of living; and 

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act, the 
Agency was established by the Agency Act for the benefit of the City and the inhabitants thereof; and 

WHEREAS, to accomplish the purposes of the Act and to promote job opportunities for 
the benefit of the City and the inhabitants thereof, on March 17, 2014, the Agency and the Lessee entered 
into a Straight-Lease Transaction in respect of (i) the construction by the Lessee of a platform deck over 
the existing railyards located on the Eastern Rail Yard of Hudson Yards, which is between West 30th and 
33rd Streets between 1Oth and 11th A venues, in New York, New York (the "Eastern Rail Yard"), (ii) the 
performance by the Lessee of other preliminary site improvements to the Eastern Rail Yard and (iii) the 
construction, furnishing and equipping by the Lessee of an approximately 3,830,000 gross square foot, 
LEED certified, class-A office building, which will include approximately 1,100,000 gross square feet of 
retail space, to be located within airspace having an approximately 198,898 square foot footprint within 
the Eastern Rail Yard, which airspace constituted Borough of Manhattan, Block 702 and Lot 125 
(formerly Lot 9111), and was generally known by the street address of500 West 33rd Street (a/k/a 20 and 
30 Hudson Yards), New York, New York 10001 (the real property described in this clause (iii), and as 
defined as the "Facility Realty" in the Original Agency Lease, is referred to herein as the "Original 
Facility Realty") (the project described by clauses (i) through (iii) above, and as defined as the "Project" 
in the Original Agency Lease, is referred to herein as the "Original Project"); and 

WHEREAS, on March 17, 2014, the Metropolitan Transportation Authority (the 
"MT A"), the fee owner of the Original Facility Realty, ground leased the Original Facility Realty to the 
Lessee pursuant to that certain Agreement of Lease (Eastern Rail Yard Section of the John D. Caemmerer 
West Side Yard Tower A/Retail Parcel), dated as of March 17, 2014 (the "Original Ground Lease"), 
by and between the MT A as landlord and the Lessee as tenant, all as more particularly described in that 
certain Memorandum of Agreement of Lease, dated as of March 17, 2014, and recorded in the City 
Register's Office on Apri18, 2014 as CRFN 2014000117753; and 
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WHEREAS, to effect, and in furtherance of, the Straight-Lease Transaction in respect of 
the Original Project, (i) the Lessee subleased the Original Facility Realty to the Agency pursuant to a 
Company Lease Agreement, dated as of March 1, 2014. (the "Original Company Lease"), which was 
recorded in the City Register's Office on April 8, 2014 as CRFN 2014000117754, and (ii) the Agency 
sub-subleased the Original Facility Realty to the Lessee pursuant to an Agency Lease Agreement, dated 
as of March 1, 2014, by and between the Agency and the Lessee (the "Original Agency Lease"), a 
memorandum of which was recorded in the City Register's Office on April 8, 2014 as CRFN 
2014000117755;and 

WHEREAS, pursuant to that certain Declaration, dated as of September 10, 2015, and 
recorded in the City Registrar's Office (as amended, restated, supplemented and otherwise modified from 
time to time, the "Declaration"), made by the MT A, as declarant, a plan for condominium ownership has 
been adopted for the Original Facility Realty in accordance with Article 9-B of the Real Property Law of 
the State of New York, pursuant to which the Original Facility Realty has been divided into the 
"Common Elements", the "Retail Unit", the "Time Warner Unit", the "Office Unit" and the "Ob Deck 
Unit" (each as defined in the Declaration); and 

WHEREAS, pursuant to Section 11.3 of the Original Agency Lease and Article VII of 
the Original Company Lease, the Agency acknowledged that the Lessee may subject the Original Facility 
Realty to a condominium regime (the "Severance") and that promptly upon the request of the Lessee, the 
Lessee and the Agency would amend, modify and/or restate the project documents in respect of the 
Original Project and enter into new severed lease agreements and project documents as necessary to effect 
such Severance; and 

WHEREAS, the Severance is being effected on the Commencement Date (as hereinafter 
defined) in accordance with that certain Severance Transaction Agreement, dated the date hereof (as 
amended, restated, supplemented or otherwise modified from time to time, the "Severance Transaction 
Agreement"), by and among the Agency, Hudson Yards Infrastructure Corporation ("HYIC"), the 
Lessee, Hudson Yards North Tower Tenant LLC (the "Tower A Lessee") and the ERY Retail Podium 
LLC (the "Retail Lessee"); and 

WHEREAS, on the Commencement Date and in accordance with the Severance 
Transaction Agreement, the Lessee will ground lease from the MT A the airspace more particularly 
described in attached hereto and made a part hereof (the "Land") pursuant to that certain 
Agreement of Severed Parcel Lease (Eastern Rail Yard Section of the John D. Caemmerer West Side 
Yard), dated the date hereof (as amended, restated, supplemented and otherwise modified from time to 
time, the "Ground Lease"), a memorandum of which will be recorded, prior to the recordation hereof, in 
the City Register's Office; and 

WHEREAS, on the Commencement Date and in accordance with the Severance 
Transaction Agreement, the Lessee will sublease the Land and any Improvements thereon (collectively, 
the "Facility Realty") to the Agency pursuant to that certain Severed Company Lease Agreement (Tower 
A), dated as of December I, 2015 (as amended, restated, supplemented and otherwise modified from time 
to time, the "Company Lease"), between the Lessee and the Agency, which will be recorded, prior to the 
recordation of a memorandum ofthis Agreement, in the City Register's Office; and 

WHEREAS, the Agency is sub-subleasing the Facility Realty to the Lessee pursuant to 
this Agreement, and a memorandum of this Agreement will be recorded in the City Register's Office; and 
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WHEREAS, immediately after the transactions described above, the Lessee will assign 
to the Tower A Lessee all of its rights, title, estates, interest, liabilities, duties, covenants, obligations and 
agreements in, to and under the Ground Lease, the Company Lease and this Agreement; and 

WHEREAS, the provision by the Agency of Financial Assistance to the Lessee through 
a Straight-Lease Transaction has been determined to be necessary to induce the Lessee to complete the 
Project, and that if the Agency does not provide such Financial Assistance, the Lessee could not feasibly 
proceed with the Project as contemplated; and 

WHEREAS, the cost of construction of the Project is being financed in accordance with 
the Project Finance Plan; 

NOW, THEREFORE, in consideration of the premises and the respective 
representations and agreements hereinafter contained, the parties hereto agree as follows: 

-3-
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ARTICLE I 

DEFINITIONS AND CONSTRUCTION 

Section 1.1. Definitions. In addition to the definitions set forth in Sections 5.1 (a), 
5.2(a) and 8.1 (a) and the other Sections of this Agreement, the following terms shall have the respective 
meanings specified: 

Act shall mean, collectively, the Enabling Act and the Agency Act. 

Additional Rent shall have the meaning set forth in Section 4.3(b). 

An Affiliate of a Person shall mean a Person that directly or indirectly through one or 
more intermediaries Controls, or is under common Control with, or is Controlled by, such Person. 

Agency shall mean the New York City Industrial Development Agency, a corporate 
governmental agency constituting a body corporate and politic and a public benefit corporation of the 
State, duly organized and existing under the Jaws of the State, and any body, board, authority, agency or 
other governmental agency or instrumentality which shall hereafter succeed to the powers, duties, 
obligations and functions thereof. 

Agency Act shall mean Chapter 1082 of the 1974 Laws of New York, as amended. 

Agency Project Fee shall mean the $750,000 fee paid to the Agency on the Original 
Commencement Date. 

Agency's Reserved Rights shall mean, all rights of the Agency under this Agreement, 
including, without limitation, the right of the Agency to amend this Agreement, but excluding (a) all 
right, title and interest of the Agency to receive the PILOT Amounts, the PILOMRT payments and 
similar payments made and to be made by the Lessee under Sections 5.1 and 5 .2, (b) the present and 
continuing right to make claim for, collect and receive the PILOT Amounts, the PILOMRT payments and 
similar payments made and to be made by the Lessee under Sections 5.1 and 5.2 and the right to bring 
actions and receive proceeds for the enforcement of such payments, and (c) the right of the Agency to 
amend Sections 5.1 or 5.2 in a manner that would adversely affect or diminish the PILOT Amounts, the 
PILOMRT payments or any other similar payments under Sections 5.1 and 5.2 or the payment or the 
enforcement of payment of such amounts. For the avoidance of doubt, the parties hereto intend that (i) 
the Agency's Reserved Rights may be enforced by the Agency and any assignee of the Agency 
(including, without limitation, HYIC), jointly or severally, and (ii) the Agency's reservation of rights 
under the Assignment and the PILOT Assignment and Agreement shall not diminish or impair (A) the 
duties, obligations, liabilities, covenants and agreements of the Lessee hereunder that that are owed to 
HYIC (as assignee pursuant to the Assignment) or to U.S. Bank National Association as bond trustee (as 
collateral assignee of HYI C pursuant to that certain Collateral Assignment, dated March 17, 2014, from 
HYIC to U.S. Bank National Association as bond trustee) or (B) the rights and remedies ofHYIC or U.S. 
Bank National Association as bond trustee against Lessee under this Agreement or the Guaranty 
Agreement. 

Agreement shall mean this Severed Agency Lease Agreement (Tower A), dated as of the 
date set forth in the first paragraph hereof, by and between the Agency and the Lessee, and shall include 
any and all amendments hereof and supplements hereto hereafter made in conformity herewith. 

Annual Administrative Fee shall mean an annual administrative fee equal to $25,000. 
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Approved Facility shall mean the Facility Realty as occupied, used, operated or leased 
by the Lessee substantially for the Approved Project Operations, including such other activities as may be 
substantially related to or substantially in support of such operations, all to be effected ,.in accordance with 
this Agreement. 

Approved Project Operations shall mean use of the Facility Realty by the Lessee for its 
use and/or for sublease to various office, retail and commercial tenants. 

Assignment shall mean the Assignment, dated on or about the Commencement Date, by 
and among the Agency, The City of New York, HYIC, ERY Tenant LLC and Hudson Yards North 
Tower Tenant LLC. 

Assignment of PILOT Mortgages shall mean, collectively, the Assignment of 
Leasehold PILOT Mortgage No. 1 (Tower A), dated as of the Commencement Date, from Agency to 
HYIC, the Assignment of Leasehold PILOT Mortgage No.2 (Tower A), dated as of the Commencement 
Date, from Agency to HYIC, and the Assignment of Leasehold PILOT Mortgage No.3 (Tower A), dated 
as of the Original Commencement Date, from Agency to HYIC. 

Authorized Representative shall mean, (i) in the case of the Agency, the Chairman, 
Vice Chairman, Treasurer, Assistant Treasurer, Secretary, Assistant Secretary, Executive Director, 
Deputy Executive Director or General Counsel, or any other officer or employee of the Agency who is 
authorized to perform specific acts or to discharge specific duties, and (ii) in the case of the Lessee 
(including in its capacity as the Guarantor), a person named in Exhibit B "Authorized Representative of 
the Lessee", or any other officer or employee of the Lessee who is authorized to perform specific duties 
hereunder or under any other Project Document and of whom another Authorized Representative of the 
Lessee has given written notice to the Agency; provided, however, that in each case for which a 
certification or other statement of fact or condition is required to be submitted by an Authorized 
Representative to any Person pursuant to the terms of this Agreement or any other Project Document, 
such certificate or statement shall be executed only by an Authorized Representative in a position to know 
or to obtain knowledge of the facts or conditions that are the subject of such certificate or statement. 

Authorizing Resolution shall mean the resolution of the Agency adopted on October 15, 
2013 providing for Financial Assistance and authorizing the Project Documents to which the Agency is a 
party. 

Base Rent shall mean the rental payment described in Section 4.3(a). 

Business Day shall mean any daythat shall not be: 

(i) a Saturday, Sunday or legal holiday; 

(ii) a day on which banking institutions in the City are authorized by Jaw or 
executive order to close; or 

(iii) a day on which the New York Stock Exchange is closed. 

Capital Improvements shall mean any buildings, structures, foundations, related 
facilities, fixtures, and other improvements constructed, erected, placed and/or installed within the 
Facility Realty, when such improvements are not part of the Project Work. including but not limited to all 
replacements, improvements, additions, extensions and substitutions to the Project Improvements 
following the Construction Period (except to the extent any of the foregoing are performed in the ordinary 
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course of business, such as work done to reconfigure space or for Tenant fit-out, whether performed by 
Lessee or a Tenant, or are otherwise required by this Agreement). 

City shall mean The City ofNew York, New York. 

City Tax Fiscal Year shall mean every twelve (12) consecutive month period, all or any 
part of which shall occur during the Term, commencing each July 1 or such other date as shall be the first 
day of the fiscal tax year of the City or other governmental agency responsible for the collection of 
substantially all Real Property Taxes. 

Claims shall have the meaning set forth in Section 8.2(a). 

Commencement Date shall mean December 11, 2015, on which date this Agreement 
was executed and delivered by the parties hereto. 

Company Lease shall mean the Severed Company Lease Agreement (Tower A), dated 
as of the date hereof, by and between the Lessee and the Agency, as the same may be amended, restated, 
supplemented or otherwise modified from time to time in accordance with its terms and as permitted by 
the terms thereof. 

Completion Deadline shall mean March 17,2022. 

Control or Controls, including the related terms "controlled by" and "under common 
control with", shall mean the power to direct the day-to-day management and policies of a Person (x) 
through the ownership, directly or indirectly, of not less than a majority of its voting securities, (y) 
through the right to designate or elect not less than a majority of the members of its board of directors or 
trustees or other Governing Body, or (z) by contract or otherwise. 

Declaration shall have the meaning set forth in the recitals to this Agreement. 

Declaration of Easements shall mean that certain ERY Declaration of Easements 
(Eastern Rail Yard Section of the John D. Caemmerer West Side Yard), dated as of May 26, 2010, and 
recorded at CRFN No. 2010000194078 in the City Register, as amended.by that certain First Amendment 
to the Declaration of Easements (Eastern Rail Yard Section of the John D. Caemmerer West Side Yard), 
dated as of April 10, 2013, and recorded at CRFN No. 2013000276090 in the City Register, made by 
MT A, as declarant, , as supplemented by that certain Supplement to Declaration of Easements (Eastern 
Rail Yard Section of the John D. Caemmerer West Side Yard), dated as ofNovember 16,2015, made by 
MT A, as declarant, and submitted for recording in the City Register, as the same has been and may be 
amended, modified or supplemented from time to time in accordance with the terms thereof. 

DOL shall have the meaning set forth in Section 8.7(c). 

Due Date shall have the meaning set forth in Section 9.8. 

Employment Information shall have the meaning set forth in Section 8.7(c). 

Enabling Act shall mean the New York State Industrial Development Agency Act, 
constituting Title I of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws 
of New York, as amended. 
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Entity shall mean any of a corporation, general partnership, limited liability company, 
limited liability partnership, joint stock company, trust, estate, unincorporated organization, business 
association, tribe, firm, joint venture, governmental authority or governmental instrumentf!lity, but shall 
not include an individual. 

Environmental Audit shall mean that certain Phase I Environmental Site Assessment 
Report dated June 16, 2004, prepared by the Environmental Auditor and that certain Phase II 
Environmental Site Investigation Report dated January, 2009, also prepared by the Environmental 
Auditor. 

Environmental Auditor shall mean Langan Engineering & Environmental Service, P.C. 

Estimated Project Cost shall mean $2,674,000,000. 

Event of Default shall have the meaning specified in Section 9.1. 

Exempt Mortgage shall have the meaning specified in Section 5.1(a). 

Existing Facility Property shall have the meaning set forth in Section 3.6(a). 

Expiration Date shall mean June 30, 2044 (from the Original Commencement Date to 
such date, the with annual automatic extensions thereof for a term of one ( 1) year, unless 
within sixty (60) days preceding the expiration of the then current term, the Agency provides written 
notice of termination to the Lessee; provided that after the Initial Term this Agreement shall automatically 
terminate within sixty (60) days after the repayment in full or defeasance of all Hudson Yards revenue 
bonds issued by HYIC for which an assignment of the PILOT Amounts payable under this Agreement is 
used to repay the bondholders. 

Facility Realty shall mean, collectively, the Land and the Improvements, as modified 
from time to time in accordance with this Agreement. 

F AS POA Declaration shall mean that certain Amended and Restated Declaration 
Establishing the ERY Facility Airspace Parcel Owners' Association and of Covenants, Conditions, 
Easements and Restrictions dated as ofDecember 7, 2015, made by the MTA as declarant as the same has 
been or may be amended, supplemented or otherwise modified from time to time. 

Final Project Cost Budget shall mean that certain budget of costs paid or incurred for 
the Project to be submitted by the Lessee pursuant to Section 3.3(f) upon completion of the Project. 

Financial Assistance shall have the meaning assigned to that term in the Enabling Act. 

Fiscal Year shall mean a year of 365 or 366 days, as the case may be, commencing on 
January I and ending on December 31 of each calendar year, or such other fiscal year of similar length 
used by the Lessee for accounting purposes as to which the Lessee shall have given prior written notice 
thereof to the Agency at least ninety (90) days prior to the commencement thereof.· 

Fixed Date Deliverables shall have the meaning set forth in Section 9.8(a)(ii). 

GAAP shall mean those generally accepted accounting principles and practices that are 
recognized as such by the American Institute of Certified Public Accountants or by the Financial 
Accounting Standards Board or through other appropriate boards or committees thereof, and that are 

-7-
NY:1765916.5 



consistently applied for all periods, after the Original Commencement Date, so as to properly reflect the 
financial position of the Lessee, except that any accounting principle or practice required to be changed 
by the Financial Accounting Standards Board (or other appropriate board or committee of the said Board) · 
in order to continue as a generally accepted accounting principle or practice may be so changed. 

Governing Body shall mean, when used with respect to any Person, its board of 
directors, board of trustees or individual or group of individuals through which, or under the authority of 
which, the powers of such Person are exercised. 

Ground Lease shall mean that certain Agreement of Severed Parcel Lease (Eastern Rail 
Yard Section of the John D. Caemmerer West Side Yard), by and between The Metropolitan 
Transportation Authority, as landlord and the Lessee, as tenant, dated as of the Commencement Date, in 
respect of the Facility Realty, as the same may be supplemented, amended or modified from time to time. 

Guarantor shall mean the Lessee and its permitted successors and assigns. 

Guaranty Agreement shall mean the Guaranty Agreement (Tower A), dated as of even 
date herewith, by and between the Guarantor and the Agency, and shall include any and all amendments 
thereof and supplements thereto hereafter made in conformity therewith. 

Hazardous Materials shall include any flammable explosives, radioactive materials, 
hazardous materials, hazardous wastes, hazardous or toxic substances, or related materials defined in the 
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended (42 
U.S.C. Sections 9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C. 
Sections 5101, et seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C. Sections 
6901, et seq.), and in the regulations adopted and publications promulgated pursuant thereto, or any other 
federal, state or local environmental law, ordinance, rule, or regulation. 

HYIC shall mean Hudson Yards Infrastructure Corporation, a not-for-profit local 
development corporation formed under Section 1411 of the Not-for-Profit Corporation Law of the State. 

HYIC PILOMRT Amount shall have the meaning set forth in Section 5.I(a). 

HYIC Project Fee shall mean the $9,185,256 fee paid to HYIC on the Original 
Commencement Date. 

Impositions shall have the meaning set forth in Section 8.17(a). 

Improvements shall mean, collectively, the Project Improvements and any Capital 
Improvements. 

Indemnification Commencement Date shall mean October 15,2013, the date on which 
the Agency adopted the Inducement Resolution with respect to the Original Project. 

Indemnified Parties shall have the meaning set forth in Section 8.2(a). 

Independent Accountant shall mean an independent certified public accountant or firm 
of independent certified public accountants selected by the Lessee and approved by the Agency (such 
approval not to be unreasonably withheld, conditioned or delayed). 
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Inducement Resolution shall mean the resolution of the Agency adopted on October 15, 
2013 inducing the Original Project. 

Information Recipients shall have the meaning set forth in Section 8.7(c). 

Initial Mortgagee shall mean Bank of America, N.A., and its successors and assigns, 
under (i) a Leasehold Building Loan Mortgage, Assignment of Leases and Rents, Security Agreement and 
Fixture Filing, and (ii) a Leasehold Project Loan Mortgage, Assignment of Leases and Rents, Security 
Agreement and Fixture Filing, each dated as of the Commencement Date, from the Agency and the Tower 
A Lessee to Bank of America, N.A., as administrative agent and as mortgagee. 

Institutional Lender shall mean (a) a savings bank, a savings and loan association, a 
commercial bank or trust company (whether acting individually or in a fiduciary capacity), an investment 
bank, a real estate investment trust, an insurance company organized and existing under the laws of the 
United States or any state thereof, a not-for-profit religious, educational or eleemosynary institution, an 
employee welfare, benefit, pension or retirement fund, a governmental authority (or subsidiary thereof), a 
credit union, an endowment fund, or any combination of the foregoing, provided, that any Person referred 
to in this clause (a), other than a governmental authority acting as a conduit issuer of securities, satisfies 
the Eligibility Requirements (as hereinafter defined); (b) an investment company, a money management 
firm, a "qualified institutional buyer" within the meaning of Rule 144A under the Securities Act of 1933, 
as amended, or an institutional "accredited investor" within the meaning of Regulation D under the 
Securities Act of 1933, as amended, provided that any Person referred to in this clause (b) satisfies the 
Eligibility Requirements; (c) an institution substantially similar to any of the entities described in clauses 
(a) or (b) that satisfies the Eligibility Requirements; (d) any entity controlled by any of the entities 
described in clauses (a), (b) or (c) above; (e) a Qualified Trustee (as hereinafter defined) in connection 
with a securitization of, or the creation of collateralized debt obligations or commercial mortgage backed 
securities ("CDO") secured by, or financing through an "owner trust" of, a Joan to finance the Project or 
an Improvement (collectively, "Securitization Vehicles"), so long as (i) the special servicer or manager of 
such Securitization Vehicle has the Required Special Servicer Rating (as hereinafter defined), (ii) in the 
case of a Securitization Vehicle other than a CDO Securitization Vehicle, the entire "controlling class" of 
such Securitization Vehicle is held by one or more entities that are otherwise Institutional Lenders under 
clauses (a), (b), (c) or (d) of this definition and (iii) in the case of a CDO Securitization Vehicle, the 
operative documents of such Securitization Vehicle require that the "equity interest" in such 
Securitization Vehicle is owned by one or more entities that are Institutional Lenders under clauses (a), 
(b), (c) or (d) ofthis definition (provided, that if any trustee, special servicer or manager fails to meet the 
requirements of this clause (e), such Person must be replaced by a Person meeting the requirements of this 
clause (e) within thirty (30) days); or (f) an investment fund, limited liability company, limited 
partnership or general partnership (i) of which one or more Institutional Lenders under clauses (a), (b), (c) 
or (d) of this definition acts as the general partner, managing member or fund manager and owns, directly 
or indirectly, at least fifty percent (50%) or more of the equity interest or (ii) which, or the general 
partner, managing member or fund manager of which, has been in the business of investment banking, 
private investing or private equity for at least five (5) years and satisfies the Eligibility Requirements 
(including, for purposes of the asset test, assets of an Affiliate or unconditional capital commitments). 
For the purpose of this definition, (w) the "Required Threshold" means, in the case of (A) an Institutional 
Lender providing a construction loan, Five Hundred Million and 00/100 Dollars ($500,000,000.00) and 
(B) an Institutional Lender providing a permanent loan or mezzanine financing, Two Hundred Million 
and 00/ I 00 Dollars ($200,000,000.00), provided that if an Institutional Lender is composed of more than 
one Person, the Required Threshold shall be the combined assets of all such Persons; (x) the "Eligibility 
Requirements" mean, with respect to any Person, that such Person (A) is subject to the jurisdiction of the 
courts of the State ofNew York and (B) has assets of not less than the Required Threshold; (y) "Qualified 

means (A) a corporation, national bank, national banking association or trust company, 
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organized and doing business under the laws of the United States of America or any state thereof, 
authorized under such laws to exercise corporate trust powers and to accept the trust conferred, subject to 
supervision or examination by federal or state regulatory authority, and having a combined capjtal and 
surplus of at least the Required Threshold, (B) an institution insured by the Federal Deposit Insurance 
Corporation and having a combined capital and surplus of at least the Required Threshold, or (C) an 
institution whose long-term senior unsecured debt is rated in either of the top two rating categories then in 
effect of Standard & Poor's ("S&P"), Moody's Investors Services, Inc. ("Moody's"), Fitch, Inc. ("Fitch"), 
or any other nationally recognized statistical rating agency; and (z) "Required Special Servicer Rating" 
means (A) in the case of Fitch, a rating of "CSSI", (B) in the case of S&P, being on the list of approved 
special servicers and (C) in the case ofMoody's, acting as special servicer in a commercial mortgage loan 
securitization that was rated within the twelve (12) month period prior to the date of determination, 
provided that Moody's has not downgraded or withdrawn the then-current rating on any class of 
commercial mortgage securities or placed any class of commercial mortgage securities on watch citing 
the continuation of such special servicer as special servicer of such commercial mortgage securities. In 
all of the above cases, any Person shall qualifY as an Institutional Lender only if it shall (I) be subject (X) 
by law or by consent to service of process within the State of New York and (Y) to the supervision of (I) 
the Comptroller of the Currency or the Department of Labor of the United States or the Federal Home 
Loan Bank Board or the Department of Financial Services or the Comptroller of the State of New York, 
or the Board of Regents of the University of the State of New York, or the Comptroller of New York City 
or any successor to any of the foregoing agencies or officials, or (2) any agency or official exercising 
comparable functions on behalf of any other state within the United States, or (3) in the case of a 
commercial credit corporation, the laws and regulations of the state of its incorporation, or (4) any 
federal, state or municipal agency or public benefit corporation or public authority advancing or insuring 
mortgage loans or making payments that, in any manner, assist in the financing, development, operation 
and maintenance of improvements, and (II) have individual or combined assets, as the case may be, of not 
less than the Required Threshold. Notwithstanding anything to the contrary in this definition, in the event 
that an Institutional Lender consists of more than one Person, such Institutional Lender shall designate by 
written notice to the Agency a single .Person with full authority to act on behalf of such Institutional 
Lender for the purposes of this Agreement, and any notice delivered to, or consent or approval obtained 
from, such Person shall be deemed to have peen delivered to, or obtained from, such Institutional Lender 
for the purposes of this Agreement. An amendment of such written notice may be delivered from time to 
time to the Agency designating a new Person with full authority to act on behalf of such Institutional 
Lender. 

Land shall mean the airspace constituting those certain condominium units designated 
and defined as the "Time Warner Unit", the "Office Unit" and the "Ob Deck Unit" in the Declaration, 
together with a corresponding undivided interest in the "Common Elements" (as defined in the 
Declaration), being Borough of Manhattan, Block 702, Lots 1302, 1303 and 1304 (each formerly part of 
Lot 125, which was formerly known as Lot 9111) on the tax maps of the City, and generally known by 
the street address of20-30 Hudson Yards Condominium Time Warner Unit, Office Unit and Observation 
Deck Unit (a/kla 500 West 33rd Street), New York, New York 10001, all as more particularly described 
in Exhibit A- "Description ofthe Land", together with all easements, rights and interests now or hereafter 
appurtenant or beneficial thereto; but excluding, however, any real property or interest therein released 
pursuant to Section 8.1 0( c). 

Land Square Footage shall mean approximately 38,463 square feet at the plaza level of 
the Land as of the Commencement Date. 

Legal Requirements shall mean the Constitutions of the United States and the State of 
New York and all laws, statutes, codes, acts, ordinances, resolutions, orders, judgments, decrees, 
injunctions, rules, regulations, permits, licenses, authorizations, certificates of occupancy, directions and 
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requirements (including zoning, land use, planning, environmental protection, air, water and land 
pollution, toxic wastes, hazardous wastes, solid wastes, wetlands, health, safety, equal opportunity, 
minimum wages, and employment practices) of all governments, departments, commissions, boards, 
courts, authorities, agencies, officials and officers, including those of the City, foreseen or unforeseen, 
ordinary or extraordinary, that are applicable now or may be applicable at any time hereafter to (i) the 
Lessee, (ii) the Facility Realty or any part thereof, or (iii) any use or condition of the Facility Realty or 
any part thereof. 

Lessee shall mean ERY Tenant LLC, a limited liability company organized and existing 
under the laws of the State of Delaware, and its successors and assigns. 

Liability shall have the meaning set forth in Section 8.2(a). 

Liens shall have the meaning specified in Section 8.11 (a). 

Loss Event shall have the meaning specified in Section 6.1. 

Major Tenant shall mean a Tenant that is (i) the Tenant under a Tenant Lease for not 
less than a full floor of office space, (ii) the Tenant under a Tenant Lease for retail space at fair market 
rental, (iii) the Tenant under a Tenant Lease for other space at fair market rental, or (iv) any other Tenant 
so designated by the Agency, in its reasonable discretion. 

Maximum Zoning Square Footage shall have the meaning specified in Section 5.2(a). 

Merge shall have the meaning specified in Section 8.20(a)(v). 

Mezzanine Lender shall mean each Institutional Lender, if any, who shall be a lender 
under a Mezzanine Loan. 

Mezzanine Loan shall mean financing secured by the equity interests in Lessee (and not 
by a lien on the Facility Realty). 

Mortgage Loans shall mean each Mortgage Loan, if any, referred to in the Project 
Finance Plan, together with any subsequent mortgage loan provided by a Mortgagee. 

Mortgage Notes shall mean each mortgage note, if any, referred to in the Project Finance 
Plan, together with any subsequent mortgage notes provided by a Mortgagee. 

Mortgage Recording Taxes shall have the meaning set forth in Section 5.l(a). 

Mortgagees shall mean each Person, if any, who shall be the mortgagee under a 
Mortgage. 

Mortgages shall mean each mortgage, if any, referred to in the Project Finance Plan, and 
each subsequent new, gap, consolidated, amended, restated or other mortgage creating a lien upon the 
Facility Realty which is provided by an Institutional Lender. For the avoidance of doubt, however, the 
PILOT Mortgages shall not constitute a Mortgage. 

MT A means the Metropolitan Transportation Authority, a public benefit corporation of 
the State ofNew York. 

MTA PILOMRT Amount shall have the meaning set forth in Section 5.l(a). 
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Net Proceeds shall mean, when used with respect to any insurance proceeds or 
condemnation award, compensation or damages, the gross amount of any such proceeds, award, 
compensation or damages less all expenses (including reasonable attorneys' fees and any extraordinary 
expenses of the Agency or any Mortgagee) incurred in the collection thereof. -

Non-Qualified USF shall mean the sum of (i) the Usable Square Footage of the 
Improvements that are occupied by Tenants and/or sublessees in violation of Section 8.9(f) and (ii) the 
Usable Square Footage of the Project Improvements that constitutes retail space that is .in excess of 0 
Usable Square Feet. 

Notification of Failure to Deliver shall have the meaning specified in Section 9.8(b). 

NYCEDC shall mean New York City Economic Development Corporation, and any 
successor thereof. 

Opinion of Counsel shall mean a written opinion of counsel for the Lessee or any other 
Person (which counsel shall be reasonably acceptable to the Agency) with respect to such matters as 
required under any Project Document, and which shall be in form and substance reasonably acceptable to 
the Agency. 

Organizational Documents shall mean, (i) in the case of an Entity constituting a limited 
liability company, the articles of organization or certificate of formation, and the operating agreement of 
such Entity, (ii) in the case of an Entity constituting a corporation, the articles of incorporation or 
certificate of incorporation, and the by-laws of such Entity, and (iii) in the case of an Entity constituting a 
general or limited partnership, the partnership agreement of such Entity. 

Original Agency Lease shall have the meaning specified in the recitals to this 
Agreement. 

Original Commencement Date shall mean March 17, 2014, on which date the Original 
Agency Lease was executed and delivered. 

Original Company Lease shall have the meaning specified in the recitals to this 
Agreement. 

Original Facility Realty shall mean the "Facility Realty" (as defined in the Original 
Agency Lease, as in effect prior to the effectiveness of this Agreement). 

Original Project shall mean the "Project" (as defined in the Original Agency Lease, as 
in effect prior to the effectiveness of this Agreement). 

Per Diem Fees shall mean, collectively, the Per Diem Late Fee and the Per Diem 
Supplemental Late Fee. 

Per Diem Holdover Rental Amount shall mean that per diem rental amount established 
from time to time by the Agency's Board of Directors generally imposed upon Entities receiving or that 
have received Financial Assistance (subject to such exceptions from such general applicability as may be 
established by the Agency's Board of Directors) and that have failed to terminate the Company Lease and 
this Agreement within the ten (I 0) day period referred to in Section 1 0.2, provided that such amount shall 
not be more than the fair market rental value of the Facility Realty. 
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Per Diem Late Fee shall mean that per diem late fee established from time to time by the 
Agency's Board of Directors generally imposed upon Entities receiving or that have received Financial 
Assistance (subject to such exceptions from such general applicability as may be established by the 
Agency's Board of Directors) and that have not (x) paid to the Agency the Annual Administrative Fee on 
the date required under Section 8.3, (y) delivered to the Agency all or any of the Fixed Date Deliverables 
on the respective dates required under Section 8.14 or 8.16, and/or (z) delivered to the Agency all or any 
of the Requested Document Deliverables on the date required under Section 8.15, provided that such Per 
Diem Late Fee shall not exceed $500. 

Per Diem Supplemental Late Fee shall mean that supplemental per diem late fee 
established from time to time by the Agency's Board of Directors generally imposed upon Entities 
receiving or that have received Financial Assistance (subject to such exceptions from general applicability 
as may be established by the Agency's Board of Directors) provided that such Per Diem Supplemental 
Late Fee shall not exceed $500. 
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Permitted Encumbrances shall mean: 

.. (i) the Ground Lease, the Declaration, the Declaration of Easements, the 
FASPOA Declaration, the Restrictive Declarations, the Zoning Lot Development Agreement, this 
Agreement, the Company Lease, the Mortgages and the PILOT Mortgages; 

(ii) liens for real estate taxes, assessments, levies and other governmental 
charges, the payment of which is not yet due and paya.ble; 

(iii) any mechanic's, workmen's, repairmen's, materialmen's, contractors', 
warehousemen's, carriers', suppliers' or vendors' lien, security interest, encumbrance or charge 
or right in respect thereof, placed on or with respect to the Facility Realty or any part thereof, if 
payment is not yet due and payable, or if such payment is being disputed pursuant to 
Section 8.11 (b); 

(iv) utility, access and other easements and rights of way, restrictions and 
exceptions that an Authorized Representative of the Lessee certifies to the Agency will not 
materially interfere with or impair the Lessee's use and enjoyment of the Facility Realty as herein 
provided; 

(v) such minor defects, irregularities, encumbrances, easements, rights of 
way and clouds on title as normally exist with respect to property similar in character to the 
Facility Realty as do not, as set forth in a certificate of an Authorized Representative of the 
Lessee delivered to the Agency, either singly or in the aggregate, render title to the Facility Realty 
unmarketable or materially impair the property affected thereby for the purpose for which it was 
acquired and held by the Agency hereunder or purport to impose liabilities or obligations on the 
Agency; 

(vi) those exceptions to title to the Facility Realty enumerated in the 
mortgagee title insurance policy delivered to the Agency pursuant to Section 3.8, a copy of which 
is on file at the offices of the Agency; 

(vii) liens arising by reason of good faith deposits with the Lessee in 
connection with the tenders, leases of real estate, bids or contracts (other than contracts for the 
payment of money), deposits by the Lessee to secure public or statutory obligations, or to secure, 
or in lieu of, surety, stay or appeal bonds, and deposits as security for the payment of taxes or 
assessments or other similar charges; 

(viii) any lien arising by reason of deposits with, or the giving of any form of 
security to, any governmental agency or any body created or approved by Jaw or governmental 
regulation for any purpose at any time as required by law or governmental regulation as a 
condition to the transaction of any business or the exercise of any privilege or license, or to 
enable the Lessee to maintain self-insurance or to participate in any funds established to cover 
any insurance risks or in connection with workmen's compensation, unemployment insurance, 
old age pensions or other social security, or to share in the privileges or benefits required for 
companies participating in such arrangements; 

(ix) any judgment lien against the Lessee, so long as the finality of such 
judgment is being contested in good faith and execution thereon is stayed; 
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(x) any purchase money security interest in movable personal property, 
including equipment leases and financing; 

(xi) liens on property due to rights of governmental entities or third party 
payors for recoupment of excess reimbursement paid; 

(xii) a lien, restrictive declaration or performance mortgage with respect to the 
operation of the Facility Realty arising by reason of a grant or other funding received by the 
Lessee from the City, the State or any governmental agency or instrumentality; 

(xiii) any additional leasehold interest in the Facility Realty or any portion 
thereof granted by the Lessee to the Agency and any sublease, sale, assignment or other transfer 
of such leasehold interest by the Agency to the Lessee or any trustee for bonds of the Agency; 

(xiv) any Tenant Leases; and 

(xv) any other lien, security interest, encumbrances or charge approved in 
writing by the Agency from time to time, in its reasonable discretion. 

Person shall mean an individual or any Entity. 

PILOMRT shall have the meaning set forth in Section 5.1(a). 

PILOT shall mean payments in lieu of City real property taxes with respect to the 
Facility Realty. 

PILOT Assignment and Agreement shall mean the PILOT Assignment and Agreement, 
dated as of December I, 2006, by and among, the Agency, the City and HYIC attached hereto as Exhibit 
I-4, as it may be amended and supplemented in conformity therewith (it being agreed that the Agency 
shall provide a copy to Lessee of any such amendment or supplement). 

PILOT Mortgages shall mean, collectively, the Leasehold PILOT Mortgage No. 
(Tower A), dated December 11, 2015, from the Tower A Lessee and the Agency, as mortgagors, to the 
Agency, as mortgagee, in the aggregate principal amount of$25,000,000, the Leasehold PILOT Mortgage 
No.2 (Tower A), dated December 11, 2015, from the Tower A Lessee and the Agency, as mortgagors, to 
the Agency, as mortgagee, in the aggregate principal amount of $500,000,000, and Amended and 
Restated Leasehold PILOT Mortgage No.3 (Tower A), dated the.Commencement Date, from the Tower 
A Lessee and the Agency, as mortgagors, to HYIC, as mortgagee, in the aggregate principal amount of 
$500,000,000, and any and all amendments thereof and supplements thereto hereafter made in conformity 
therewith and any additional Leasehold PILOT Mortgages required to be delivered in accordance with the 
provisions of such Leasehold PILOT Mortgages or Section 8.5 hereof, including all amendments thereof 
and supplements thereto. 

Policy(ies) shall have the meaning set forth in Section 8.l(a) 

Predecessor Lessee shall have the meaning set forth in Section 8.20(b)(ii). 

Principals shall mean, with respect to any Entity, (i) the most senior three officers of 
such Entity, (ii) any Person with a ten percent (10%) or greater ownership interest in such Entity (except 
that if such Entity is listed on any national or regional stock exchange, including electronic exchanges, 
then the "Principals" of such Entity will not include any such Person unless they are also a Principal by 
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virtue of clause (i) or clause (iii) hereof), and (iii) any Person as shall have the power to Control such 
Entity, and "Principal" shall mean any of such Persons. 

Project shall mean the construction of the Project Improvements by the Lessee. 

Project Application Information shall mean the eligibility application and 
questionnaire submitted to the Agency by or on behalf of the Lessee, for approval by the Agency of the 
Original Project and the providing of Financial Assistance by the Agency therefor, together with all other 
letters, documentation, reports and financial information submitted in connection therewith. 

Project Cost Budget shall mean that certain budget as set forth by the Lessee in 
Exhibit E "Project Cost Budget". 

Project Counsel shall mean attorneys or a firm of attorneys that are recognized for their 
expertise in municipal finance Jaw and are selected by the Agency to render legal advice to the Agency in 
connection with the transactions contemplated by this Agreement. 

Project Documents shall mean the Company Lease, this Agreement, the Severance 
Transaction Agreement, the Guaranty Agreement, the Mortgages, the Mortgage Notes, the PILOT 
Mortgages, the Assignment of PILOT Mortgages, the Assignment, each Subordination Agreement and 
each Subordination, Non-Disturbance and Attornment Agreement. 

Project Finance Plan shall mean the plan for financing of the costs of the Project set 
forth in Exhibit H- "Project Finance Plan". 

Project Improvements shall mean the portion of all buildings, structures, foundations, 
related facilities, fixtures and other improvements comprising the initial construction of an approximately 
2,621,975 gross square foot, commercial office building located on or within the Land. 

Project Payments shall have the meaning set forth in Section 10.2. 

Project Work shall mean the work required to complete the Project as such work is 
further explained by reference to the Project Cost Budget. 

Qualified USF shall mean the Usable Square Footage of the Improvements other than 
the Non-Qualified USF. 

Rental Payments shall mean, collectively, Base Rent and Additional Rent. 

Requested Document Deliverables shall have the meaning set forth in 
Section 9.8(a)(iii). 

Required Disclosure Statement shall mean that certain Required Disclosure Statement 
in the form ofExhibit F "Form of Required Disclosure Statement". 

Restrictive Declarations shall mean, collectively, the Restrictive Declaration (Zoning 
Resolution Section 93-70 Certification), dated April 10, 2013, by ERY Tenant LLC and Legacy Yards 
Tenant LLC, and the Restrictive Declaration, dated April 10, 2013 for the Eastern Rail Yard, by ERY 
Tenant LLC and Legacy Yards Tenant LLC, as each may be supplemented, amended or modified from 
time to time, provided that if any modification materially adversely affects the Facility Realty, then the 
consent of the Agency shall be required (such consent not to be unreasonably withheld or delayed). 
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Retail Agency Lease shall mean that certain Amended and Restated Agency Lease 
Agreement (Retail Podium), dated as of the date hereof, by and between the Agency and ERY Tenant 
LLC, as amended, restated, supplemented or otherwise modified from time to time. 

Retail Lessee shall mean ERY Retail Podium LLC, a Delaware limited liability 
company. 

Severance Transaction Agreement shall have the meaning specified in the recitals to 
this Agreement. 

State shall mean the State of New York. 

Straight-Lease Transaction shall have the meaning assigned to that term in the 
Enabling Act. 

Subordination Agreement shall mean each subordination agreement to be executed by 
and among a Mortgagee, the Agency, HYIC and Lessee, substantially in the form of Exhibit I-2 attached 
hereto. 

Subordination, Non-Disturbance and Attornment Agreement shall mean each 
subordination, non-disturbance and attornment agreement to be executed by and among a Mortgagee, the 
Agency and Lessee, substantially in the form of Exhibit I -1 attached hereto. 

Successor Lessee shall have the meaning set forth in Section 8.20(b)(ii). 

Tenant shall mean any Person who shall lease, use or occupy any portion of the Facility 
Realty pursuant to a Tenant Lease. 

Tenant Lease shall mean any lease or sublease by the Lessee (or by any other Person 
whose leasehold estate in the Facility Realty or any portion thereof is derivative of the Lessee) of real 
property constituting all or any part of the Facility Realty, any tenancy with respect to the Facility Realty 
or any part thereof, whether or not in writing, any license or concession agreement and any other 
agreement, by whatever name called, involving a transfer or creation of possessory rights or similar rights 
of use or occupancy in the Facility Realty or any part thereof without transfer of title, and any and all 
guarantees of any of the foregoing, whether now existing or hereafter made. 

Tenant Lease Subordination, Non-Disturbance and Attornment Agreement shall 
mean each subordination, non-disturbance and attornment agreement to be executed by and between 
HYIC and a Major Tenant, substantially in the form of Exhibit I-3 attached hereto. 

termination Date shall mean such date on which this Agreement may terminate 
pursuant to its terms and conditions prior to the Expiration Date. 

Tower A Lessee shall have the meaning specified in the recitals to this Agreement. 

Transfer shall have the meaning set forth in Section 8.20(a)(iv). 

Usable Square Footage or Usable Square Feet shall mean revenue generating, above­
grade, square footage within the Improvements, excluding all vertical penetrations through the floors of 
the Improvements (e.g., elevator shafts, public stairs, public common areas, HVAC facilities, fire towers, 
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and public washrooms). The Real Estate Board ofNew York (REBNY) method of measurement shall be 
used to determine Usable Square Footage. 

UTEP shall mean that certain Third Amended and Restated Uniform Tax Exemption 
Policy of the Agency, as approved by the Board of Directors of the Agency on August 3, 2010, as 
amended by that certain First Amendment to Third Amended and Restated Uniform Tax Exemption 
Policy ofthe Agency, as approved by the Board of Directors ofthe Agency on November 9, 2010. 

Zoning Lot Development Agreement shall mean, collectively, the Zoning Lot 
Development Agreement (Eastern Rail Yard Section of the John D. Caemmerer West Side Yard), dated 
as April 10, 2013, by the MT A, and the Supplemental ZLDA No. I (Tower A/Retail), dated as of the 
Original Commencement Date, by the MT A, and as further supplemented by the Supplemental ZLDA 
No. 2 (Tower D), dated as of November 23, 2015, by the MT A, as further supplemented by Supplemental 
ZLDA No.3 (Tower A, Retail, Pavilion), dated as of the Commencement Date, by the MTA, as each may 
be supplemented, amended or modified from time to time, provided that if any modification materially 
adversely affects the Facility Realty, then the consent of the Agency shall be required (such consent not to 
be unreasonably withheld or delayed). 

Section 1.2. 

(a) The terms "hereby," "hereof," "hereto," "herein," "hereunder" and any similar 
terms, as used in this Agreement, refer to this Agreement, and the term "hereafter" shall mean after, and 
the term "heretofore" shall mean before, the Commencement Date. 

(b) Words of the masculine gender shall mean and include correlative words of the 
feminine and neuter genders and words importing the singular number shall mean and include the plural 
number and vice versa. 

(c) Words importing persons shall include firms, associations, partnerships 
(including limited partnerships and limited liability partnerships), trusts, corporations, limited liability 
companies and other legal entities, including public bodies, as well as natural persons. 

(d) Any headings preceding the texts of the several Articles and Sections of this 
Agreement, and any table of contents appended to copies hereof, shall be solely for convenience of 
reference and shall not constitute a part of this Agreement, nor shall they affect its meaning, construction 
or effect. 

(e) Unless the content indicates otherwise, references to designated "Exhibits", 
"Appendices," "Schedules," "Articles", "Sections", "Subsections", "clauses" and other subdivisions are 
to the designated Exhibits, Appendices, Schedules, Articles, Sections, Subsections, clauses and other 
subdivisions of or to this Agreement. 

(f) The words "include", "includes" and "including" shall be deemed to be followed 
by the phrase "without limitation". 

(g) The word "will" shall be construed to have the same meaning and effect as the 
word "shall". 

(h) Any definition of or ref€rence to any agreement, instrument or other document 
herein shall be construed to refer to such agreement, instrument or other document as from time to time 
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amended, supplemented or otherwise modified (subject to any restrictions on such amendments, 
supplements or modifications set forth therein or herein) . 

. 
(i) Any reference to any Person, or to any Person in a specified capacity, shall be 

construed to include such Person's successors and assigns or such Person's successors in such capacity, 
as the case may be. 
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ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

Section 2.1. Representations and Warranties by Agency. The Agency makes the 
following representations and warranties: 

(a) The Agency is a corporate governmental agency constituting a body corporate 
and politic and a public benefit corporation duly organized and existing under the laws of the State. 

(b) Assuming the accuracy of representations made by the Lessee, the Agency is 
authorized and empowered to enter into the transactions contemplated by this Agreement and any other 
Project Documents to which the Agency is a party and to carry out its obligations hereunder and 
thereunder. 

(c) By proper action of its board of directors, the Agency has duly authorized the 
execution and delivery of this Agreement and each of the other Project Documents to which the Agency 
is a party. 

(d) To the Agency's knowledge as of the Commencement Date, the Lessee is not in 
default under the Original Agency Lease or the "Project Documents" (as defined in the Original Agency 
Lease) as of the Commencement Date. To the Agency's knowledge as of the Commencement Date, there 
are no due but unpaid obligations of the Lessee owed to the Agency or HYIC under the Original Agency 
Lease or the "Project Documents" (as defined in the Original Agency Lease) as of the Commencement 
Date. 

Section 2.2. Representations and Warranties by the Lessee. The Lessee makes the 
following representations and warranties: 

(a) The Lessee is an Entity of the type, and duly organized under the laws of the 
state, set forth on the cover page of this Agreement, is validly existing and in good standing under the 
laws of its state of organization, is duly qualified to do business and in good standing under the laws of 
the State, is not in violation of any provision of any of the Lessee's Organizational Documents, has the 
requisite power and authority to own its property and assets, to carry on its business as now being 
conducted by it and to execute, deliver and perform this Agreement and each other Project Document to 
which it is or shall be a party. 

(b) This Agreement and the other Project Documents to which the Lessee is a party 
(x) have been duly authorized by all necessary action on the part of the Lessee, (y) have been duly 
executed and delivered by the Lessee, and (z) constitute the legal, valid and binding obligations of the 
Lessee, enforceable against the Lessee in accordance with their respective terms. 

(c) The execution, delivery and performance of this Agreement and each other 
Project Document to which the Lessee is or shall be .a party and the consummation of the transactions 
herein and therein contemplated will not (x) violate any provision of law, any order of any court or 
agency of government, or any of the Lessee's Organizational Documents, or any indenture, agreement or 
other instrument to which the Lessee is a party or by which it or any of its property is bound or to which it 
or any of its property is subject, (y) be in conflict with or result in a breach of or constitute (with due 
notice and/or lapse of time) a default under any such indenture, agreement or other instrument or (z) result 
in the imposition of any lien, charge or encumbrance of any nature whatsoever other than Permitted 
Encumbrances. 
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(d) As of the Commencement Date, there is no action or proceeding pending or, to 
Lessee's knowledge, threatened, by or against the Lessee by or before any court or administrative agency 
that would adversely affect the ability of the Lessee to perform its obligations under this Agreement or 
any other Project Document to which it is or shall be a party. 

(e) The Financial Assistance provided by the Agency to the Lessee through the 
Straight-Lease Transaction as contemplated by this Agreement is necessary to induce the Lessee to 
proceed with the Project. 

(f) The transactions contemplated by this Agreement shall not result in the removal 
of any Facility Realty or plant of the Lessee or any other occupant or user of the Facility Realty from one 
area of the State outside of the City to within the City or in the abandonment of one or more facilities or 
plants of the Lessee or user of the Facility Realty located within the State, but outside of the City. 

(g) Undertaking the Project is anticipated to serve the public purposes of the Act by 
preserving permanent, private sector jobs or increasing the overall number of permanent, private sector 
jobs in the State. 

(h) No funds of the Agency shall be used by the Lessee in connection with the 
transactions contemplated by this Agreement for the purpose of preventing the establishment of an 
industrial or manufacturing plant or for the purpose of advertising or promoting materials which depict 
elected or appointed government officials in either print or electronic media, nor shall any funds of the 
Agency be given hereunder to any group or organization which is attempting to prevent the establishment 
of an industrial or manufacturing plant within the State. 

(i) The Facility Realty will be an Approved Facility and a qualified "project" within 
the meaning of the Act. 

G) The Lessee has obtained all authorizations, consents and approvals of 
governmental bodies or agencies required to be obtained by it as of the Commencement Date in 
connection with the execution and delivery of this Agreement and each other Project Document to which 
it shall be a party or in connection with the performance of its obligations hereunder and under each ofthe 
Project Documents. 

(k) The Project will be designed, and the operation of the Facility Realty will be, in 
compliance with all applicable Legal Requirements. 

(l) The Lessee is in compliance, and will continue to comply, with all applicable 
Legal Requirements relating to the Project, the Project Work and the operation of the Facility Realty. 

(m) The Lessee has delivered to the Agency a true, correct and complete copy of the 
Environmental Audit. 

(n) The Lessee has not used Hazardous Materials on, from, or affecting the Facility 
Realty in any manner that violates any applicable Legal Requirements governing the use, storage, 
treatment, transportation, manufacture, refinement, handling, production or disposal of Hazardous 
Materials, and except as set forth in the Environmental Audit, to Lessee's knowledge, no prior owner or 
occupant of the Facility Realty has used Hazardous Materials on, from, or affecting the Faciiity Realty in 
any manner that violates any applicable Legal Requirements. 
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(o) The Project Cost Budget attached as Exhibit E - "Project Cost Budget" 
represents a true, correct and complete budget as of the Commencement Date of the proposed costs of the 
Project; the Estimated Project Cost is a fair and accurate estimate of the Project Cost as of the 
Commencement Date; and that portion of the Estimated Project Cost as shall not derive from Mortgage 
Loans shall be provided from the sources set forth on Exhibit E- "Project Cost Budget". The Lessee has 
no reason to believe as of the Commencement Date that funds or financing sufficient to complete the 
Project will not be obtainable. 

(p) The amounts provided or to be provided to the Lessee pursuant to the Mortgage 
Loans, together with other moneys available to the Lessee are anticipated as of the Commencement Date 
to be sufficient to pay all costs in connection with the completion of the Project. 

(q) Subject to Section 11.3, the Facility Realty comprises one (I) complete tax lot 
and no portion of any single tax lot. 

(r) The Land Square Footage is true and correct. 

(s) Upon completion of the Project Improvements, the sum of (i) the zoning square 
footage of the Project Improvements and (ii) the zoning square footage of the "Project Improvements" (as 
defined in the Retail Agency Lease) will exceed 1,000,000 zoning square feet (as determined by reference 
to the "floor area" of such Project Improvements as such term is defined in the Zoning Resolution of the 
City ofNew York). 

(t) The Fiscal Year is true and correct. 

(u) None of the Lessee, the Principals of the Lessee, or, as of the Commencement 
Date, any Person that directly or indirectly Controls or is Controlled by the Lessee: 

(i) is in default or in breach, beyond any applicable grace period, of its 
obligations under any written agreement with the Agency or the City, unless such default or 
breach has been waived in writing by the Agency or the City, as the case may be; 

(ii) has been convicted of a misdemeanor related to truthfulness and/or 
business conduct in the past five (5) years; 

(iii) has been convicted of a felony in the past ten (I 0) years; 

(iv) has received formal written notice from a federal, state or local 
governmental agency or body that such Person is currently under investigation for a felony 
criminal offense; or 

(v) has received written notice of default in the payment of the City of any 
taxes, sewer rents or water charges, which have not been paid, unless such default is currently 
being contested with due diligence in proceedings in court or other appropriate forum. 

(v) The Project Application Information was true, correct and complete as of the date 
submitted to the Agency, and no event has occurred or failed to occur since such date of submission 
which would cause any of the Project Application Information to include any untrue statement of a 
material fact or omit to state any material fact required to be stated therein to make such statements not 
misleading, unless the same has been submitted to the Agency in writing. 
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(w) Information as to the Principals of the Lessee, and the ownership interests in the 
Lessee, as set forth in Exhibit C-1 and Exhibit D-1, is true, correct and complete . 

.. 
(x) Information as to the Principals of the Tower A Lessee, and the ownership 

interests in the Tower A Lessee, as set forth in Exhibit C-2 and is true, correct and complete. 

(y) Upon completion of the Project Work, the zoning square footage of the Project 
Improvements will not exceed the Maximum Zoning Square Footage. Upon completion of the Project 
Work, the Usable Square Footage of the Project Improvements constituting retail space shall not exceed 
zero (0) Usable Square Feet. Lessee hereby acknowledges that the Agency and HYIC materially relied 
on the foregoing representations in determining the amounts of the Agency Project Fee and the HYIC 
Project Fee. 
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ARTICLE III 

LEASEHOLD INTEREST CONVEYED Tj) THE AGENCY; THE PROJECT; 
MAINTENANCE; REMOVAL OF PROPERTY AND TITLE INSURANCE 

Section 3.1. The Company Lease. 

(a) Pursuant to the Company Lease, the Lessee has leased to the Agency the Facility 
Realty, and all rights or interests therein or appertaining thereto, together with all improvements existing 
thereon or therein as of the date thereof, free and clear of all liens, claims, charges, encumbrances, 
security interests and servitudes other than Permitted Encumbrances. 

(b) A valid leasehold interest in all Improvements incorporated or installed in the 
Facility Realty as part of the Project shall vest in the Agency immediately upon delivery to or installation 
or incorporation into the Facility Realty or payment therefor, whichever shall occur first. 

(c) The Lessee shall take all action necessary to so vest a valid leasehold interest in 
such Improvements in the Agency and to protect such leasehold interest and title claims against claims of 
any third parties. 

Section 3.2. Intentionally Omitted. 

Section 3.3. Manner of Project Completion. 

(a) The Lessee shall (i) complete, or cause to be completed, at least fifteen percent 
(15%) of the Project Work (calculated based on actual expenditures of hard costs of the Project) within 
three years after the Original Commencement Date, and at least twenty percent (20%) of the Project Work 
(calculated based on actual expenditures of hard costs of the Project) within four years after the Original 
Commencement Date, and (ii) complete the Project Work, or cause the Project Work to be completed, by 
the Completion Deadline, in each case, subject to delays in the Project Work (A) caused by "force 
majeure", as such term is defined in Section 11.1 hereof and/or (B) in connection with any default by 
Lessee hereunder, subject to diligent proceedings to cure such default and to complete the Project Work 
by any lender or mortgagee of Lessee or any joint venture partner of the direct and/or indirect owners of 
Lessee; provided, however, that subject to the provisions of Section 3.3(h) hereof, the Lessee may revise 
the scope of the Project Work in the ordinary course of construction. 

(b) Intentionally omitted. 

(c) The cost of the Project Work shall be financed in accordance with the Project 
Finance Plan. In the event moneys derived from the Mortgage Loans, if any, are not sufficient to pay the 
costs necessary to complete the Project Work in full, the Lessee shall not be entitled to any 
reimbursement therefor from the Agency, nor shall the Lessee be entitled to any diminution of the Rental 
Payments to be made under this Agreement. 

(d) The Lessee shall pay (i) all of the costs and expenses in connection with the 
preparation of any instruments of conveyance, the delivery thereof and of any instruments and documents 
relating thereto and the filing and recording of any such instruments of conveyance or other instruments 
or documents, if required, (ii) all taxes and charges payable in connection with the vesting with the 
Agency of a leasehotd estate in the Facility Realty or attributable to periods prior to such vesting, as set 
forth in Section 3.1, and (iii) all shipping and delivery charges and other expenses or claims incurred in 
connection with the Project Work. 
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(e) The Lessee will perform or cause to be performed the Project Work in 
accordance with all applicable Legal Requirements and with the conditions and requirements of all 
policies of insurance with respect to the Facility Realty and the Project Work. Promptly upon finishing of 
the Project Work and the completion of the Project Improvements, the Lessee will obtain or cause to be 
obtained all required permits, authorizations and licenses from appropriate authorities, if any be required, 
authorizing the occupancy, operation and use of the Facility Realty as an Approved Facility and shall 
furnish copies of same to the Agency promptly upon the Agency's demand therefor. 

(f) Upon completion of the Project Work, the Lessee shall (y) deliver to the Agency 
the Final Project Cost Budget, which budget will include a comparison with the Project Cost Budget, and 
indicate the source of funds (i.e., borrowed funds, equity, etc.) for each cost item and (z) evidence 
completion of the Project by delivering to the Agency a certificate of an Authorized Representative of the 
Lessee in substantially the form set forth in Exhibit G "Form of Project Completion Certificate", 
together with all attachments required thereunder. 

(g) Upon request by the Agency (which request shall be limited to once per quarter), 
the Lessee shall make available to the Agency copies of any bills, invoices or other evidences of costs as 
shall have been incurred in the effectuation ofthe Project Work. 

(h) In the event that the aggregate costs of the Project Work upon the completion 
thereof shall be significantly different from the estimated costs thereof set forth in the Project Cost Budget 
(i.e., more than a ten percent (1 0%) difference in either total Project costs or in major categories of 
Project Work cost), on request of the Agency, the Lessee shall provide evidence to the reasonable 
satisfaction of the Agency as to the reason for such discrepancy, and that the scope of the Project Work as 
originally approved by the Agency has not been modified in a material manner without the prior written 
consent of the Agency. 

(i) Upon substantial completion of the Project Work, the Lessee shall deliver to the 
Agency (x) certified architectural plans showing the Usable Square Footage of the Project Improvements 
and (y) an architect's certification of the zoning square feet of the Project Improvements (as determined 
by reference to the "floor area" of such Project Improvements as such term is defined in the Zoning 
Resolution of the City of New York), based upon the final plans and specifications for the Project as 
submitted to the New York City Department of Buildings. If the Lessee makes Capital Improvements, 
the Lessee shall within twenty (20) business days of completion of the Capital Improvements deliver to 
the Agency revised certified architectural plans showing the updated Usable Square Footage of the 
Improvements. 

U) Until the twentieth anniversary of the expiration of the Construction Period, the 
Lessee will not permit the zoning square footage of the Project Improvements to exceed the Maximum 
Zoning Square Footage. 

(k) Until the twentieth aimiversary of the expiration of the Construction Period, the 
Lessee will not permit the Usable Square Footage of the Project Improvements that constitutes retail 
space to exceed 0 Usable Square Feet. 
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(I) Upon completion of the Project Work, the zoning square footage of the Project 
Improvements will be at least 1,864,907 zoning square feet (i.e., 90% of the Maximum Zoning Square 
Footage), or if there is a new "Maximum Zoning Square Footage" amount pursuant to the definition 
thereof, at least 90% of such new Maximum Zoning Square Footage amount. 

Section 3.4. Maintenance. 

(a) During the term of this Agreement, the Lessee will: 

(i) keep the Facility Realty in good and safe operating order and condition, 
ordinary wear and tear excepted, and 

(ii) occupy, use and operate the Facility Realty, or cause the Facility Realty 
to be occupied, used and operated, as the Approved Facility. 

(b) All replacements, renewals and repairs shall be similar in quality, class and value 
to the original work and be made and installed in compliance with all applicable Legal Requirements. 

(c) The Agency shall be under no obligation to replace, service, test, adjust, erect, 
maintain or effect replacements, renewals or repairs of the Facility Realty, to effect the replacement of 
any inadequate, obsolete, wom out or unsuitable parts of the Facility Realty, or to furnish any utilities or 
services for the Facility Realty, and the Lessee hereby agrees to assume full responsibility therefor. 

Section 3.5. Capitallmprovements. 

(a) The Lessee shall have the right from time to time to make Capital Improvements 
to the Facility Realty following the Completion Deadline as it may determine in its discretion to be 
desirable for its uses and purposes, provided that: 

(i) as a result of the such Capital Improvements, the fair market value of the 
Facility Realty is not materially reduced below its value immediately before the Capital 
Improvements are made and the usefulness, structural integrity or operating efficiency of the 
Facility Realty is not materially impaired, 

(ii) the Capital Improvements are effected with due diligence, in a good and 
workmanlike manner and in compliance with all applicable Legal Requirements, 

(iii) the Capital Improvements are promptly and fully paid for by the Lessee 
in accordance with the terms of the applicable contract(s) therefor, and 

(iv) the Capital Improvements do not change the nature of the Facility Realty 
so that it would not constitute the Approved Facility and a qualified "project" within the meaning 
of the Act. 

(b) All Capitallmprovements shall constitute a part ofthe Facility Realty, subject to 
the Company Lease and this Agreement. 

(c) If at any time after the Construction Period (as defined in Section 5.2(a)), the 
Lessee shall make any Capital Improvements (excluding Capital Improvements to the interior of the 
Facility Realty performed by Lessee or a Tenant, such as fit-out work), the Lessee shall notify an 
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Authorized Representative of the Agency of such Capital Improvements by delivering written notice 
thereof within thirty (30) days after the completion of the Capital Improvements. 

(d) Capital Improvements shall be subject to PILOT equal to Other Improvements 
Taxes in accordance with Section 5.2(a). 

Section 3.6. Removal of Property of the Facility Realty. 

(a) Subject to the rights of Tenants under their respective Tenant Leases, the Lessee 
shall have the right from time to time to remove from the Facility Realty any fixture constituting part of 
the Facility Realty (the "Existing Facility Realty Property"), and thereby remove such Existing Facility 
Realty Property from the leasehold estates of the Company Lease and this Agreement; provided however: 

(i) such Existing Facility Realty Property is substituted or replaced by 
property having equal or greater fair market value, operating efficiency and utility, and 

(ii) no such removal shall be effected if (w) such removal would change the 
nature of the Facility Realty as the Approved Facility and a qualified "project" within the 
meaning of the Act, (x) such removal would materially impair the usefulness, structural integrity 
or operating efficiency of the Facility Realty, (y) such removal would materially reduce the fair 
market value of the Facility Realty below its value immediately before such removal, or (z) there 
shall exist and be continuing an Event of Default hereunder. 

(b) Within thirty (30) days after receipt of written request of the Lessee, the Agency 
shall deliver to the Lessee appropriate documents terminating all of the Agency's right, title and interest 
in any property removed from the Facility Realty pursuant to Section 3.6(a). 

(c) The removal from the Facility Realty of any Existing Facility Realty Property 
pursuant to the provisions of Section 3.6(a) shall not entitle the Lessee to any abatement or reduction in 
the Rental Payments payable by the Lessee under this Agreement or under any other Project Document. 

(d) Notwithstanding anything to the contrary in this Section 3.6, the Lessee shall not 
be required to replace any Existing Facility Realty Property that performed a function that has become 
obsolete or is otherwise no longer necessary or desirable in connection with the use and operation of the 
Facility Realty. 

Section 3.7. Implementation of Agency's Interest in New Property. 

(a) In the event of any Capital Improvements or substitution or replacement of 
property pursuant to Sections 3.5 or 3.6, the Lessee shall deliver or cause to be delivered to the Agency 
any necessary documents conveying to the Agency a leasehold estate in any property installed or placed 
upon the Facility Realty pursuant to such Section and subjecting such Capital Improvements or substitute 
or replacement property to the Company Lease and this Agreement. 

(b) The Lessee agrees to pay all costs and expenses (including reasonable counsel 
fees) incurred by the Agency in subjecting to, or releasing from, the Company Lease and this Agreement 
any property installed or placed on, or removed from, the Facility Realty pursuant to Sections 3.5 or 3.6. 

(c) Reference is made to Sections 8.15( d) and (e) pursuant to which the Lessee has 
agreed to furnish a report or certificate to the Agency of certain actions taken by the Lessee pursuant to 
the provisions of Sections 3.5 or 3.6. 

-27-
NY:l765916.5 



Section 3.8. Leasehold Title Insurance and Mortgagee Title Insurance. (a) On or 
prior to the Commencement Date, the Lessee will obtain and deliver to the Agency (x) a leasehold title 
insurance policy (in form and substjlnce acceptable to the Agency) in the amount of $500,000 insuring the 
Agency's leasehold interest under the Company Lease against loss as a result of defects in title, subject 
only to Permitted Encumbrances, and (y) a current or updated survey of the Land certified to the Lessee, 
the title company issuing such title insurance policy and the Agency. The title insurance policies shall be 
subject only to Permitted Encumbrances and shall provide for, among other things, the following: ( 1) full 
coverage against mechanics' liens; (2) no exceptions other than those approved by the Agency; and 
(3) such other matters as the Agency shall request Any proceeds of such leasehold title insurance shall 
be paid to the Lessee and applied by the Lessee to remedy the applicable defect in title in respect of which 
such proceeds shall be derived. If not so capable of being applied or if a balance remains after such 
application, the proceeds or the remaining balance of proceeds, as the case may be, derived from any such 
title insurance policy insuring the Agency's leasehold interest shall be applied to the payment of any 
Rental Payments then due hereunder; and any balance thereafter may be used by the Lessee for its 
authorized purposes. 

(b) On the Commencement Date, the Lessee will obtain and deliver to the Agency a 
mortgagee title insurance policy in the amount of $25,000,000 insuring the Agency's and HYIC's 
interests under the most senior PILOT Mortgage as holder of a first mortgage lien(s) on the Ground 
Lease, the Company Lease and the Agency Lease, subject only to Permitted Encumbrances. The title 
insurance policy shall be subject only to Permitted Encumbrances and shall provide for, among other 
things, the following: (1) full coverage against mechanics' liens; (2) no exceptions other than those 
approved by the Agency; and (3) such other matters as the Agency or HYIC shall reasonably request 
Any proceeds of such mortgagee title insurance shall be paid to the Agency or HYIC, as applicable and 
applied to remedy the applicable defect in title in respect of which such proceeds shall be derived 
(including the reimbursement to the Lessee for any costs incurred by the Lessee in remedying such defect 
in title). 
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ARTICLE IV 

LEASE OF FACILITY REALTY AND RENTAL PRQVISIONS 

Section 4.1. Lease of the Facility Realty. The Agency hereby subleases its interest in 
the Facility Realty to the Lessee, and the Lessee hereby subleases such interest in the Facility Realty from 
the Agency, for and during the term herein specified and subject to the terms and conditions herein set 
forth. The Agency hereby delivers to the Lessee, and the Lessee hereby accepts sole and exclusive 
possession of the Facility Realty. 

Section 4.2. Duration of Term. The term of this Agreement shall commence on the 
Commencement Date and shall expire at II :58 p.m. (New York City time) on the earlier of the Expiration 
Date or the Termination Date, if any. 

Section 4.3. Rental Provisions. 

(a) The Lessee shall pay Base Rent to the Agency, without demand or notice, on the 
Original Commencement Date in the amount of$1.00 (receipt of which is acknowledged by the Agency), 
which shall constitute the entire amount of Base Rent payable hereunder. 

(b) Throughout the term ofthis Agreement, the Lessee shall pay to the Agency any 
additional amounts required to be paid by the Lessee to or for the account of the Agency hereunder, and 
any such additional amounts shall be paid as, and shall represent payment of, Additional Rent. 

(c) In the event the Lessee should fail to make or cause to be made any Rental 
Payment, the item or installment not so paid shall continue as an obligation of the Lessee until the amount 
not so paid has been paid in full, together with interest thereon from the date due at the applicable interest 
rate stated in this Agreement where so provided, or if not so provided, at twelve percent (12%) per 
annum, compounded daily. 

Section 4.4. Rental Payments Payable Absolutely Net. The obligation of the Lessee 
to pay Rental Payments shall be absolutely net to the Agency without any abatement, recoupment, 
diminution, reduction, deduction, counterclaim, set-off or offset whatsoever, so that this Agreement shall 
yield, net, to the Agency, the Rental Payments provided for herein, and all costs, expenses and charges of 
any kind and nature relating to the Facility Realty, arising or becoming due and payable during or after 
the term of this Agreement, shall be paid by the Lessee and the Indemnified Parties shall be indemnified 
by the Lessee for, and the Lessee shall hold the Indemnified Parties harmless from, any such costs, 
expenses and charges. 

Section 4.5. Nature of Lessee's Obligation Unconditional. The Lessee's obligations 
under this Agreement to pay Rental Payments shall be absolute, unconditional and general obligations, 
irrespective of any defense or any rights of set-off, recoupment or counterclaim or deduction and without 
any rights of suspension, deferment, diminution or reduction it might otherwise have against the Agency 
or any other Person. Such obligations of the Lessee shall arise whether or not the Project has been 
completed as provided in this Agreement and whether or not any Mortgagee shall be honoring its 
obligations under the related financing documents. The Lessee will not suspend or discontinue payment 
of any Rental Payment due and payable hereunder or terminate this Agreement (other than such 
termination as is provided for hereunder) or suspend the performance or observance of any covenant or 
agreement required on the part of the Lessee hereunder for any cause whatsoever, and the Lessee waives 
all rights now or hereafter conferred by statute or otherwise to quit, terminate, cancel or surrender this 
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Agreement or any obligation of the Lessee under this Agreement except as provided in this Agreement or 
to any abatement, suspension, deferment, diminution or reduction in the Rental Payments hereunder. 

Section 4.6. Advances by Agency. In the event the Lessee fails to make any payment 
or to perform or to observe any obligation required of it under this Agreement, the Agency, after first 
notifying the Lessee in writing of any such failure on its part (except that no prior notification of the 
Lessee shall be required in the event of an emergency condition that, in the reasonable judgment of the 
Agency, necessitates immediate action), may (but shall not be obligated to), and without waiver of any of 
the rights of the Agency under this Agreement or any other Project Document to which the Agency is a 
party, make such payment or otherwise cure any failure by the Lessee to perform and to observe its other 
obligations hereunder. All amounts so advanced therefor by the Agency shall become an additional 
obligation of the Lessee to the Agency, which amounts, together with interest thereon at the rate of twelve 
percent (12%) per annum, compounded daily, from the date advanced, the Lessee will pay upon demand 
therefor by the Agency. Any remedy herein vested in the Agency for the collection of Rental Payments 
or other amounts due hereunder shall also be available to the Agency for the collection of all such 
amounts so advanced. 

Section 4.7. No Warranty of Condition or Suitability. THE AGENCY HAS MADE 
AND MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER, EITHER EXPRESS OR 
IMPLIED, WITH RESPECT TO THE MERCHANT ABILITY, CONDITION, FITNESS, DESIGN, 
OPERATION OR WORKMANSHIP OF ANY PART OF THE FACILITY REALTY, ITS FITNESS 
FOR ANY PARTICULAR PURPOSE, THE QUALITY OR CAPACITY OF THE MATERIALS IN 
THE FACILITY REALTY, OR THE SUITABILITY OF THE FACILITY REALTY FOR THE 
PURPOSES OR NEEDS OF THE LESSEE OR THE EXTENT TO WHICH FUNDS AVAILABLE TO 
THE LESSEE WILL BE SUFFICIENT TO PAY THE COST OF COMPLETION OF THE PROJECT. 
THE LESSEE IS SATISFIED THAT THE FACILITY REALTY IS SUITABLE AND FIT FOR 
PURPOSES OF THE LESSEE. THE AGENCY SHALL NOT BE LIABLE IN ANY MANNER 
WHATSOEVER TO THE LESSEE OR ANY OTHER PERSON FOR ANY LOSS, DAMAGE OR 
EXPENSE OF ANY KIND OR NATURE CAUSED, DIRECTLY OR INDIRECTLY, BY THE 
PROPERTY OF THE FACILITY REALTY OR THE USE OR MAINTENANCE THEREOF OR THE 
FAILURE OF OPERATION THEREOF, OR THE REPAIR, SERVICE OR ADJUSTMENT THEREOF, 
OR BY ANY DELAY OR FAILURE TO PROVIDE ANY SUCH MAINTENANCE, REPAIRS, 
SERVICE OR ADJUSTMENT, OR BY ANY INTERRUPTION OF SERVICE OR LOSS OF USE 
THEREOF OR FOR ANY LOSS OF BUSINESS HOWSOEVER CAUSED. 
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ARTICLE V 
PAYMENT IN LIEU OF MORTGAGE RECORDING TAXES; 

PAYMENT IN LIEU OF REAL PROPERTY TAXES; 

Section 5.1. Payment-in-Lieu of Mortgage Recording Taxes. 

(a) 
specified below: 

For purposes of this Section 5.1, the following terms shall have the meanings 

Commencement Date Exempt Mortgage shall mean, collectively, the Leasehold 
Building Loan Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing and 
the Leasehold Project Loan Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture 
Filing, each dated as of the Commencement Date, each from the Agency and the Tower A Lessee to Bank 
of America, N.A., as administrative agent and as mortgagee, securing a principal amount not to exceed 
$522,623,327 and $167,376,673, respectively. 

Exempt Mortgage shall mean the Original Commencement Date Exempt Mortgage, the 
Commencement Date Exempt Mortgage and any subsequent Mortgages, the recording of which are 
exempt from Mortgage Recording Taxes by reason of the Agency being a mortgagor thereunder. 

Mortgage Date shall mean, with respect to any Exempt Mortgage, the date upon which 
such Exempt Mortgage is executed and delivered by the Agency to be recorded against the Facility 
Realty. 

Mortgage Recording Taxes shall mean those taxes imposed by the City and the State 
upon the recording of mortgages against real property in the City. 

Original Commencement Date Exempt Mortgage shall mean, collectively, the 
Mortgages exempted from Mortgage Recording Taxes on the Original Commencement Date by reason of 
the Agency being a mortgagor thereunder. 

PILOMRT shall mean payment(s) in lieu of Mortgage Recording Taxes as such 
payments are calculated using the mortgage recording tax rate in effect at time of recording. 

(b) With respect to each Exempt Mortgage, the Lessee shall pay on the respective 
Mortgage Date to (i) HYIC, a PILOMRT in the amount of 66.97% (or 100% if the MTA is no longer the 
fee owner of the Facility Realty as of such Mortgage Date) of the Mortgage Recording Taxes that would 
have been due had such Exempt Mortgage not been exempt from Mortgage Recording Taxes by reason of 
the Agency being a mortgagor thereunder (the "HYIC PILOMRT Amount") and (ii) MT A, a 
PILOMRT in the amount of33.03% (or 0% if the MTA is no longer the fee owner of the Facility Realty 
as of such Mortgage Date) of the Mortgage Recording Taxes that would have been due had such Exempt 
Mortgage not been exempt from Mortgage Recording Taxes by reason of the Agency being a mortgagor 
thereunder (the "MTA PILOMRT Amount", and together with the HYIC PILOMRT Amount, 
collectively, the "PILOMRT Amounts"). With respect to the Commencement Date Exempt Mortgage 
(in the aggregate) (A) the HYIC PILOMRT Amount payable by the Lessee to HYIC on the 
Commencement Date is $12,938,604 and (B) the MTA PILOMRT Amount payable by the Lessee to the 
MT A on the Commencement Date is $6,381,396. 

(c) The Lessee acknowledges and agrees that the Agency is not obligated to exempt 
the payment of Mortgage Recording Taxes for the recording of any mortgage other than an Exempt 
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Mortgage; nor is the Agency obligated to exempt the payment of Mortgage Recording Taxes on any 
extension, modification or other amendment to, or any assignment, consolidation or restatement of, an 
Exempt Morj:gage. 

(d) To the extent that the Lessee has paid a full PILOMRT on an Exempt Mortgage 
(each such Exempt Mortgage, an "Original Mortgage") recorded against the Facility Realty, and such 
Original Mortgage is later assigned to a new lender and thereafter modified and recorded (each such 
mortgage, a "Modified Mortgage"), if the Lessee would have been entitled, under then existing law, to 
an as-of-right exemption from Mortgage Recording Taxes with respect to the recording of such Modified 
Mortgage if it had paid Mortgage Recording Taxes rather than PILOMRT on the Original Mortgage, then 
the Agency will provide an exemption affidavit to exempt such Modified Mortgage, provided that (i) the 
Company Lease is then in full force and effect, and (ii) such exemption shall only be available to the 
extent that such Modified Mortgage does not create any new lien other than the lien created by the 
corresponding Original Mortgage or secure any new indebtedness other than the unpaid balance of the 
corresponding Original Mortgage. 

Section 5.2. Payment-in-Lieu of Real Property Taxes. 

(a) 
specified below: 

For purposes of this Section 5.2, the following terms shall have the meaning 

CCP Improvements means the Project Improvements. 

CCP PILOT means, with respect to any City Tax Fiscal Year, the amount of the 
payment in lieu of Real Property Taxes payable for such City Tax Fiscal Year in respect of the CCP 
Improvements and the Land, as calculated in accordance with the PILOT Calculation Table. 

CCP Taxes means, with respect to any City Tax Fiscal Year, an amount equal to the Real 
Property Taxes for such City Tax Fiscal Year in respect of the CCP Improvements and the Land that 
would otherwise be payable in the absence of any Real Property Taxes exemption made available by 
reason of the Agency's leasehold interest therein. 

Cessation Date shall mean the date on which the Agency no longer has a nominal 
leasehold interest in the Facility Realty or the date on which the Facility Realty is no longer under the 
jurisdiction, control or supervision of the Agency, including, but not limited to, by means of the 
expiration (on the Expiration Date) or sooner termination of the Company Lease and the demise conveyed 
thereunder; and/or the expiration (on the Expiration Date) or sooner termination of this Agreement and 
the demise conveyed hereunder. 

Construction Period means the period commencing on the PILOT Commencement Date 
and ending on the June 30th of the last City Tax Fiscal Year for which the CCP Improvements can be 
assessed as a "qualifYing commercial building in the course of construction" (as defined in Section 11-
209 of the NYC Administrative Code) by the NYCDOF in accordance with applicable real property tax 
assessment procedures. 

Maximum Zoning Square Footage means 2,072,119 zoning square feet (as determined 
by reference to the "floor area" of the Project Improvements as such term is defined in the Zoning 
Resolution of the City of New York), or if the following conditions are satisfied, such other amount 
specified as the new "Maximum Zonihg Square Footage" under this Agreement in a joint written notice 
signed by an Authorized Representative of each of the Lessee and the Retail Lessee and delivered to the 
Agency: (i) such notice shall have been delivered to the Agency in accordance with the notice provisions 

-32-
NY:I765916.5 



hereof, (ii) such notice shall have specified the new "Maximum Zoning Square Footage" under this 
Agreement, (iii) such notice shall have specified the new "Maximum Zoning Square Footage" under the 
Retail Agency Lease, (iv) the sum of the new "Maxipmm Zoning Square Footage" under this Agreement 
and the new "Maximum Zoning Square Footage" under the Retail Agency Lease shall not exceed 
3,056,000 zoning square feet, (v) the re-allocation of 3,056,000 zoning square feet between the Project 
under this Agreement and the "Project" under and as defined in the Retail Agency Lease shall have been 
based on the zoning square footage numbers specified in the architect's certificates submitted pursuant to 
Section 3.3(i)(y) of this Agreement and Section 3.3(i)(y) of the Retail Agency Lease, (vi) after such re­
allocation, the Lessee shall be in compliance with the covenants herein contained, including, without 
limitation, Section 3.3 of this Agreement, (vii) after such re-allocation, the Retail Lessee shall be in 
compliance with the covenants contained in the Retail Agency Lease, including, without limitation, 
Section 3.3 of the Retail Agency Lease, and (viii) the Lessee and the Retail Lessee shall have provided to 
the Agency any other information reasonably requested by the Agency in respect of such re-allocation. 

NYCDOF means the New York City Department of Finance. 

Other Improvements Taxes means, with respect to any City Tax Fiscal Year, an amount 
equal to the Real Property Taxes for such City Tax Fiscal Year in respect of the Capital Improvements 
that would otherwise be payable in the absence of any Real Property Taxes exemption made available by 
reason of the Agency's leasehold interest therein. 

PILOT Amount shall mean, with respect to any City Tax Fiscal Year, the sum of (i) the 
CCP PILOT for such City Tax Fiscal Year and (ii) Other Improvements Taxes for such City Tax Fiscal 
Year. 

PILOT Bill shall mean the semi-annual statement of account sent by NYCDOF for the 
payment of PILOT in respect of the Facility Realty. For purposes of clarification, the amount specified in 
a PILOT Bill as being due and payable relates to a semi-annual period, whereas the "PILOT Amount" is 
the total annual PILOT due in respect of a City Tax Fiscal Year. The amount specified in a PILOT Bill as 
being due and payable relates to the immediately succeeding semi-annual period (e.g., a PILOT Bill 
received in June 2016 relates to the semi-annual period commencing on July 1, 2016 and ending on 
December 31, 2016). The amount specified in a PILOT Bill as being due and payable is due seven (7) 
Business Days prior to the commencement of the semi-annual period to which the PILOT Bill relates 
(e.g., a PILOT Bill in respect of the semi-annual period of July 1, 2016 to December 31, 2016 is due June 
22, 2016). NYCDOF will send PILOT Bills to the Lessee prior to the due dates therefor, but failure to 
receive a PILOT Bill shall not relieve, or otherwise affect, the Lessee of its obligation to pay any PILOT 
Amount required under this Agreement. 

PILOT Calculation Table means the table set forth in Section 5.2(d) below. 

PILOT Commencement Date shall mean July 1, 2015. 

PILOT Financial Assistance Term means the period commencing on the PILOT 
Commencement Date and ending on the Expiration Date. 

PILOT Payment Default shall mean that particular Event of Default described and set 
forth in Section 9.l(a). 

Real Property Taxes shall mean (a) general ad valorem real estate taxes of the kind 
presently levied by the City by authority of the New York Real Property Tax Law and Title 11 of the 
Administrative Code and Charter of The City of New York, or (b) any other general tax on or with respect 
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to real property that may hereafter be levied by the City in substitution for such general ad real 
estate taxes. . 

(b) Payments Prior to PILOT Commencement Date. Until the PILOT 
Commencement Date (or such later date as the Facility Realty is determined to be exempt from Real 
Property Taxes), the Lessee shall pay to the City all Real Property Taxes in respect of the Facility Realty 
for the periods of time occurring prior to such date at such times, in such manner and in such amounts as 
would be applicable if the Facility Realty were not leased to the Agency. 

(c) PILOT Generally. 

(i) It is recognized that under the provisions of the Act the Agency is 
required to pay no Real Property Taxes upon any of the property acquired by it or under its 
jurisdiction or control or supervision or upon its activities. The Agency and the Lessee agree, 
however, that the Lessee shall be required to pay the PILOT Amounts with respect to the Facility 
Realty in accordance with the provisions of this Section 5.2. The Agency and the Lessee further 
agree that in the event the Facility Realty is deemed exempt by virtue of the MT A's ownership 
thereof, that for purposes of this Agreement (including, without limitation, this Section 5.2), the 
Facility Realty shall nonetheless be deemed to be subject to Real Property Taxes but for the 
exemption provided by the Agency. 

(ii) The Agency makes no representation as to the availability of an 
exemption from Real Property Taxes for the Facility Realty. The Lessee acknowledges that the 
Agency has not represented the availability of any such exemption for the Facility Realty, and the 
Lessee hereby releases the Agency from any claim arising from any loss of the Financial 
Assistance that was contemplated hereunder. 

(iii) The Lessee acknowledges that the PILOT Commencement Date will not 
be deferred notwithstanding any loss of Financial Assistance contemplated hereunder in the event 
that the City does not recognize the Agency's exemption from Real Property Taxes on the PILOT 
Commencement Date. 

(iv) The Agency shall have no obligation to take any action to correct any 
defect or deficiency that may prevent the Facility Realty from being recognized as exempt from 
Real Property Taxes by the City. 

(v) The Agency, in its sole discretion and in furtherance of the purposes of 
the Act, may waive, in whole or in part, the payment of PILOT for good cause shown. 

(d) Payments During the PILOT Financial Assistance Term. The Lessee shall pay a 
PILOT Amount in respect of each City Tax Fiscal Year occurring during the PILOT Financial Assistance 
Term in accordance with the PILOT Calculation Table below and in accordance with the remainder of 
this Section 5.2; provided, however, that (i) the amount of the CCP PILOT for a given City Tax Fiscal 
Year shall never exceed the CCP Taxes for such City Tax Fiscal Year and (ii) the determination ofCCP 
Taxes and Other Improvements Taxes in respect of a given City Tax Fiscal Year shall be based on actual 
Real Property Taxes for such City Tax Fiscal year. 
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For each CCPPILOT PILOT Amount 
Citv Tax Fiscal Year for such for such 

occurrin2 within: City Tax Fiscal Year: City Tax Fiscal year: 

Construction Period I 00% of CCP Taxes for such CCP PILOT for such City Tax 
City Tax Fiscal Year Fiscal Year plus Other 

Improvements Taxes for such City 
Tax Fiscal Year 

Year 1 after Construction Period 60% of CCP Taxes for such CCP PILOT for such City Tax 
City Tax Fiscal Year Fiscal Year plus Other 

Improvements Taxes for such City 
Tax Fiscal Year 

• Year 2 after Construction Period 60% of CCP Taxes for such CCP PILOT for such City Tax 
City Tax Fiscal Year Fiscal Year plus Other 

Improvements Taxes for such City 

I Tax Fiscal Year 
· Year 3 after Construction Period 60% of CCP Taxes for such CCP PILOT for such City Tax 

City Tax Fiscal Year Fiscal Year plus Other 
Improvements Taxes for such City 
Tax Fiscal Year 

Year 4 after Construction Period 60% of CCP Taxes for such CCP PILOT for such City Tax 
City Tax Fiscal Year Fiscal Year plus Other 

Improvements Taxes for such City 
Tax Fiscal Year 

Year 5 after Construction Period 103% of the CCP PILOT for CCP PILOT for such City Tax 
"Year 4 after Construction Fiscal Year plus Other 
Period" Improvements Taxes for such City 

Tax Fiscal Year 
Year 6 after Construction Period 103% of the CCP PILOT for CCP PILOT for such City Tax 

"Year 5 after Construction Fiscal Year Other 
Period" Improvements Taxes for such City 

Tax Fiscal Year 
Year 7 after Construction Period 103% of the CCP PILOT for CCP PILOT for such City Tax 

"Year 6 after Construction Fiscal Year plus Other 
Period" Improvements Taxes for such City 

Tax Fiscal Year 
Year 8 after Construction Period 103% of the CCP PILOT for CCP PILOT for such City Tax 

"Year 7 after Construction Fiscal Year plus Other 
Period" Improvements Taxes for such City 

Tax Fiscal Year 
Year 9 after Construction Period 103% of the CCP PILOT for CCP PILOT for such City Tax 

"Year 8 after Construction Fiscal Year plus Other 
Period" Improvements Taxes for such City 

Tax Fiscal Year 
Year I 0 after Construction Period 103% of the CCP PILOT for CCP PILOT for such City Tax 

"Year 9 after Construction Fiscal Year plus Other 
Period" Improvements Taxes for such City 

Tax Fiscal Year 
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Year 11 after Construction Period 103% ofthe CCP PILOT for CCP PILOT for such City Tax 
"Year 10 after Construction Fiscal Year plus Other 
Period" Improvements Taxes for such City 

Tax Fiscal Year 
Year 12 after Construction Period 103% of the CCP PILOT for CCP PILOT for such City Tax 

"Year 11 after Construction Fiscal Year plus Other 
Period" Improvements Taxes for such City 

Tax Fiscal Year 
Year 13 after Construction Period 103% ofthe CCP PILOT for CCP PILOT for such City Tax 

"Year 12 after Construction Fiscal Year plus Other 
Period" Improvements Taxes for such City 

Tax Fiscal Year 
Year 14 after Construction Period 103% ofthe CCP PILOT for CCP PILOT for such City Tax 

"Year 13 after Construction Fiscal Year plus Other 
Period" Improvements Taxes for such City 

Tax Fiscal Year 
Year 15 after Construction Period 103% ofthe CCP PILOT for CCP PILOT for such City Tax 

"Year 14 after Construction Fiscal Year plus Other 
Period" Improvements Taxes for such City 

Tax Fiscal Year 
Year 16 after Construction Period Greater of (a) I 03% of the CCP PILOT for such City Tax 

CCP PILOT for "Year 15 Fiscal Year plus Other 
after Construction Period" Improvements Taxes for such City 
and (b) 68% of CCP Taxes Tax Fiscal Year 
for such City Tax Fiscal Year 

Year 17 after Construction Period Greater of (a) I 03% of the CCP PILOT for such City Tax 
CCP PILOT for "Year 16 Fiscal Year plus Other 
after Construction Period" Improvements Taxes for such City 
and (b) 76% ofCCP Taxes Tax Fiscal Year 
for such City Tax Fiscal Year 

Year 18 after Construction Period Greater of(a) 103% ofthe CCP PILOT for such City Tax 
CCP PILOT for "Year 17 Fiscal Year plus Other 
after Construction Period" Improvements Taxes for such City 
and (b) 84% ofCCP Taxes Tax Fiscal Year 
for such City Tax Fiscal Year 

Year 19 after Construction Period Greater of (a) I 03% of the CCP PILOT for such City Tax 
CCP PILOT for "Year 18 Fiscal Year plus Other 
after Construction Period" Improvements Taxes for such City 
and (b) 92% ofCCP Taxes Tax Fiscal Year 
for such City Tax Fiscal Year 

The remainder of the PILOT CCP Taxes for such City Tax CCP PILOT for such City Tax 
Financial Assistance Term Fiscal Year Fiscal Year plus Other 

Improvements Taxes for such City 
Tax Fiscal Year 

(e) Payment Provisions. 

(i) The Lessee agrees to pay all PILOT required to be paid under this 
Section 5.2 on or prior to the respective due dates therefor, it being acknowledged and agreed by 
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the Lessee that (A) PILOT Amounts are annual amounts in respect of a given City Tax Fiscal 
Year, but PILOT is due and payable on a semi-annual basis, (B) the amount specified in a PILOT 
Bill as being due and payable relates to the immediately succeeding semi-annual period (e.g., a 
PILOT Bill received in June 2014 relates to the semi-annual period commencing on July 1, 2014 
and ending on December 31, 2014), (D) the amount specified in a PILOT Bill as being due and 
payable is due seven (7) Business Days prior to the commencement of the semi-annual period to 
which the PILOT Bill relates (e.g., a PILOT Bill in respect of the semi-annual period of July 1, 
2015 to December 31, 2015 is due June 22, 2015), and (E) the Agency agrees to request 
appropriate officers ofNYCDOF to provide the Lessee with PILOT Bills, but failure to receive a 
PILOT Bill shall not relieve the Lessee of its obligation, or otherwise affect the obligation of the 
Lessee, to pay any PILOT Amount required under this Agreement. The Lessee may send all 
inquiries concerning PILOT Bills to pilotl@finance.nyc.gov or: PILOT Unit, NYC 
Department of Finance, 59 Maiden Lane, 22nd floor, New York, New York 10038. 

(ii) Pursuant to the PILOT Assignment and Agreement, the Agency and the 
City have assigned their respective interests in the PILOT Amounts to HYIC. Until such time 
that the Agency and/or HYIC may in writing require otherwise, the Lessee shall pay all PILOT 
Amounts to HYIC or its designee and the Lessee shall make such payments by wire transfer to 
US Bank (ABA 091000022), 60 Livingston Avenue, St. Paul, Minnesota 55107, BNF Boston 
Incoming Wire DDA, AIC 173103321092, OBI Corporate Trust, REF# Hudson Yards 
108133001, Attention: Debra Rucker. 

(iii) Upon the occurrence of a PILOT Payment Default, the portion of the 
PILOT Amount so in default shall continue as an obligation of the Lessee and the Lessee agrees 
to pay the same to the HYIC or its designee, together with the lesser of(aa) the maximum amount 
of interest permitted by law, and (bb) the greater of (i) interest thereon at the same rate per annum 
and compounded at the same frequency as is charged from time to time by the City with respect 
to the delinquent payment of Real Property Taxes, and (ii) a late payment fee of 5% of the portion 
of the PILOT Amount that was not paid when due and, for each month or part thereof that a 
payment is delinquent beyond the first month, an additional late payment fee of I% per month on 
the original amount or portion thereof that was not paid when due that remains unpaid during 
such month or part thereof. 

(iv) Nothing contained herein shall limit or impair the Lessee's right, to the 
extent permitted by law, to obtain reductions in the assessed valuation of the Facility Realty. If 
any such tax reduction or other action or proceeding shall result in a final determination in 
Lessee's favor (A) Lessee shall be entitled to a credit against future PILOT Amounts due 
hereunder to the extent, if any, that a previously paid PILOT Amount exceeds the PILOT Amount 
that should have been charged pursuant to such final determination, and (B) if such final 
determination is made in respect of a City Tax Fiscal Year for which PILOT has not yet been 
paid, then the PILOT Amount for such City Tax Fiscal Year shall be adjusted based on such final 
determination. If Lessee is entitled to receive any credit as described in clause (A) of the 
preceding sentence, and if at that time the City is paying interest on refunds of Real Property 
Taxes, then Lessee's credit shall include interest at the rate then being paid by the City on such 
refunds of Real Property Taxes. In no event, however, shall Lessee be entitled to any refund of 
any such excess from the Agency or any other Person. Notwithstanding the immediately 
preceding sentence, if no PILOT Amount is or will subsequently become due, the Lessee shall 
have the option to have such overpayment credit applied toward Real Property Taxes for the 
Facility Realty that become due after the Expiration Date. 
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(f) Apportionment of Payments after Transfer. 

(i) The Agency shall cause the appropriate pfficer or officers of the City to 
return the Facility Realty to the tax rolls as of the Cessation Date. During the City Tax Fiscal 
Year in which the Cessation Date occurs, the Lessee and/or other subsequent owner of the 
Facility Realty shall be responsible for paying all Real Property Taxes due on the Facility Realty 
for the portion of such City Tax Fiscal Year that remains from and after the Cessation Date. 

(ii) With respect to the semi-annual period of the City Tax Fiscal Year 
during which the Cessation Date occurs, the Agency shall cause the appropriate officer or officers 
of the City to apportion that part of the PILOT Amount previously remitted for such semi-annual 
period (if any), which is attributable to the period commencing on the Cessation Date and ending 
on the June 30 or December 31 following the Cessation Date (as the case may be), as a credit 
against the Real Property Taxes owed for such semi-annual period. 

NY:l765916.5 

(g) Reduction or Withdrawal ofFinancial Assistance; Loss of Exemption. 

(i) Events of Default. 

(a) Upon the occurrence and continuance of an Event of Default 
(other than an Event of Default arising under Section 8.9(f), Section 3.30) or Section 
3.3(k) hereof), the Agency may, in its sole discretion, increase the PILOT due in respect 
of the Facility Realty for the period commencing on the date that such Event of Default 
occurs and ending on the date such Event of Default is no longer continuing, in an 
amount equal to the difference between (x) the PILOT due in respect of the Facility 
Realty for such period as calculated in accordance with Section 5.2(d) and (y)actual Real 
Property Taxes for such period in respect of the Facility Realty that would otherwise be 
due in the absence of any Real Property Taxes exemption provided by the Agency. 

(b) Upon the occurrence and continuance of an Event of Default 
arising under Sections 3.3(k) and/or 8.9(f) hereof, the Agency shall, as its sole and 
exclusive remedy, increase PILOT on that portion of the Facility Realty that is in 
violation of Section 3 .3(k) and/or on that portion of the Facility Realty that is occupied by 
a Tenant in violation of Section 8.9(f), as applicable, up to (but not more than) actual 
Real Property Taxes on such portion of the Facility Realty that would otherwise be due in 
the absence of any Real Property Taxes exemption provided by the Agency in accordance 
with this subsection (b). During a period of time in which an Event of Default arising 
under Section 3.3(k) and/or Section 8.9(f) hereof shall have occurred and is continuing, 
the PILOT due in respect of the Facility Realty for such period of time shall equal the 
sum of (I) the Daily Qualified USF Amounts (as defined below) for each day during such 
period and (2) the Daily Non-Qualified USF Amounts (as defined below) for each day 
during such period. 

(A) "Daily Qualified USF Amount" means, with respect to 
any day during such period, an amount equal to the product of (i) the PILOT 
Amount applicable to the City Tax Fiscal Year in which such day occurs (as 
determined by reference to Section 5.2(d) hereof), divided by (ii) 365 (or 366 if 
such City Tax Fiscal Year is a leap year), multiplied by (iii) a fraction, the 
numerator ofwhich is Qualified USF ofthe Improvements, and the denominator 
of which is the Usable Square Footage ofthe Improvements. 

(B) "Daily Non-Qualified USF Amount" means, with 
respect to any day during such period, an amount equal to the product of (i) 
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actual Real Property Taxes in respect of the Facility Realty that would otherwise 
be payable for such day but for the exemption provided by the MT A or the 
Agency (i.e., a daily amount), multiplied by (ii) a fraction, the numerator of 
which is Non~Qualified USF of the Improvements, and the denominator of which 
is the Usable Square Footage of the Improvements. 

(c) Upon the occurrence and continuance of an Event of Default 
arising under Section 3.3G) hereof, the Agency shall, as its sole and exclusive remedy, 
increase PILOT on that portion of the CCP Improvements that is in excess of the 
Maximum Zoning Square Footage up to (but not more than) actual Real Property Taxes 
in respect of such portion that would otherwise be due in the absence of any Real 
Property Taxes exemption provided by the Agency in accordance with this subsection 
(c). During a period of time in which an Event of Default arising under Section 3.3G) 
hereof shall have occurred and is continuing, the PILOT due in respect of the Facility 
Realty for such period of time shall equal the sum of (1) the Daily Qualified ZSF 
Amounts (as defined below) for each day during such period and (2) the Daily Non­
Qualified ZSF Amounts (as defined below) for each day during such period. 

(A) "Daily Qualified ZSF Amount" means, with respect to 
any day during such period, an amount equal to the product of (i) the PILOT 
Amount applicable to the City Tax Fiscal Year in which such day occurs (as 
determined by reference to Section 5.2(d) hereof), divided by (ii) 365 (or 366 if 
such City Tax Fiscal Year is a leap year), multiplied by (iii) a fraction, the 
numerator of which is the Maximum Zoning Square Footage, and the 
denominator of which is the actual zoning square footage of the CCP 
Improvements. 

(B) "Daily Non-Qualified ZSF Amount" means, with 
respect to any day during such period, an amount equal to the product of (i) 
actual Real Property Taxes in respect of the Facility Realty that would otherwise 
be payable for such day but for the exemption provided by the MT A or the 
Agency (i.e., a daily amount), multiplied by (ii) a fraction, the numerator of 
which is the amount by which the actual zoning square footage of the CCP 
Improvements exceeds the Maximum Zoning Square Footage, and the 
denominator of which is the actual zoning square footage of the CCP 
Improvements. 

(ii) Loss of Exemption. Upon the occurrence of the Cessation Date, the 
Facility Realty shall be deemed automatically restored to the tax rolls, whether or not 
procedurally such restoration has in fact occurred. From and after the Cessation Date, the Lessee 
shall pay Real Property Taxes in respect of the Facility Realty (and not the PILOT Amount). 

(h) Calculation of PILOT Amounts. 

(i) Commencing on June I, 2015 and on every June 1 and December 1 
occurring thereafter during the term of this Agreement, the Lessee shall tentatively calculate the 
portion of the PILOT Amount due on the next succeeding July 1 or January 1, as applicable, in 
accordance with the provisions of this Section 5.2. On each such date, the Lessee shall deliver to 
the Agency, HYIC and NYCDOF a written statement, signed and certified by an Authorized 
Representative of the Lessee as being made to the best of his or her knowledge as being 
materially true and correct, that sets forth (A) the Lessee's initial calculation of the portion of the 
PILOT Amount (including separate calculations of the CCP PILOT and Other Improvements 
Taxes that are components of such portion of the PILOT Amount) that will be due on the next 
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succeeding July 1 or January 1, as applicable, (B) Qualified USF, Non-Qualified USF and Usable 
Square Footage as of the date of such written statement, (C) if Section 5.2(g)(i)(b) is applicable, 
the Daily Qualified USF Amount and the Daily Non-Qualified USF Amount, and (D) if Section 
5.2(g)(i)(c) is applicable, the Daily Qualified ZSF Amount and the Daily Non-Qualified ZSF 
Amount. 

(ii) Should NYCDOF determine that there is a deficiency in any payment of 
PILOT made by Lessee, the Lessee shall pay such deficiency no later than fifteen (15) days 
following receipt of an invoice from NYCDOF for such deficiency, and any amounts unpaid after 
such fifteen (15) day period shall accrue interest in accordance with Section 5.2(e)(iii) hereof. 
Should NYCDOF determine that Lessee has made an overpayment of PILOT, the Lessee shall be 
entitled to a credit against the next PILOT payment that is or will subsequently become due 
hereunder. Notwithstanding the immediately preceding sentence, if no PILOT is or will 
subsequently become due, the Lessee shall have the option to have such overpayment applied 
toward Real Property Taxes for the Facility Realty that become due after the Expiration Date. 
Lessee shall have the right to contest the amount of PILOT included in a PILOT Bill by providing 
written notice to NYCDOF (with a copy to HYIC and the Agency) of the contested amount(s), 
provided that the Lessee shall not withhold any payment of such PILOT. In the event that the 
Lessee withholds any payments hereunder, the amount of PILOT so in default, if any, shall 
accrue interest in accordance with Section 5.2(e)(iii) hereof. 
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ARTICLE VI 

DAMAGE, DESTRUCTION AND CONDEMNATION 

Section 6.1. Damage, Destruction and Condemnation. In the event that at any time 
during the term of this Agreement the whole or material part of the Facility Realty shall be damaged or 
destroyed, or taken or condemned by a competent authority for any public use or purpose, or by 
agreement to which the Lessee and those authorized to exercise such right are parties, or if the temporary 
use of the Facility Realty shall be so taken by condemnation or agreement (a "Loss Event"): 

(i) 
the Facility Realty, 

the Agency shall have no obligation to rebuild, replace, repair or restore 

(ii) there shall be no abatement, postponement or reduction in the Rental 
Payments payable by the Lessee under this Agreement or any other Project Document to which it 
is a party, and the Lessee hereby waives the provisions of Section 227 of the New York Real 
Property Law or any law oflike import now or hereafter in effect, and 

(iii) the Lessee wiil promptly give written notice of such Loss Event to the 
Agency, generally describing the nature and extent thereof. 

Section 6.2. The Agency and the Lessee shall cooperate and consult 
with each other in all matters pertaining to the settlement, compromise, arbitration or adjustment of any 
claim or demand on account of any Loss Event, and the settlement, compromise, arbitration or adjustment 
of any such claim or demand shall, as between the Agency and the Lessee, be subject to the written 
approval ofthe Lessee (and the Lessee shall be entitled to all of the Loss Proceeds, the same being waived 
by the Agency). The obligations of the Lessee hereunder shall be independent of any such other 
obligations relating to insurance proceeds and condemnation awards. 

Section 6.3. Obligation to Restore. 

(a) In the event a Loss Event shall occur, the Lessee shall at its own cost and 
expense (except to the extent paid from the Net Proceeds), promptly and diligently rebuild, replace, repair 
or restore the Facility Realty to substantially its condition immediately prior to the Loss Event, or to a 
condition of at least substantially equivalent value, operating efficiency and function, regardless of 
whether or not the Net Proceeds derived from the Loss Event shall be sufficient to pay the cost thereof, 
and the Lessee shall not by reason of payment of any such excess costs be entitled to any reimbursement 
from the Agency. 

(b) As soon as practicable after the occurrence of the Loss Event, the Lessee shall 
advise the Agency in writing of the action to be taken by the Lessee under this Section 6.3. 

(c) Notwithstanding anything to the contrary in this Section 6.3, in the event that the 
condemnation of the Facility Realty is of a substantial nature such that the restoration thereof will no 
longer allow Lessee to operate the Facility Realty for its intended uses and maintain a reasonable rate of 
return, then Lessee may elect by notice to the Agency to terminate this Agreement and the other Project 
Documents. Upon the receipt of such notice, the Agency shall cooperate in the termination of all such 
Project Documents and the Facility Realty shall thereafter be subject to Real Property Taxes. 
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Section 6.4. Effect of Restoration of Facility Realty. 

(a) All rebuilding, replacell)ents, repairs or restorations of the Facility Realty in 
respect of or occasioned by a Loss Event shall: 

(i) automatically be deemed a part of the Facility Realty and shall be subject 
to the Company Lease and this Agreement, 

(ii) be effected so that such rebuilding, replacement, repair or restoration 
shall not change the nature of the Facility Realty as the Approved Facility and a qualified 
"project" as defined in the Act, 

(iii) be effected with due diligence in a good and workmanlike manner, in 
compliance with all applicable Legal Requirements and be promptly and fully paid for by the 
Lessee in accordance with the terms of the applicable contract(s) therefor, 

(iv) restore the Facility Realty to substantially its condition immediately prior 
to the Loss Event, or to a condition of at least equivalent value, operating efficiency and function, 
and to a state and condition that will permit the Lessee to use and operate the Facility Realty as 
the Approved Facility that will qualifY as a qualified "project" as defined in the Act, and 

(v) be effected only if the Lessee shall have complied with Section 8.1 (c). 

(b) The date of completion of the rebuilding, replacement, repair or restoration of the 
Facility Realty shall be evidenced to the Agency by a certificate of an Authorized Representative of the 
Lessee stating (i) the date of such completion, (ii) that all labor, services, machinery, equipment, materials 
and supplies used therefor and all costs and expenses in connection therewith have been paid for or 
arrangement for payment, reasonably satisfactory to the Agency, has been made (iii) that the Facility 
Realty has been rebuilt, replaced, repaired or restored to substantially its condition immediately prior to 
the Loss Event, or to a condition of at least equivalent value, operating efficiency arid function, (iv) that 
the Agency has a good and valid leasehold interest in all property constituting part of the Facility Realty, 
and all property of the Facility Realty is subject to the Company Lease and this Agreement, subject to 
Permitted Encumbrances, and (v) that the restored Facility Realty is ready for occupancy, use and 
operation for its intended purposes. Notwithstanding the foregoing, such certificate may state (x) that it is 
given without prejudice to any tights against third parties by the Lessee that exist at the date of such 
certificate or that may subsequently come into being, (y) that it is given only for the purposes of this 
Section and (z) that no Person other than the Agency may benefit therefrom. 

(c) The certificate delivered pursuant to Section 6.4(b) shall be accompanied by (i) a 
certificate of occupancy (either temporary or permanent, provided that if it is a temporary certificate of 
occupancy, the Lessee will proceed with due diligence to obtain a permanent certificate of occupancy), if 
required, and any and all permissions, licenses or consents required of governmental authorities for the 
occupancy, operation and use of the Facility Realty for the purposes contemplated by this Agreement; 
(ii) a certificate of an Authorized Representative of the Lessee that all costs of rebuilding, repair, 
restoration and reconstruction of the Facility Realty have been paid in full, together with releases of 
mechanics' liens by all contractors and materialmen who supplied work, labor, services, materials or 
supplies in connection with the rebuilding, repair, restoration and reconstruction of the Facility Realty (or, 
to the extent that any such costs shall be the subject of a bona fide dispute, evidence to the Agency that 
such costs have been appropriately bonded or that the Lessee shall have posted a surety or security at least 
equal to the amount of such costs); and (iii) a search prepared by a title company, or other evidence 
satisfactory to the Agency, indicating that there has not been filed with respect to the Facility Realty any 
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mechanic's, materialmen's or any other lien in connection with the rebuilding, replacement, repair and 
restoration of the Facility Realty and that there exist no encumbrances (other than Permitted 
Encumbrances) or those encumbrances consented to by the Agency. 

Section 6.5. Effect of Restoration on PILOT. 

(a) All improvements to the Facility Realty that rebuild, replace, repair or restore the 
Project Improvements following a Loss Event in accordance with Section 6.4 will be treated as Project 
Improvements for purposes of Section 5.2. 

(b) All improvements to the Facility Realty that rebuild, replace, repair or restore the 
CCP Improvements following a Loss Event in accordance with Section 6.4 will be treated as CCP 
Improvements for purposes of Section 5.2. 

(c) All improvements to the Facility Realty that rebuild, replace, repair or restore any 
Capital Improvements following a Loss Event in accordance with Section 6.4 will be treated as Capital 
Improvements for purposes of Section 5.2. 

Section 6.6. Ground Lease and Mortgage Override. Notwithstanding anything to the 
contrary in this Agreement: (a) for so long as the Ground Lease is in full force and effect, the applicable 
provisions in the Ground Lease concerning restoration obligations upon a casualty or condemnation shall 
control in lieu of the provisions in this Article 6 (excluding Section 6.5 hereof); and (b) in the event that 
the Ground Lease is no longer in full force and effect but there is a Mortgage in full force and effect, then 
the applicable provisions in the Mortgage concerning restoration obligations upon a casualty or 
condemnation shall control in lieu of the provisions in this Article 6 (excluding Section 6.5 hereof). 
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ARTICLE VII 

COVENANT OF THE AGENCY 

Section 7.1. Quiet Enjoyment. The Agency covenants and agrees that, subject to the 
terms and provisions of the Permitted Encumbrances (and any other impairments of title whether or not 
appearing on the title insurance policy referred to in Section 3.8, unless the same are caused by the acts or 
omissions of the Agency), so long as the Lessee shall pay the Rental Payments payable by it under this 
Agreement and shall duly observe all the covenants, stipulations and agreements herein contained 
obligatory upon it and an Event of Default shall not exist hereunder, the Agency shall take no action to 
disturb the peaceful, quiet and undisputed possession of the Facility Realty by the Lessee under· this 
Agreement, and the Agency (at the sole cost and expense of the Lessee) shall from time to time take all 
necessary action to that end. 

-44-
NY:J765916.5 



ARTICLE VIII 

COVENANTS OF THE LESSEE 

Section 8.1. Insurance. 

(a) Definitions. For purposes of this Section 8.1, the following terms shall have the 
meanings specified below: 

Certificate means an ACORD certificate evidencing insurance. 

CGL means commercial general liability insurance. 

Contractor(s) means, individually or collectively, a contractor or subcontractor 
providing materials and/or labor and/or other services in connection with any Construction, but not 
including a GC, CM or any architect or engineer providing professional services. 

CM means a construction manager providing construction management services in 
connection with any Construction. 

Construction means any construction, reconstruction, restoration, renovation, alteration 
and/or repair on, in, at or about the Facility Realty performed by or on behalf of Lessee (other than 
interior improvements, fit-out or any other work performed by or on behalf of Tenants), including the 
Project Work or any other construction, reconstruction, restoration, alteration and/or repair required under 
this Agreement in connection with the Facility Realty, provided, that, one or both of the following 
conditions applies to the foregoing: (i) the cost thereof, labor and materials combined, is $5,000,000 or 
greater, (ii) the work being performed, whether in whole or in part, is roof work or work that is performed 
to the exterior of the building at a height of more than eight (8) feet above the ground. 

GC means any general contractor providing general contracting services in connection 
with any Construction. 

Insured means the Lessee. 

Insurer means any entity writing or issuing a Policy. 

ISO means the Insurance Services Office or its successor. 

ISO Form CG-0001 means the CGL form published by ISO as of the Commencement 
Date. 

Policy(ies) means, collectively or individually, the policies required to be obtained and 
maintained pursuant to Sections 8.1 (b) and (c). 

SIR means self-insured retention. 

UIE means Umbrella: or Excess Liability insurance. 

Workers' Compensation means Workers' Compensation, disability and employer 
liability insurance. 
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(b) Required Insurance. Throughout the tenn of this Agreement, except during 
periods of Construction, the Insured shall obtain and maintain for itself as a primary insured the following 
insurance: 

(i) CGL with $1,000,000 mm1mum per occurrence and $2,000,000 
minimum in the aggregate, per-location aggregate, and on a per occurrence basis. This Policy 
shall contain coverage for contractual liability, premises operations, and products and completed 
operations. 

(ii) U/E on terms consistent with CGL. The excess coverage provided under 
U/E shall be incremental to the CGL to achieve minimum required coverage of $100,000,000 per 
occurrence; such incremental coverage must also apply to auto liability (when such coverage 
applies; see Section 8.1 (b )(iii)), whether auto liability coverage is provided by endorsement to the 
Insured's CGL or by a stand-alone policy. 

(iii) Auto liability insurance with $2,000,000 combined single limit and 
$2,000,000 for uninsured or under-insured vehicles. If the Insured does not own any vehicles, the 
Insured shall obtain auto liability insurance in the foregoing amounts for hired and non-owned 
vehicles. Notwithstanding, in the event that an Authorized Representative of the Lessee delivers 
a certificate to the Agency certifying that it neither owns, hires, rents nor uses a vehicle of any 
sort, the Agency shall deem such certifications to satisfy the requirements of this subsection (iii). 

(iv) Workers Compensation satisfying State statutory limits. Coverage for 
employer liability shall be in respect of any work or operations in, on or about the Facility Realty. 

(c) Required Insurance During Periods of Construction. In connection with any 
Construction and throughout any period of such Construction, the Lessee shall cause the following 
insurance requirements to be satisfied: 

(i) The Insured shall obtain and maintain for itself Policies in accordance 
with all requirements set forth in Section 8.1 (b), except that CGL and U/E shall be in an 
aggregate minimum amount of$1 00,000,000 per project aggregate. 

(ii) Any GC or CM shall obtain and maintain for itself as a primary insured 
the following Policies: 

(A) CGL and U/E in accordance with the requirements in Section 
8.I(b), subject to the following modifications: (x) coverage shall be in an aggregate 
minimum amount of $100,000,000 per project aggregate, and (y) completed operations 
coverage shall extend (or be extended) for an additional five (5) years after completion of 
the Construction; 

(B) 
Section 8.1 (b); and 

(C) 
Section 8.l(b). 

Auto liability insurance in accordance with the requirements in 

Workers' Compensation in accordance with the requirements in 

(iii) Each Contractor shall obtain and maintain for itself as a primary insured 
the following insurance: 
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(A) CGL and U/E in accordance with the requirements in Section 
8.l(b) except that, in addition, completed operations coverage shall extend (or be 
extended) for an additional five (5) years aftet completion of the Construction; 

(B) 
Section 8.1 (b); and 

(C) 
Section 8.1 (b). 

Auto Liability insurance in accordance with the requirements in 

Workers' Compensation in accordance with the requirements in 

(d) Required Policy Attributes. Except as the Agency shall expressly otherwise 
agree in writing in its sole and absolute discretion: 

(i) The Lessee shall cause each Policy (other than Worker's Compensation 
insurance) to name the Agency as an additional insured on a primary and non-contributory basis 
as more particularly required in Section 8.l(f)(i). 

(ii) No Policy shall have a deductible. 

(iii) CGL shall not be subject to SIR. 

(iv) CGL and Auto liability insurance shall be written on, respectively, ISO 
Form CG-0001 and ISO Form CA-0001, or on such other equivalent forms as may be reasonably 
acceptable to the Agency but only if the substitute form being proposed as an equivalent is 
provided to the Agency sixty (60) days prior to the intended effective date. 

(v) The Lessee acknowledges that the Agency is materially relying upon the 
content of ISO Form CG-0001 (or its equivalent if applicable) to implement the Agency's 
insurance requirements under this Section 8.1; accordingly, the Lessee agrees that non-standard 
exclusions and other modifications to ISO Form CG-0001 (or to its equivalent if applicable) are 
prohibited under the terms and conditions of this Section 8.1. By way of example and not 
limitation, no Policy delivered hereunder shall limit (whether by exception, exclusion, 
endorsement, script or other modification) any ofthe following coverage attributes: 
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(A) contractual liability coverage insuring the contractual obligations 
ofthe Insured; 

(B) the right of the Insured to name additional insureds including the 
Agency; 

(C) the applicability of CGL coverage to the Agency as an additional 
insured in respect of liability arising out of any of the following claims: (x) claims against 
the Agency by employees of the Insured, or (y) claims against the Agency by any GC, 
CM, Contractor, architect or engineer or by the employees of any of the foregoing, or 
(z) claims against the Agency arising out of any work performed by a GC, CM, 
Contractor, architect or engineer. 

(vi) U/E shall follow the form of CGL except that U/E may be broader. 
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(vii) The Policies for CGL and U/E shall each provide primary insurance and 
the issuing Insurer shall not have a right of contribution from any other insurance policy insuring 
the Agency. 

(viii) In each Policy, the Insurer shall waive, as against any Person insured 
under such Policy including any additional insured, the following: (x) any right of subrogation, 
(y) any right to set-off or counterclaim against liability incurred by a primary insured or any 
additional insured, and (z) any other deduction, whether by attachment or otherwise, in respect of 
any liability incurred by any primary insured or additional insured. 

(ix) The Agency shall not be liable for any insurance premium, commission 
or assessment under or in connection with any Policy. 

(e) Required Insurer Attributes. All Policies must be issued by Insurers satisfying 
the following requirements: 

(i) Insurers shall have a minimum AM Best rating of A minus. 

(ii) Each Insurer must be an authorized insurer in accordance with Section 
107(a) of the New York State Insurance Law. 

(iii) Insurers must be admitted in the State; provided, however, that if an 
Insured requests the Agency to accept a non-admitted Insurer, and if the Agency reasonably 
determines that for the kind of operations performed by the Insured an admitted Insurer is 
commercially unavailable to issue a Policy or is non-existent, then the Agency shall provide its 
written consent to a non-admitted Insurer. For purposes of this paragraph, an "admitted" Insurer 
means that the Insurer's rates and forms have been approved by the State Insurance Department 
and that the Insurer's obligations are entitled to be insured by the State's insurance guaranty fund. 

(f) Required Evidence of Compliance. The Lessee shall deliver or cause to be 
delivered, throughout the term of this Agreement, evidence of all Policies required hereunder as set forth 
in this Section 8.1 (f): 

(i) With respect to all Policies on which an Insured is to be a 
primary insured, the Insured shall deliver to the Agency a Certificate or Certificates evidencing 
all Policies required by this Section 8.1: (x) at each ofthe Original Commencement Date and the 
Commencement Date, (y) prior to the expiration or sooner termination of Policies, and (z) prior to 
the commencement of any Construction. If the Certificate in question evidences CGL, such 
Certificate shall name the Agency as an additional insured in the following manner: 
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New York City Industrial Development Agency is an additional insured 
on a primary and non-contributory basis for both CGL and 
Umbrella/Excess. The referenced CGL is written on ISO Form CG-0001 
without modification to the contractual liability or waiver-of-subrogation 
provisions therein, covering the following premises: 20-30 Hudson Yards 
Condominium, Time Warner Unit, Office Unit and Observation Deck 
Unit (a/k/a 500 West 33'd Street), New York, NY 10001; · 
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(ii) CGL. With respect to CGL on which an Insured is to be a primary 
insured, such Insured shall additionally deliver to the Agency the following: 

(A) Prior to each of the Original Commencement Date and the 
Commencement Date, the Insured shall deliver to the Agency the declarations page and 
the schedule of forms and endorsements pertinent thereto. 

(B) Upon the expiration or sooner termination of any CGL, the 
Insured shall deliver to . the Agency a declarations page and schedule of forms and 
endorsements pertinent to the new or replacement CGL. 

(C) Prior to the commencement of any Construction, the Insured 
shall deliver to the Agency a declarations page and a schedule of forms and endorsements 
pertinent to the CGL under which the Insured is to be the primary insured during the 
period of such Construction. 

(iii) Insurance to be obtained by GCs and CMs. Prior to the commencement 
of any Construction that entails the services of a GC or CM, the Lessee shall provide to the 
Agency, in a form satisfactory to the Agency, evidence that the GC or CM (as the case may be) 
has obtained the Policies that it is required to obtain and maintain in accordance with 
Section 8.1 (c). 

(iv) Insurance to be obtained by Contractors. In connection with any 
Construction, the Lessee shall, upon the written request of the Agency, cause any or all 
Contractors to provide evidence satisfactory to the Agency, that such Contractors have obtained 
and maintain the Policies that they are required to obtain and maintain in accordance with the 
requirements of Section 8.l(c). 

(g) Required Notices. (i) The Lessee shall immediately give the Agency notice of 
each occurrence that is reasonably probable to give rise to a claim under the insurance required to be 
maintained by this Section 8.1. (ii) The Lessee shall in writing immediately notify the Agency of the 
cancellation of any Policy. (iii) In the event that any of the Policies pertain to and cover properties (other 
than the Facility Realty) that are not disclosed in Section 8.1 (h)(i) below, the Lessee shall in writing 
notifY the Agency of such additional properties. 

(h) Miscellaneous. 

(i) 
Realty exclusively. 

The Lessee represents that the Policies pertain to and cover the Facility 

(ii) In the event that any of the Policies pertain to and cover properties (other 
than the Facility Realty) that are not set forth in sub-section "i" preceding, the Agency shall have 
the right to demand higher Policy amounts therefor provided that the incremental coverage 
demanded by the Agency is reasonably related to such additional or substitute properties and the 
operations carried out or to be carried out thereon. 

(iii) If, in accordance with the terms and conditions of this Section 8.1, an 
Insured is required to obtain the Agency's consent, the Lessee shall request such consent in a 
writing provided to the Agency at least thirty (30) days in advance of the commencement of the -
effective period (or other event) to which the consent pertains. 
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(iv) Throughout the term of this Agreement, delivery by an Insured of a 
Certificate evidencing auto liability insurance for hired and non-owned vehicles shall, unless 
otherwise stated by the Lessee to the contrary, constitute a representation and warranty from the 
Insured to the Agency that the Insured does not own vehicles. 

(v) An Insured shall neither do nor omit to do any act, nor shall it suffer any 
act to be done, whereby any Policy would or might be terminated, suspended or impaired. 

(vi) If, throughout the term of this Agreement, insurance industry standards 
applicable to properties similar to the Facility Realty and/or operations similar to the operations 
of the Lessee , materially change; and if, as a consequence of such change, the requirements set 
forth in this Section 8.1 become inadequate in the reasonable judgment of the Agency for the 
purpose of protecting the Agency against third-party claims, then the Agency shall have the right 
to supplement and/or otherwise modify such requirements, provided, however, that such 
supplements or modifications shall be commercially reasonable. 

(vii) Nothing contained in this Agreement shall be deemed to modify the 
obligations of the Lessee pursuant to any Mortgage with respect to property insurance or the 
application of proceeds thereof and said Mortgage. The obligations of the Lessee hereunder shall 
be independent of any such other obligations relating to insurance. 

(viii) The Agency, in its sole discretion and without obtaining the consent of 
any Mortgagee or the Guarantor or any other party to the transactions contemplated by this 
Agreement, may waive particular requirements under this Section 8.1. Notwithstanding, the 
Lessee shall be estopped from claiming that the Agency has made any such. waiver unless the 
Agency has executed and delivered a written instrument for the purpose of effectuating such 
waiver. 

(ix) THE AGENCY DOES NOT REPRESENT THAT THE INSURANCE 
REQUIRED IN THIS SECTION 8.1, WHETHER AS TO SCOPE OR COVERAGE OR LIMIT, 
IS ADEQUATE OR SUFFICIENT TO PROTECT THE INSUREDS AND THEIR 
OPERATIONS AGAINST CLAIMS AND LIABILITY. 

(i) The Lessee may provide CGL, U/E and Workers' Compensation required by this 
Section 8.1 through an Owner Controlled Insurance Program, provided the insurance coverages under 
such program are consistent in all respects with the requirements of this Section 8.1, except that CGL and 
U/E need not be on a "per project" basis if the aggregate minimum amount of CGL and U/E coverage 
under such program is in excess ofFive Hundred Million Dollars ($500,000,000) during the initial period 
of Construction. 

Section 8.2. Indemnity. 

(a) Except as set forth below, the Lessee shall at all times indemnify, defend, protect 
and hold the Agency, and any director, member, officer, employee, servant, agent (excluding for this 
purpose the Lessee, which is not obligated hereby to indemnify its own employees, Affiliates or affiliated 
individuals) thereof and persons under the Agency's control or supervision, and the PILOT Depository 
(collectively, the "Indemnified Parties" and each an "Indemnified Party") harmless of, from and 
against any and all claims (whether in tort, contract or otherwise), taxes (of any kind and by whomsoever 
imposed), demands, penalties, fines, liabilities, lawsuits, actions, proceedings, settlements, costs and 
expenses, including attorney and consultant fees, investigation and laboratory fees, court costs, and 
litigation expenses (collectively, "Claims") of any kind for losses, damage, injury and liability 
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(collectively, "Liability") of every kind and nature and however caused (except, with respect to any 
Indemnified Party, Liability arising from the gross negligence or willful misconduct of such Indemnified 
Party), arising during the period comm~ncing. on the Indemnification Commencement Date, and 
continuing throughout the term of this Agreement, arising upon, about, or in any way connected with the 
Facility Realty, the Project, or any of the transactions with respect thereto, including: 

(i) the financing of the costs of the Facility Realty or the Project, 

(ii) the planning, design, acquisition, site preparation, Project Work, 
construction, renovation, equipping, installation or completion of the Project or any part thereof 
or the effecting of any work done in or about the Facility Realty, or any defects (whether latent or 
patent) in the Facility Realty, 

(iii) the maintenance, repair, replacement, restoration, rebuilding, 
construction, renovation, upkeep, use, occupancy, ownership, leasing, subletting or operation of 
the Facility Realty or any portion thereof, 

(iv) the execution and delivery by an Indemnified Party, the Lessee, or any 
other Person of, or performance by an Indemnified Party, the Lessee or any other Person, as the 
case may be, of, any of their respective obligations under, this Agreement or any other Project 
Document, or other document or instrument delivered in connection herewith or therewith or the 
enforcement of any of the terms or provisions hereof or thereof or the transactions contemplated 
hereby or thereby, 

(v) any damage or injury to the person or property of any Person in or on the 
premises of the Facility Realty, 

(vi) any imposition arising from, burden imposed by, violation of, or failure 
to comply with any Legal Requirement, including failure to comply with the requirements of the 
City's zoning resolution and related regulations, or 

(vii) the presence, disposal, release, or threatened release of any Hazardous 
Materials that are on, from, or affecting the Facility Realty; any personal injury (including 
wrongful death) or property damage (real or personal) arising out of or related to such Hazardous 
Materials; any lawsuit brought or threatened, settlement reached, or government order relating to 
such Hazardous Materials, and/or any violation of Legal Requirements, including demands of 
government authorities, or any policies or requirements of the Agency, which are based upon or 
in any way related to such Hazardous Materials. 

Notwithstanding anything to the contrary contained herein, in no event shall Lessee be liable for any 
consequential, special or punitive damages to the Agency or any other Indemnified Party for Claims or 
Liability asserted directly against the Lessee by the Agency and/or any other Indemnified Party in 
connection with this Agreement. 

(b) The Lessee releases each Indemnified Party from, and agrees that no Indemnified 
Party shall be liable to the Lessee or its Affiliates for, any Claim or Liability arising from or incurred as a 
result of action taken or not taken by such Indemnified Party with respect to any of the matters set forth in 
Section 8.2(a) including any Claim or Liability arising from or incurred as a result of the negligence or 
willful misconduct of such Indemnified Party, or at the direction of the Lessee with respect to any of such 
matters above referred to. 
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(c) An Indemnified Party shall promptly notify the Lessee in writing of any claim or 
action brought against such Indemnified Party in which indemnity may be sought against the Lessee 
pursuant to this Section 8.2; such notice shall be given in sufficient time to allow the Lessee to defend or 
participate in such Claim or action, but the failure to give such notice in sufficient time shall not constitute 
a defense hereunder nor in any way impair the obligations of the Lessee under this Section 8.2. 

(d) Anything to the contrary in this Agreement notwithstanding, the covenants of the 
Lessee contained in this Section 8.2 shall be in addition to any and all other obligations and liabilities that 
the Lessee may have to any Indemnified Party in any other agreement or at common law, and shall 
remain in full force and effect after the termination of this Agreement until the later of (i) the expiration 
of the period stated in the applicable statute of limitations during which a claim or cause of action may be 
brought and (ii) payment in full or the satisfaction of such claim or cause of action and of all expenses and 
charges incurred by the Indemnified Party relating to the enforcement of the provisions herein specified. 

Section 8.3. 
and Project Fees. 

Compensation and Expenses of the Agency and Agency Administrative 

(a) The Lessee shall pay the fees, costs and expenses of the Agency together with 
any fees and disbursements incurred by lawyers or other consultants in performing services for the 
Agency in connection with this Agreement or any other Project Document. 

(b) On the Original Commencement Date, the Lessee paid to the Agency the initial 
Annual Administrative Fee in respect of the Original Project and the Agency Project Fee. On the Original 
Commencement Date, the Lessee paid to HYIC the HYIC Project Fee. On the Commencement Date, the 
Lessee shall pay to the Agency the initial Annual Administrative Fee in respect of the Project. 

(c) On each Mortgage Date, the Lessee shall pay (i) to HYIC, the applicable HYIC 
PILOMRT Amount, and (ii) to MTA, the applicable MTA PILOMRT Amount. 

(d) The Lessee further agrees to pay the Annual Administrative Fee to the Agency 
on each July I following the Commencement Date until the earlier of the Expiration Date or the 
Termination Date. In the event that the Lessee shall fail to pay the Annual Administrative Fee on the date 
due, the Agency shall have no obligation to deliver notice of such failure to the Lessee. 

Section 8.4. If the Lessee shall, with respect to any 
proposed Tenant Lease for industrial or manufacturing space, request the Agency to determine whether (i) 
such Tenant's location at the Facility Realty is reasonably necessary to discourage such Tenant from 
removing its industrial or manufacturing plant or facility to a location outside of the State or (ii) such 
Tenant's location at the Facility Realty is reasonably necessary to preserve such Tenant's competitive 
position in its industry or (iii) neither "(i)" or "(ii)" is the case, the Agency shall, upon receipt of such 
request, make a determination within thirty (30) days and such determination shall be evidenced by a 
certificate of an Authorized Representative of the Agency. 

Section 8.5. Additional PILOT Mortgages. Upon a foreclosure of a PILOT Mortgage 
by the mortgagee thereunder, the Lessee shall execute and deliver an additional or replacement PILOT 
Mortgage within twenty (20) business days following receipt of the form of such additional or 
replacement PILOT Mortgage from such mortgagee. Such additional or replacement PILOT Mortgage 
shall be properly notarized and otherwise in recordable form and, within twenty (20) business days 
following receipt of the form of such additional or replacement PILOT Mortgage from the mortgagee 
under the foreclosed PILOT Mortgage, the Lessee shall, at its sole cost and expense, (a) cause such 
additional or replacement PILOT Mortgage to be recorded in the appropriate office of the Register of The 
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City of New York, (b) deliver to the mortgagee under such additional or replacement PILOT Mortgage an 
updated title search showing the Facility Realty to be free from liens except for Permitted Encumbrances 
and (c) in the case of a foreclosure of Leasehold PILOT Mortgage No. 1, deliver to the mortgagee under 
such additional or replacement PILOT Mortgage a mortgagee title insurance policy in an amount not less 
than $25,000,000 insuring such mortgagee's interests under such PILOT Mortgage as holder of a first 
mortgage lien on the Ground Lease, the Company Lease and this Agreement, subject only to Permitted 
Encumbrances, which policy shall include such endorsements (including a so-called "last dollar" 
endorsement) as such mortgagee may request and shall provide for, among other things, the 
following: (I) full coverage against mechanics' liens; (2) no exceptions other than those approved by 
such mortgagee; and (3) such other matters as such mortgagee shall request. 

Section 8.6. Environmental Matters. 

(a) On or before the Commencement Date, the Lessee shall provide to the Agency a 
letter from the Environmental Auditor addressed to the Agency, stating that the Agency may rely upon 
the Environmental Audit as if it was prepared for the Agency in the first instance. 

(b) The Lessee shall not cause or permit the Facility Realty or any part thereof to be 
used to generate, manufacture, refine, transport, treat, store, handle, dispose, transfer, produce or process 
Hazardous Materials, except in compliance with all applicable Legal Requirements, nor shall the Lessee 
cause or permit, as a result of any intentional or unintentional act or omission on the part of the Lessee or 
any occupant or user of the Facility Realty, a release of Hazardous Materials onto the Facility Realty or 
onto any other property. 

(c) The Lessee shall comply with, and require and enforce compliance by, all 
occupants and users of the Facility Realty with all applicable Legal Requirements pertaining to Hazardous 
Materials, whenever and by whomever triggered, and shall obtain and comply with, and ensure that all 
occupants and users of the Facility Realty obtain and comply with, any and all approvals, registrations or 
permits required thereunder. 

(d) The Lessee shall conduct and complete all investigations, studies, sampling, and 
testing, and all remedial, removal and other actions necessary to clean up and remove all Hazardous 
Materials, on, from, or affecting the Facility Realty in accordance with all applicable Legal Requirements. 

(e) The parties hereto agree that the reference in Section 2.2(n) to the Environmental 
Audit is not intended, and should not be deemed to intend, to modify, qualify, reduce or diminish the 
Lessee's obligations to carry out and perform all of the covenants stated throughout this Section 8.6 and 
in Section 8.2. 

Section 8.7. Employment Matters. 

(a) Except as is otherwise provided by collective bargaining contracts or agreements, 
new employment opportunities created as a result of the Project shall be listed with the New York State 
Department of Labor Community Services Division, and with the administrative entity of the service 
delivery area created by the Workforce Investment Act of 1998 (29 U.S.C. §2801) in which the Facility 
Realty is located. Except as is otherwise provided by collective bargaining contracts or agreements, the 
Lessee agrees, where practicable, to consider first, and cause each of its Affiliates at the Facility Realty to 
consider first, persons eligible to participate in the Workforce Investment Act of 1998 (29 U.S.C. §2801) 
programs who shall be referred by administrative entities of service delivery areas· created pursuant to 
such Workforce Investment Act or by the Community Services Division of the New York State 
Department of Labor for such new employment opportunities. 
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(b) Upon the Agency's written request, the Lessee shall provide to the Agency any 
employment information in the possession of the Lessee which is pertinent to the Lessee and the 
employees of the Lessee to enable the Agency and/or NYCEDC to comply with its reporting 
requirements required by City Charter § 130 I and any other applicable laws, rules or regulations. 

(c) The Lessee hereby authorizes any private or governmental entity, including The 
New York State Department of Labor ("DOL"), to release to the Agency and/or NYCEDC, and/or to the 
successors and assigns of either (collectively, the "Information Recipients"), any and all employment 
information under its control and pertinent to the Lessee and the employees of the Lessee to enable the 
Agency and/or NYCEDC to comply with its reporting requirements required by City Charter §1301 and 
any other applicable laws, rules or regulations. Information released or provided to Information 
Recipients by DOL, or by any other governmental entity, or by any private entity, or by the Lessee, or any 
information previously released as provided by all or any of the foregoing parties (collectively, 
"Employment Information") may be disclosed by the Information Recipients in connection with the 
administration of the programs of the Agency, and/or NYCEDC, and/or the successors and assigns of 
either, and/or the City, and/or as may be necessary to comply with law; and, without limiting the 
foregoing, the Employment Information may be included in (x) reports prepared by the Information 
Recipients pursuantto City Charter §1301, (y) other reports required of the Agency, and (z) any other 
reports required by law. This authorization shall remain in effect throughout the term of this Agreement. 

(d) Upon the request of the Agency, the Lessee shall use commercially reasonable 
efforts to cooperate with the Agency in the development of programs for the employment and/or training 
of members of minority groups in connection with the initial construction of the Project Improvements 
and any Capital Improvements at the Facility Realty. 

(e) Nothing in this Section shall be construed to require the Lessee to violate any 
existing collective bargaining agreement with respect to hiring new employees. 

Section 8.8. Non-Discrimination. 

(a) At all times during the maintenance and operation of the Facility Realty, the 
Lessee shall not discriminate against any employee or applicant for employment in connection with the 
Project because of race, color, creed, age, sex or national origin. The Lessee shall use commercially 
reasonable efforts to ensure that employees and applicants for employment with any subtenant of the 
Facility Realty are treated without regard to their race, color, creed, age, sex or national origin. As used 
herein, the term "treated" shall mean and include the following: recruited, whether by advertising or 
other means; compensated, whether in the form of rates of pay or other forms of compensation; selected 
for training, including apprenticeship; promoted; upgraded; downgraded; demoted; transferred; laid off; 
and terminated. 

(b) The Lessee shall, in all solicitations or advertisements for employees placed by 
or on behalf of the Lessee state that all qualified applicants will be considered for employment without 
regard to race, color, creed or national origin, age or sex. 

(c) The Lessee shall furnish to the Agency all information reasonably required by the 
Agency pursuant to this Section and will cooperate with reasonable request of the Agency for the 
purposes of investigation to ascertain ~ompliance with this Section. 
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Section 8.9. Assignment or Sublease. 

(a) • The Lessee may, without the consent of the Agency, (y) assign this Agreement 
and the other Project Documents or (z) sublet all or substantially all of the Facility Realty; provided that: 

(i) in the case of an assigrunent of this Agreement and the other Project 
Documents: 

(I) Except in the case of an assignment in connection with Sections 
8.20 or 11.3 of this Agreement or where the assignee otherwise assumes all of the 
Lessee's obligations under this Agreement and the other Project Documents (in which 
event after such assignment and assumption, the Lessee will be relieved of any 
obligations or liabilities hereunder, except for those accruing prior to the date of the 
assignment and assumption (unless the assignee expressly assumes the same)), the Lessee 
shall remain primarily liable to the Agency for the payment of all Rental Payments 
hereunder and for the full performance of all of the terms, covenants and conditions of 
this Agreement and of any other Project Document to which it shall be a party; 

(2) any assignee of this Lease shall have assumed in writing (and 
shall have executed and delivered to the Agency an instrument in form for recording) and 
have agreed to keep and perform all of the terms of this Agreement and each other 
Project Document on the part of the Lessee to be kept and performed, shall be subject to 
service of process in the State, and, if a corporation, shall be qualified to do business in 
the State; 

(ii) any assignee, transferee or sublessee shall utilize the Facility Realty as 
the Approved Facility and a qualified "project" within the meaning of the Act; 

(iii) such assignment, transfer or sublease shall not violate any provision of 
this Agreement or any other Project Document; 

(iv) in the case of a sublease of all or substantially all of the Facility Realty; 
such sublease shall in no way diminish or impair the Lessee's obligation to carry the insurance 
required under Section 8.1 and the Lessee shall furnish written evidence satisfactory to the 
Agency that such insurance coverage shall in no manner be diminished or impaired by reason of 
such assignment, transfer or sublease; 

(v) for either an assignment of this Agreement or sublease of all or 
substantially all of the Facility Realty (not including Tenant Leases for individual condominium 
units); 

(1) any assignee or sublessee shall utilize the Facility Realty as the 
Approved Facility and a qualified "project" within the meaning of the Act; 

(2) such assignment or sublease shall not violate any provision of 
this Agreement or any other Project Document; 

(3) any such assignee or sublessee shall deliver to the Agency the 
Required Disclosure Statement in form and substance satisfactory to the Agency; 
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(4) the Lessee shall furnish or cause to be furnished to the Agency a 
copy of any such assignment or sublease in substantially final form at least ten (10) days 
prior to the date of execution thereof; and 

(5) the assignee or sublessee and the Principals thereof shall not: 

(A) be in default or in breach, beyond any applicable grace 
period, of its obligations under any written agreement with the Agency or the ' 
City, unless such default or breach has been waived in writing by the Agency or 
the City, as the case may be; 

(B) have been convicted of a misdemeanor related to 
truthfulness and/or business conduct in the past five (5) years; 

(C) have been convicted of a felony in the past ten (10) 
years; 

(D) have received formal written notice from a federal, state 
or local governmental agency or body that such Person is currently under 
investigation for a felony criminal offense; or 

(E) have received written notice of default in the payment to 
the City of any taxes, sewer rents or water charges, which have not been paid, 
unless such default is currently being contested with due diligence in proceedings 
in court or other appropriate forum. 

(b) Upon the request of the Lessee, the Agency shall execute any amendments, 
modifications and/or restatements of this Agreement, the Company Lease and the other Project 
Documents as shall be reasonably required in connection with any assignment. Any consent by the 
Agency to any act of assignment or sublease of all or substantially all of the Facility Realty shall be held 
to apply only to the specific transaction thereby authorized. Such consent shall not be construed as a 
waiver of the duty of the Lessee, or the successors or assigns of the Lessee, to obtain from the Agency 
consent to any other or subsequent assignment or sublease, or as modifying or limiting the rights of the 
Agency under the foregoing covenant by the Lessee. 

(c) If all or substantially all of the Facility Realty is sublet or occupied by any Person 
other than the Lessee, the Agency, in the event ofthe Lessee's default in the payment of Rental Payments 
hereunder may, and is hereby empowered to, collect Rental Payments from such sublessee during the 
continuance of any such Event of Default. In case of such events, the Agency may apply the net amount 
received by it to the Rental Payments herein provided, and no such collection shall be deemed a waiver of 
the covenant herein against assignment or transfer of this Agreement, or sublease of all or substantially all 
of the Facility Realty or a release of the Lessee from the further performance of the covenants herein 
contained on the part of the Lessee. 

(d) The Lessee covenants and agrees that it shall not, without providing prior notice 
to the Agency, amend, modify, terminate or assign, or suffer any amendment, modification, termination 
or assignment of, any sublease of all or substantially all of the Facility Realty entered into in accordance 
with this Section (not including Tenant Leases for individual condominium units). 

(e) For purposes of this Section 8.9, any license or other right of possession or 
occupancy granted by the Lessee with respect to all or substantially all the Facility Realty (not including 
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Tenant Leases for individual condominium units) shall be deemed a sublease subject to the provisions of 
this Section 8.9. 

(f) 

(i) The Lessee shall have the right to enter into Tenant Leases from time to 
time without the consent of the Agency, provided that the Lessee hereby agrees that each Tenant 
Lease (or a side letter or agreement executed by the parties to such Tenant Lease) shall contain: 

NY:l765916.5 

(1) provisions requiring the Tenant to deliver to the Lessee, upon the 
Lessee's request, such information as the Lessee may need to enable the Lessee to submit 
to the Agency the subtenant information required herein, including the information 
described in Section 8.16 (Periodic Reporting Information for the Agency); 

(2) a representation from the Tenant stating either of the following: 
(A) that such Tenant's occupancy at the Facility Realty will not result in the removal of 
an industria:! or manufacturing plant or facility of such Tenant located outside of the City, 
but within the State, to the Facility Realty or in the abandonment of one or more such 
industrial or manufacturing plants or facilities of such Tenant located outside of the City 
but within the State or (B) that such Tenant's location at the Facility Realty is reasonably 
necessary to discourage such Tenant from removing its industrial or manufacturing plant 
or facility to a location outside of the State or is reasonably necessary to preserve such 
Tenant's competitive position in its industry; and 

(3) a representation from the Tenant stating that neither Tenant, nor 
any Principals ofTenant: 

(A) is in default or in breach, beyond any applicable grace 
period, of its obligations under any written agreement with the Agency or the 
City, unless such default or breach has been waived in writing by the Agency or 
the City, as the case may be; 

(B) has been convicted of a misdemeanor related to 
truthfulness and/or business conduct in the past five (5) years; 

(C) has been convicted of a felony in the past ten (1 0) years; 

(D) has received formal written notice from a federal, state 
or local governmental agency or body that such Person is currently under 
investigation for a felony criminal offense; or 

(E) has received written notice of default in the payment to 
the City of any taxes, sewer rents or water charges, which have not been paid, 
unless such default is currently being contested with due diligence in proceedings 
in court or other appropriate forum. 

(4) a covenant from the Tenant stating that at all times during the 
Tenant's occupancy of the Facility Realty, the Tenant shall ensure that employees and 
applicants for employment with the Tenant are treated without regard to their race, color, 
creed, age, sex or national origin. As used herein, the term "treated" shall mean and 
include the following: recruited, whether by advertising or other means; compensated, 
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whether in the form of rates of pay or other forms of compensation; selected for training, 
including apprenticeship; promoted; upgraded; downgraded; demoted; transferred; laid 
off; and terminated 

With respect to the foregoing representations required by this clause (i), each Tenant Lease shall 
include the defined terms set forth in this Agreement for each capitalized term used in such 
Tenant Lease. 

(ii) Upon the Agency's request, the Company shall deliver within ten (10) 
business days to the Agency a copy of the current form of any Tenant Lease. 

(iii) In the event that a Tenant Lease does not contain the foregoing 
provisions or if the Tenant makes a misrepresentation with respect any of the foregoing matters 
and such matter cannot be cured within thirty (30) days, or such longer period of time required to 
cure provided that the Lessee and/or the Tenant are pursuing such cure with diligence, then, at the 
Agency's option, in its sole discretion, PILOT on that portion of the Facility Realty occupied by 
the Tenant shall be adjusted in accordance with Section 5.2(g)(i)(b) hereof. 

(g) Mortgages and Mezzanine Loans. Notwithstanding anything to the contrary 
herein, Lessee shall have the right, without the consent of the Agency, to (A) mortgage, pledge or 
otherwise hypothecate Lessee's interest in this Agreement and the other Project Documents, and (B) to 
pledge the direct or indirect equity interests in Lessee, in each case to a Mortgagee or Mezzanine Lender. 
Upon the request of Lessee, the Agency shall execute and deliver a Subordination, Non-Disturbance and 
Attornment Agreement substantially in the form of Exhibit I-1. In addition, without limiting the 
provisions of a Subordination, Non-Disturbance and Attornment Agreement, nothing herein shall restrict 
the right of a Mortgagee to foreclose on Lessee's interest in this Agreement and other Project Documents 
or a Mezzanine Lender to foreclose on the equity interest in Lessee, and in each case, to subsequently 
assign such interests to a designee, provided the Agency receives notice of such foreclosure event as well 
as the identity and ownership of the designee. 

Section 8.10. Retention of Title to or oflnterest in Facility Realty; Grant of Easements; 
Release of Portions of Facility Realty. 

(a) Neither the Lessee nor the Agency shall sell, assign, encumber (other than 
Permitted Encumbrances), convey or otherwise dispose of its respective title to or leasehold estate in the 
Facility Realty, including the Improvements, or any part of the Facility Realty or interest therein during 
the term of this Agreement, except as set forth in Sections 3.6, Article VI, 8.9, 8.20, 9.2 and 11.3 or in this 
Section, without the prior written consent of the other, and any purported disposition without such 
consent shall be void. 

(b) The Lessee may, upon prior written notice to the Agency, so long as there exists 
no Event of Default hereunder, grant such rights of way or easements over, across, or under, the Facility 
Realty, or grant such permits or licenses in respect to the use thereof, free from the leasehold estate of the 
Company Lease and of this Agreement as shall be necessary or convenient in the opinion of the Lessee 
for the operation or use of the Facility Realty, or required by any utility company for its utility business, 
provided that, in each case, such rights of way, easements, permits or licenses shall not adversely affect 
the use or operation of the Facility Realty as the Approved Facility. The Agency agrees, at the sole cost 
and expense of the Lessee, to execute and deliver any and all instruments necessary or appropriate to 
confirm and grant any such right of way or easement or any such permit or license and to release the same 
from the leasehold estate of the Company Lease and of this Agreement. Any such right of way, 
easement, permit or license shall be deemed a Permitted Encumbrance. 
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(c) So long as there exists no Event of Default hereunder, the Lessee may from time 
to time request in writing to the Agency the release of and removal from the leasehold estate of the 
Company Lease, of this Agreement (i) any unimproved part of the Land (on which none of the 
Improvements, including the buildings, structures, major appurtenances, fixtures or other property 
comprising the Facility Realty, is situated) or (ii) any area used by the City as a cultural facility, provided 
that such release and removal will not adversely affect the use or operation of the Facility Realty as the 
Approved Facility. Upon any such request by the Lessee, the Agency shall, at the sole cost and expense 
of the Lessee, execute and deliver any and all instruments necessary or appropriate to so release and 
remove such unimproved Land or such area from the leasehold estates of the Company Lease and of this 
Agreement (as well as release of the leasehold estate of the Agency under the Company Lease and the 
leasehold estate of the Lessee under this Agreement with respect to such unimproved Land and/or such 
area from the lien of the PILOT Mortgage and any other Project Documents encumbering such Land 
and/or area), subject to the following: (i) any liens, easements, encumbrances and reservations to which 
title to said property was subject on the Commencement Date, (ii) any liens, easements and encumbrances 
created at the request of the Lessee or to the creation or suffering of which the Lessee consented; (iii) any 
liens and encumbrances or reservations resulting from the failure of the Lessee to perform or observe any 
of the agreements on its respective part contained in this Agreement or any other Project Document; (iv) 
Permitted Encumbrances (other than the liens of the Company Lease, this Agreement, the PILOT 
Mortgages and the other Project Documents); and (v) any liens for taxes or assessments not then 
delinquent; provided, however, no such release shall be effected unless there shall be delivered to the 
Agency a certificate of an Authorized Representative of the Lessee, dated not more than thirty (30) days 
prior to the date of the release, stating that, in the opinion of the Person signing such certificate, the 
unimproved Land and/or area and the release thereof so proposed to be made is not needed for the 
operation of the Facility Realty, will not adversely affect the use or operation of the Facility Realty as the 
Approved Facility and will not destroy the means of ingress thereto and egress therefrom. 

(d) No conveyance or release effected under the provisions of this Section 8.10 shall 
entitle the Lessee to any abatement or diminution of the Rental Payments payable under Section 4.3 or 
any other payments required to be made by the Lessee under this Agreement or any other Project 
Document to which it shall be a party. 

Section 8.11. Discharge of Liens. 

(a) If any lien, encumbrance or charge is filed or asserted (including any lien for the 
performance of any labor or services or the furnishing of materials), other than a Permitted Encumbrance, 
or any judgment, decree, order, levy or process of any court or governmental body is entered, made or 
issued or any claim (such liens, encumbrances, charges, judgments, decrees, orders, levies, processes and 
claims being herein collectively called "Liens"), whether or not valid, is made against the Facility Realty 
or any part thereof or the interest therein of the Agency, the Lessee or against any of the Rental Payments 
payable under the Company Lease and under this Agreement or the interest of the Agency or the Lessee 
under the Company Lease or under this Agreement, other than Liens for Impositions not yet payable, 
Permitted Encumbrances, or Liens being contested as permitted by Section 8.ll(b), the Lessee forthwith 
upon receipt of notice of the filing, assertion, entry or issuance of such Lien (regardless of the source of 
such notice) shall give written notice thereof to the Agency and take all action (including the payment of 
money and/or the securing of a bond) at its own cost and expense as may be necessary or appropriate to 
obtain the discharge in full thereof and to remove or nullify the basis therefor. Nothing contained in this 
Agreement shall be construed as constituting the express or implied consent to or permission of the 
Agency for the performance of any labor or services or the furnishing of any materials that would give 
rise to any Lien against the Agency's interest in the Facility Realty. 
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(b) The Lessee may at its sole cost and expense contest (after prior written notice to 
the Agency), by appropriate action conducted in good faith and with due diligence, the atnount or validity 
or application, in wh,ple or in part, of any Lien, if (i) such proceeding shall suspend the execution or 
enforcement of such Lien against the Facility Realty or any part thereof or interest therein, or in the 
Company Lease or in this Agreement, of the Agency or the Lessee or against any of the Rental Payments 
payable under the Company Lease or under this Agreement, (ii) neither the Facility Realty nor any part 
thereof or interest therein would be in any danger of being sold, forfeited or lost, (iii) neither the Lessee 
nor the Agency would be in any danger of any civil or any criminal liability, other than normal accrual of 
interest, for failure to comply therewith, and (iv) the Lessee shall have furnished such security, if any, as 
may be required in such proceedings or as may be reasonably requested by the Agency. 

Section 8.12. Recording and Filing. This Agreement, as originally executed, or a 
memorandum hereof, shall be recorded by the Lessee at its sole cost and expense in the appropriate office 
of the Register of The City of New York, or in such other office as may at the time be provided by law as 
the proper place for the recordation thereof. 

Section 8.13. No Further Encumbrances Permitted. Except as expressly permitted 
herein, the Lessee shall not create, permit or suffer to exist any mortgage, encumbrance, lien, security 
interest, claim or charge against the Facility Realty or any part thereof, or the interest of the Agency or the 
Lessee in the Facility Realty or the Company Lease or this Agreement, except for Permitted 
Encumbrances. 

Section 8.14. Automatically Deliverable Documents. 

(a) The Lessee shall promptly notify the Agency of the occurrence of any Event of 
Default, or any event that with notice and/or lapse of time would constitute an Event of Default under any 
Project Document. Any notice required to be given pursuant to this subsection shall be signed by an 
Authorized Representative of the Lessee and set forth a description of the default and the steps, if any, 
being taken to cure said default. If no steps have been taken, the Lessee shall state this fact on the notice. 

(b) The Lessee shall promptly provide written notice to the Agency if any 
representation or warranty made by the Lessee pursuant to Section 2.2(u) would, if made on any date 
during the term of the Agreement and deemed made as of such date, be false, misleading or incorrect in 
any material respect. 

(c) Within thirty (30) Business Days after receipt from the Agency of any subtenant 
survey and questionnaire pertaining to the Facility Realty, the Lessee shall complete and execute such 
survey and questionnaire and return the same to the Agency. 

(d) The Lessee shall deliver all insurance-related documents required by 
Sections 8.l(f) and 8.l(g). 

(e) Within 120 days after the close of each Fiscal Year during which action was 
taken by the Lessee pursuant to Section 3.5, the Lessee shall deliver written notice of the Capital 
Improvement(s) to the Agency. 

(f) Intentionally omitted. 

(g) Promptly following completion of the Project, but no later than twenty (20) 
Business Days following the receipt of a temporary or permanent certificate of occupancy with respect to 
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the Facility Realty, the Lessee shall deliver to the Agency the certificate as to Project completion in 
substantially the form set forth in Exhibit G- "Form of Project Completion Certificate" . 

.. 
(h) If the Lessee shall request the consent of the Agency under Section 8.9 to any 

sublease in whole or in part of the Facility Realty (other than the sublease of an individual condominium 
unit), or to any assignment or transfer of this Agreement, the Lessee shall submit such request to the 
Agency in the form prescribed by the Agency. 

Section 8.15. Requested Documents. Upon request of the Agency, the Lessee shall 
deliver or cause to be delivered to the Agency within fifteen (15) Business Days of the date (or such 
longer period if reasonably required to satisfy the request) so requested in writing: 

(a) a copy of the most recent annual audited financial statements of the Lessee and of 
their subsidiaries, if any (including balance sheets as of the end of the Fiscal Year and the related 
statement of revenues, expenses and changes in fund balances and, if applicable, income, earnings, and 
changes in financial position) for such Fiscal Year, and certified by an Independent Accountant; 

(b) a certificate of an Authorized Representative of the Lessee that the insurance the 
Lessee maintains complies with the provisions of Section 8.1, that such insurance has been in full force 
and effect at all times during the preceding Fiscal Year, and that duplicate copies of all policies or 
certificates thereof have been filed with the Agency and are in full force and effect and the evidence 
required by Section 8.1 (f); 

(c) copies of any (x) bills, invoices or other evidences of cost as shall have been 
incurred in connection with the Project Work, and (y) permits, authorizations and licenses from 
appropriate authorities relative to the occupancy, operation and use of the Facility Realty by Lessee, as 
opposed to any Tenant; 

(d) if no action was taken by the Lessee pursuant to Section 3.5 or no action 
involving the removal of property having a value in the aggregate exceeding $2,500,000 was taken by the 
Lessee pursuant to Section 3.6(a), a certificate of an Authorized Representative of the Lessee certifying to 
the fact that no such action was taken by the Lessee pursuant to such Section 3.5 or 3.6(a) during such 
preceding Fiscal Year; 

(e) if action was taken by the Lessee pursuant to Section 3.5 or involving the 
removal of property having a value in the aggregate exceeding $2,500,000 pursuant to Section 3.6(a), a 
written report of an Authorized Representative of the Lessee summarizing the action taken by the Lessee 
and stating that, in his/her opinion, such action complied with the provisions of Section 3.5 or 3.6(a), as 
applicable; 

(f) a certificate of an Authorized Representative of the Lessee as to whether or not, 
as of the close of the immediately preceding Fiscal Year, and at all times during such Fiscal Year, to such 
Authorized Representative's knowledge, the Lessee was in compliance with all the provisions that relate 
to the Lessee in this Agreement and· in any other Project Document to which it shall be a party, and if 
such Authorized Representative shall have obtained knowledge of any default in such compliance or 
notice of such default, he shall disclose in such certificate such default or defaults or notice thereof and 
the nature thereof, whether or not the same shall constitute an Event of Default hereunder, and any action 
proposed to be taken by the Lessee with respect thereto; 

(g) upon twenty (20) days prior request by the Agency, a certificate of an Authorized 
Representative of the Lessee either stating that to the knowledge of such Authorized Representative .after 
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due inquiry there is no default under or breach of any of the tenns hereof that, with the passage of time or 
the giving of notice or both, would constitute an Event of Default hereunder, exists or specifying each 
such default or breach of which such Authorized Representative has knowledge; 

(h) employment information requested by the Agency pursuant to Section 8.7(b); 
and 

(i) information regarding non-discrimination requested by the Agency pursuant to 
Section 8.8. 

Section 8.16. Periodic Reporting Infonnation for the Agency. 

(a) The Lessee shall not assert as a defense to any failure of the Lessee to deliver to 
the Agency any reports specified in this Section 8.16 that the Lessee shall not have timely received any of 
the fonns from or on behalf of the Agency unless, (i) the Lessee shall have requested in writing such fonn 
from the Agency not more than thirty (30) Business Days nor less than fifteen ( 15) Business Days prior to 
the date due, and (ii) the Lessee shall not have received such form from the Agency within five (5) 
Business Days thereafter. For purposes of this Section 8.16, the Lessee shall be deemed to have 
"received" any such fonn if it shall have been directed by the Agency to a website at which such fonn 
shall be available. In the event the Agency, in its sole discretion, elects to replace one or more of the 
reports required by this Agreement with an electronic or digital reporting system, the Lessee shall make 
its reports pursuant to such system. 

(b) Annually, by August 1 of each year, commencing on the August 1 immediately 
following the Commencement Date, until the tennination of this Agreement, the Lessee shall submit to 
the Agency the Annual Employment and Benefits Report with respect solely to the Lessee relating to the 
period commencing July I of the previous year and ending June 30 of the year of the obligation of the 
filing of such report, in the form prescribed by the Agency, certified as to accuracy by an officer of the 
Lessee. Upon termination of this Agreement, the Lessee shall submit to the Agency the Annual 
Employment and Benefits Report with respect solely to the Lessee relating to the period commencing the 
date of the last such Report submitted to the Agency and ending on the last payroll date of the preceding 
month in the form prescribed by the Agency, certified as to accuracy by the Lessee. Nothing herein shall 
be construed as requiring the Lessee to maintain a minimum number of employees on its respective 
payroll. 

(c) With respect to each Tenant occupying all or part of the Facility Realty, at any 
time during the immediately preceding calendar year, the Lessee shall file with the Agency by the next 
following February 1, a certificate of an Authorized Representative of the Lessee with respect to all 
subtenancies in effect at the Facility Realty, in the form prescribed by the Agency. 

(d) With respect to each Tenant occupying all or part of the Facility Realty, at any 
time during the twelve-month period terminating on the immediately preceding June 30, the Lessee shall 
use commercially reasonable efforts to deliver to the Agency by the next following August I, a completed 
Subtenant's Employment and Benefits Report with respect to such twelve-month period, in the fonn 
prescribed by the Agency. 

(e) The Lessee shall deliver to the Agency on August 1 of each year, commencing 
on the August 1 immediately following the Original Commencement Date, a completed location and 
contact infonnation report in the fonn prescribed by the Agency solely with respect to the Lessee. 
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Section 8.17. Taxes, Assessments and Charges. (a) The Lessee shall pay when the 
same shall become due all taxes (other than those taxes for which PILOT or PILOMRT is payable) and 
assessments, general and specific, if any, levied and assessed upon or against the Facility Realty, the 
Company Lease, this Agreement, any ownership estate or interest of the Agency or the Lessee in the 
Facility Realty, or the Rental Payments or other amounts payable under the Company Lease, hereunder 
during the term of this Agreement, and all water and sewer charges, special district charges, assessments 
and other governmental charges and impositions whatsoever, foreseen or unforeseen, ordinary or 
extraordinary, under any present or future law, and charges for public or private utilities or other charges 
incurred in the occupancy, use, operation, maintenance or upkeep of the Facility Realty, all of which are 
herein called "Impositions". The Lessee may pay any Imposition in installments if so payable by law, 
whether or not interest accrues on the unpaid balance. The Agency shall forward, as soon as practicable, 
to the Lessee any notice, bill or other statement received by the Agency concerning any Imposition. 

(b) In the event the Facility Realty is. exempt from Impositions (other than Real 
Property Taxes in respect of which PILOT or PILOMRT is payable) solely due to the Agency's leasehold 
estate in the Facility Realty, the Lessee shall pay all Impositions to the appropriate taxing authorities 
equivalent to the Impositions.that would have been imposed on the Facility Realty if the Lessee were the 
owner of record of the Facility Realty and the Agency had no leasehold estate in the Facility Realty. 
Notwithstanding anything to the contrary herein, nothing in this agreement shall affect, abridge or 
otherwise modify any obligation of Lessee to pay PILOST (as such term is defined in the Ground Lease) 
to the MT A in accordance with the Ground Lease or any other agreement executed between the Lessee 
and theMTA. 

(c) The Lessee may at its sole cost and expense contest (after prior written notice to 
the Agency), by appropriate action conducted in good faith and with due diligence, the amount or validity 
or application, in whole or in part, of any Imposition (including PILOT, Real Property Taxes and 
PILOMRT), if (i) neither the Facility Realty nor any part thereof or interest therein would be in any 
danger of being sold, forfeited or lost, (ii) neither the Lessee nor the Agency would be in any danger of 
any civil or any criminal liability, other than normal accrual of interest, for failure to comply therewith, 
and (iii) the Lessee shall have furnished such security, if any, as may be required in such proceedings or 
as may be reasonably requested by the Agency. 

Section 8.18. Compliance with Legal Requirements. 

(a) The Lessee shall not occupy, use or operate the Facility Realty, or allow the 
Facility Realty or any part thereof to be occupied, used or operated, for any unlawful purpose or in 
violation of any certificate of occupancy affecting the Facility Realty or for any use which may constitute 
a nuisance, public or private, or make void or voidable any insurance then in force with respect thereto. 

(b) Throughout the term of this Agreement and at its sole cost and expense, the 
Lessee shall promptly observe and comply with all applicable Legal Requirements, whether foreseen or 
unforeseen, ordinary or extraordinary, that shall now or at any time hereafter be binding upon or 
applicable to the Lessee, the Facility Realty, any occupant, user or operator of the Facility Realty or any 
portion thereof, and will observe and comply with all conditions, requirements, and schedules necessary 
to preserve and extend all rights, licenses, permits (including zoning variances, special exception and non­
conforming uses), privileges, franchises and concessions. 

(c) The Lessee may at its sole cost and expense contest in good faith the validity, 
existence or applicability of any of the matters described in Section 8.18(b) if (i) such contest shall ·not 
result in the Facility Realty or any part thereof or interest therein being in any danger of being sold, 
forfeited or lost, (ii) such contest shall not result in the Lessee or the Agency being in any danger of any 
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civil or any criminal liability for failure to comply therewith, and (iii) the Lessee shall have furnished 
such security, if any, as may be reasonably requested by the Agency for failure to comply therewith. 

Section 8.19. Operation as Approved Facility and as a "Project". 

(a) The Lessee will not take any action, or suffer or permit any action, if such action 
would cause the Facility Realty not to be the Approved Facility or a qualified "project" within the 
meaning of the Act. 

(b) The Lessee will not fail to take any action, or suffer or permit the failure to take 
any action (in each case, within the reasonable power of Lessee), if such failure would cause the Facility 
Realty not to be the Approved Facility or a qualified "project" within the meaning of the Act. 

(c) The Lessee will permit the Agency, or its duly authorized agent, upon reasonable 
notice, at all reasonable times, to enter the Facility Realty, but solely for the purpose of assuring that the 
Lessee is operating the Facility Realty, or is causing the Facility Realty to be operated, as the Approved 
Facility and a qualified "project" within the meaning of the Act consistent with the Approved Project 
Operations and with the public purposes of the Agency. 

Section 8.20. Restrictions on Dissolution and Merger. 

(a) Except as expressly provided herein, the Lessee covenants and agrees that at all 
times during the term of this Agreement, it will 

this Agreement, 

the State, 

(i) 

(ii) 

(iii) 

maintain its existence as the type of Entity set forth on the cover page of 

continue to be subject to service of process in the State, 

continue to be organized under the laws of, or qualified to do business in, 

(iv) not, as transferor, liquidate, wind-up, dissolve, transfer or otherwise 
dispose of to another Entity all or substantially all of its property, business or assets ("Transfer") 
remaining after the Original Commencement Date, except as provided in Section 8.20(b), 

(v) not, as transferee, take title to all or substantially all of the property, 
business or assets (also "Transfer") of and from another Entity, except as provided in 
Section 8.20(b ), 

(vi) not consolidate with or merge into another Entity or permit one or more 
Entities to consolidate with or merge into it ("Merge"), except as provided in Section 8.20(b). 

(b) After the Completion Deadline, and without the prior written consent of the 
Agency, the Lessee may Merge or participate in a Transfer if the following conditions are satisfied on or 
prior to the Merger or Transfer, as applicable: 

(i) when the Lessee is the surviving, resulting or transferee Entity, 
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(1) the Lessee shall have a net worth (as determined by an 
Independent Accountant in accordance with GAAP) at least equal to that of the Lessee 
immediately prior to su~h Merger or Transfer, and 

(2) the Lessee shall deliver to the Agency a Required Disclosure 
Statement with respect to itself as surviving Entity in form and substance satisfactory to 
the Agency; or 

(ii) when the Lessee is not the surviving, resulting or transferee Entity (the 
"Successor Lessee"), 

(1) the predecessor Lessee (the "Predecessor Lessee") shall not 
have been in default under this Agreement or under any other Project Document (unless 
such default is cured by the transaction), 

(2) the Successor Lessee shall be solvent and subject to service of 
process in the State and organized under the laws of the State, or under the laws of any 
other state of the United States and duly qualified to do business in the State, 

(3) the Successor Lessee shall have assumed in writing all of the 
obligations of the Predecessor Lessee contained in this Agreement and in all other Project 
Documents to which the Predecessor Lessee shall have been a party, 

(4) the Successor Lessee shall have delivered to the Agency a 
Required Disclosure Statement in form and substance acceptable to the Agency acting in 
its sole discretion, 

(5) each Principal of the Successor Lessee shall have delivered to 
the Agency a Required Disclosure Statement in form and substance acceptable to the 
Agency acting in its sole discretion, 

(6) the Successor Lessee shall have delivered to the Agency, in form 
and substance reasonably acceptable to the Agency, an Opinion of Counsel to the effect 
that the Project Documents to which the Successor Lessee shall be a party will constitute 
the legal, valid and binding obligations of the Successor Lessee, and that such Project 
Documents are enforceable in accordance with their terms, and 

(7) the Successor Lessee shall have delivered to the Agency, in form 
and substance reasonably acceptable to the Agency, an opinion of an Independent 
Accountant to the effect that the Successor Lessee has a net worth (as determined. in 
accordance with GAAP) after the Merger or Transfer at· least equal to that of the 
Predecessor Lessee immediately prior to such Merger or Transfer. 

(c) The Control of the Lessee shall not change prior to the Completion Deadline, 
without the prior written consent of the Agency, except in connection with the exercise of remedies 
against Lessee by any lender or mortgagee of Lessee or any joint venture partner of the direct and/or 
indirect owners of Lessee. 

Section 8.21. Further Assurances. The Lessee and the Agency will do, execute, 
acknowledge and deliver or cause to be done, executed, acknowledged and delivered such further acts, 
instruments, conveyances, transfers and assurances, at the sole cost and expense of the requesting party, 
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as such requesting party deems reasonably necessary or advisable for the implementation, effectuation, 
correction, confirmation or perfection of this Agreement and any rights of the Agency hereunder and 
under any other Project Document. 

Section 8.22. Signage at Facility Realty. Upon commencement of the initial 
construction of the Project Improvements at the Facility Realty (including the commencement of any 
demolition and/or excavation), the Lessee shall erect on the Facility Realty, at its own cost and expense, 
within easy view of passing pedestrians and motorists, a large and readable sign with the following 
information upon it (hereinafter, the "Sign"): 

FINANCMLASS~TANCEPROnDED 

THROUGH THE 
NEW YORK CITY INDUSTRIAL 

DEVELOPA1ENTAGENCY 
Afayor Bill de Blasia 

In addition, the Sign shall satisfy the following requirements: (x) fonnat and appearance generally shall 
be as stipulated by the Agency in writing or electronically; (y) the minimum size of the Sign shall be four 
( 4) feet by eight (8) feet; and (z) the Sign shall have no other imprint upon it other than that of the 
Agency. The Sign shall remain in place at the Facility Realty until completion of the initial construction. 
The Lessee may erect other signs in addition to the Sign. 

Section 8.23. Condominium Documents. Lessee shall not permit, or suffer to exist, the 
documents relating to the condominium at the Facility (i) to increase the obligations or reduce the rights 
of the Agency or HYIC under the Project Documents, or (ii) to decrease the obligations or increase the 
rights of the Lessee under the Project Documents, including without limitation with respect to insurance 
requirements. 
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ARTICLE IX 

REMEDIES AND EVENTS OF DEFAULT 

Section 9.1. Events of Default. Any one or more of the following events shall 
constitute an "Event of Default" hereunder upon the receipt by Lessee of written notice thereof from the 
Agency specifYing in reasonable detail the nature of such Event of Default: 

(a) Failure of the Lessee to pay PILOT in accordance with Section 5 .2, or failure of 
the Lessee to pay all Real Property Taxes in respect of the Facility Realty as required by, and in 
accordance with, Section 5.2(b); 

(b) Failure of the Lessee to pay any Rental Payment (except as set forth in 
Section 9.1 (a)) within fifteen (15) days of the due date thereof; 

(c) Failure of the Lessee to observe and perform any covenant or agreement on its 
part to be performed under Section 8.9, and (i) continuance of such failure for a period of thirty (30) days 

· after receipt by the Lessee of written notice specifYing the nature of such failure from the Agency, or 
(ii) if by reason of the nature of such failure the same can be remedied, but not within the said thirty (30) 
days, the Lessee fails to commence and thereafter proceed with reasonable diligence after receipt of said 
notice to cure such failure; 

(d) Failure of the Lessee to observe and perform any covenant or agreement on its 
part to be performed under Section 8.1, and (i) continuance of such failure for a period of thirty (30) days 
after receipt by the Lessee of written notice specifying the nature of such failure from the Agency, or 
(ii) if by reason of the nature of such failure the same can be remedied, but not within the said thirty (30) 
days, the Lessee fails to commence and thereafter proceed with reasonable diligence after receipt of said 
notice to cure such failure; 

(e) Failure of the Lessee to observe and perform any covenant, condition or 
agreement on its part to be performed under Sections 3.3, 5.1, 8.2, 8.3, 8.4, 8.5, 8.8, 8.9, 8.11, 8.13, 8.17, 
8.18, 8.20, 9.8, 11.2 or 11.3 or Article VI, and (i) continuance of such failure for a period of thirty (30) 
days after receipt by the Lessee ofwritten notice specifYing the nature of such failure from the Agency, or 
(ii) if by reason of the nature of such failure the same can be remedied, but not within the said thirty (30) 
days, the Lessee fails to commence and thereafter proceed with reasonable diligence after receipt of said 
notice to cure such failure; 

(f) Failure of the Lessee to observe and perform any covenant or agreement on its 
part to be performed under Sections 4.6 or 9.7, and (i) continuance of such failure for a period of thirty 
(30) days after receipt by the Lessee of written notice specifying the nature of such failure from the 
Agency, or (ii) if by reason ofthe nature of such failure the same can be remedied, but not within the said 
thirty (30) days, the Lessee fails to commence and thereafter proceed with reasonable diligence after 
receipt of said notice to cure such failure; 

(g) Failure of the Lessee to observe and perform any covenant, condition or 
agreement hereunder on its part to be performed (except as set forth in Sections 9.1(a), (b), (c), (d), (e) or 
(f)) and (i) continuance of such failure for a period of thirty (30) days after receipt by the Lessee of 
written notice specifying the nature of such failure from the Agency, or (ii) if by reason of the nature of 
such failure the same can be remedied, but not within the said thirty (30) days~ the Lessee fails to 
commence and thereafter proceed with reasonable diligence after receipt of said notice to cure such 
failure; 
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(h) The Lessee shall (i) apply for or consent to the appointment of or the taking of 
possession by a receiver, liquidator, custodian or trustee of itself or of all or a substantial part of its 
property, (ii) admit in writing its inability, or be generally unable, to pay its debts as such debts generally 
become due, (iii) make a general assignment for the benefit of its creditors, (iv) commence a voluntary 
case under the Federal Bankruptcy Code (as now or hereafter in effect), (v) file a petition seeking to take 
advantage of any other law relating to bankruptcy, insolvency, reorganization, winding up, or 
composition or adjustment of debts, (vi) fail to controvert in a timely or appropriate manner, or acquiesce 
in writing to, any petition filed against itself in an involuntary case under the Federal Bankruptcy Code, 
(vii) take any action for the purpose of effecting any of the foregoing, or (viii) be adjudicated a bankrupt 
or insolvent by any court; 

(i) A proceeding or case shall be commenced, without the application or consent of 
the Lessee or the Guarantor in any court of competent jurisdiction, seeking, (i) liquidation, reorganization, 
dissolution, winding up or composition or adjustment of debts, (ii) the appointment of a trustee, receiver, 
liquidator, custodian or the like of the Lessee of all or any substantial part of its respective assets, or (iii) 
similar relief under any law relating to bankruptcy, insolvency, reorganization, winding up or composition 
or adjustment of debts, and such proceeding or case shall continue undismissed, or an order, judgment or 
decree approving or ordering any 0f the foregoing shall be entered and continue unstayed and in effect, 
for a period of ninety (90) days; or any order for relief against the Lessee or the Guarantor shall be 
entered in an involuntary case under the Federal Bankruptcy Code; 

G) Any representation or warranty made by the Lessee (i) in the application and 
related materials submitted to the Agency for approval of the Project or the transactions contemplated by 
this Agreement, (ii) herein or in any other Project Document, or (iii) by or on behalf of the Lessee in any 
Required Disclosure Statement, or (iv) in any report, certificate, financial statement or other instrument 
furnished pursuant hereto or any of the foregoing, shall in any case prove to be false, misleading or 
incorrect in any material respect as of the date made;· 

(k) The commencement of proceedings to appoint a receiver or to foreclose any 
mortgage lien on or security interest in the Facility Realty; 

(I) Any loss of the leasehold estate of the Agency in the Facility Realty; 

(m) If Lessee shall fail to comply with the representations contained in Section 
2.2(u); or 

(n) An "Event of Default" the Guaranty Agreement shall occur and be continuing. 

Section 9.2. Remedies on Default. (a) Whenever any Event of Default referred to in 
Section 9.1 shall have occurred and be continuing, the Agency may terminate this Agreement (with the 
effect that the term of this Agreement shall be deemed to have expired on such date of termination as if 
such date were the original Expiration Date of this Agreement) by delivery of written notice to Lessee 
specifying the date of termination (which in no event may be less than ten (I 0) days or more than sixty 
(60) days from the date of the notice) in which case, so long as the applicable Event of Default is 
continuing on the date of termination, this Agreement and all of the estate, right, title and interest herein 
granted or vested in the Lessee shall cease and terminate, and convey all of the Agency's right, title and 
interest in the Facility Realty to the Lessee, which the Agency may accomplish by executing and 
recording, at the sole cost and expense of the Lessee, lease termination agreements to terminate the 
Company Lease, this Agreement and the other Project Documents of record as required by law. The 
Lessee hereby waives delivery and acceptance of such termination agreements as a condition to their 
validity, and appoints the Agency its true and lawful agent and attorney-in-fact (which appointment shall 
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be deemed to be an agency coupled with an interest) with full power of substitution to file on its behalf all 
affidavits, questionnaires and other documentation necessary to accomplish the recording of such 
termination agreements. 

(b) Whenever any Event of Default referred to in Section 9.1 shall have occurred and 
be continuing during the Initial Term, the Agency may take any one or more of the following remedial 
steps in addition to the remedy provided in Section 9.2(a): 

(i) The Agency may bring an action for damages, injunction or specific 
performance; 

(ii) The Agency may increase the amount of PILOT payable under Section 
5.2 to actual Real Property Taxes that would otherwise be payable in the absence of any Real 
Property Taxes exemption provided by the Agency in accordance with Section 5.2(g)(i); or 

(iii) The Agency may take whatever action at law or in equity as may appear 
necessary or desirable to collect the Rental Payments then due, or to enforce performance or 
observance of any obligations, agreements or covenants of the Lessee under this Agreement. 

(c) No action taken pursuant to this Section 9.2 (including termination of this 
Agreement pursuant to this Section 9.2 or by operation of law or otherwise) shall, except as expressly 
provided herein, relieve the Lessee from the Lessee's obligations hereunder, including the obligations of 
the Lessee under Sections 5.1, 5.2, 9.6, 11.4, 11 11.6, 11.11, 11.13 and 11.14, all of which shall 
survive any such action. 

Section 9.3. Remedies Cumulative. The rights and remedies of the Agency under this 
Agreement shall be cumulative and shall not exclude any other rights and remedies of the Agency 
allowed by law with respect to any default under this Agreement; provided that after the Initial Term, the 
Agency's sole and exclusive remedy shall be as set forth in Section 9.2(a). Failure by the Agency to 
insist upon the strict performance of any of the covenants and agreements herein set forth or to exercise 
any rights or remedies upon default by the Lessee hereunder shall not be considered or taken as a waiver 
or relinquishment for the future of the right to insist upon and to enforce by mandatory injunction, 
specific performance or other appropriate legal remedy a strict compliance by the Lessee with all of the 
covenants and conditions hereof, or of the rights to exercise any such rights or remedies, if such default 
by the Lessee be continued or repeated. 

Section 9.4. No Additional Waiver Implied by One Waiver. In the event any 
covenant or agreement contained in this Agreement should be breached by either party and thereafter 
waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be 
deemed to waive any other breach hereunder. No waiver shall be binding unless it is in writing and 
signed by the party making such waiver. No course of dealing between the Agency and the Lessee or any 
delay or omission on the part of the Agency in exercising any rights hereunder or under any other Project 
Document shall operate as a waiver. 

Section 9.5. Effect on Discontinuance of Proceedings. In case any proceeding taken 
by the Agency under this Agreement or under any other Project Document on account of any Event of 
Default hereunder or thereunder shall have been discontinued or abandoned for any reason or shall have 
been determined adversely to the Agency, then, and in every such case, the Agency shall be restored to its 
former position and rights hereunder and thereunder, and all rights, remedies, powers and duties of the 
Agency shall continue as in effect prior to the commencement of such proceedings. 
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Section 9.6. Agreement to Pay Fees and Expenses of Attorneys and Other 
Consultants. In the event that a court of competent jurisdiction shall have determined that the Lessee has 
defaulted under any of the provisions of this Agreement and tjle Agency or HYIC should employ outside 
attorneys or other consultants or incur other out of pocket expenses for the collection of the Rental 
Payments payable hereunder or the enforcement of performance or observance of any obligation or 
agreement on the part of the Lessee herein contained or contained in any other Project Document, the 
Lessee agrees that it will on demand therefor pay to the Agency and HYIC the reasonable fees and . 
disbursements of their respective attorneys or other consultants. 

Section 9.7. Certain Continuing Representations. If at any time during the term of 
this Agreement, any representation or warranty made by the Lessee pursuant to Section 2.2(u) would, if 
made on any date during the term of this Agreement and deemed made as of such date, be false, 
misleading or incorrect in any material respect, then, the Lessee shall be deemed to be in default under 
this Agreement unless either (i) the Lessee shall cure such default within thirty (30) days of the receipt of 
written notice of such default (or such longer period ifreasonably required to cure the same and Lessee is 
diligently pursuing such cure to completion), or (ii) the Agency shall, upon written request by the Lessee, 
either waive such default in writing or consent in writing to an exception to such representation or 
warranty so that such representation or warranty shall no longer be false, misleading or incorrect in a 
material respect. 

Section 9.8. Late Delivery Fees. 

(a) In the event the Lessee shall fail: 

(i) to pay the Annual Administrative Fee on the date required under Section 
8.3, 

(ii) to file and/or deliver any of the documents required of the Lessee under 
Section 8.14 or Section 8.16 by the date therein stated (collectively, the "Fixed Date 
Deliverables"), or 

(iii) to deliver to the Agency any of the documents as shall have been 
requested by the Agency of the Lessee under Section 8.15 by the date therein stated after so 
requested in writing (collectively, the "Requested Document Deliverables"), 

then the Agency shall not deem such failure an Event of Default, but rather may charge the Lessee on a 
daily calendar basis commencing with the day immediately following the date on which the payment, 
filing or delivery was due (the "Due Date"), the Per Diem Late Fee. 

(b) If the Agency shall deliver written notice (a "Notification of Failure to 
Deliver") to the Lessee of such failure to deliver on the Due Date the Annual Administrative Fee, a Fixed 
Date Deliverable and/or a Requested Document Deliverable, and such payment or document shall not be 
delivered to the Agency within ten ( 1 0) Business Days following delivery by the Agency to the Lessee of 
the Notification of Failure to Deliver, then, commencing from and including the eleventh (11th) Business 
Day following the delivery by the Agency to the Lessee of the Notification of Failure to Deliver, the 
Agency may charge the Lessee on a daily calendar basis the Per Diem Supplemental Late Fee in respect 
of each noticed failure which shall be in addition to, and be imposed concurrently with, the applicable Per 
Diem Late Fee. 

(c) The Per Diem Late Fee and the Per Diem Supplemental Late Fee shall each, if 
charged by the Agency, (i) accrue until the Lessee delivers to the Agency the Annual Administrative Fee, 
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the Fixed Date Deliverable(s) and/or the Requested Document Deliverable(s), as the case may be, and 
(ii) be incurred on a daily basis for each such Annual Administrative Fee, Fixed Date Deliverable and/or 
Requested Document Deliverable as shall not have been delivered to the Agency on the Due Date. • 

(d) No default on the part of the Lessee under Section 8.3, 8.14, 8.15 or 8.16 to 
deliver to the Agency an Annual Administrative Fee, a Fixed Date Deliverable or a Requested Document 
Deliverable shall be deemed cured unless the Lessee shall have delivered same to the Agency and paid to 
the Agency all accrued and unpaid Per Diem Fees in connection with the default. 

Section 9.9. Mortgagee Protective Provisions. 

(a) The Agency shall give to each Mortgagee, at the address of such Mortgagee set 
forth in a notice from such Mortgagee or from Lessee, a copy of each notice given by the Agency to 
Lessee hereunder (including Default and Event of Default notices) at the same time as and whenever any 
such notice shall thereafter be given by the Agency to the Lessee, and no such notice by the Agency shall 
be deemed to have been duly given to the Lessee (and no grace or cure period shall be deemed to have 
commenced) unless and until a copy thereof shall have been given to each such Mortgagee. Each 
Mortgagee (i) shall thereupon have a period of ten ( 1 0) days more in the case of a Default in the payment 
of PILOT, a Rental Payment or other monetary obligation (each, a "Monetary Default") and thirty (30) 
days more in the case of any other Default (or in the case of a non-Monetary Default which shall require 
more than thirty (30) days to cure using due diligence, then such longer period of time as shall be 
necessary so long as such Mortgagee shall have commenced to cure (or caused to be commenced such 
cure) within such thirty (30) day period and continuously prosecutes or causes to be prosecuted the same 
to completion with reasonable diligence), after the applicable period afforded Lessee for remedying the 
Default or causing the same to be remedied has expired and (ii) shall, within such period and otherwise as 
herein provided, have the right (but not the obligation) to remedy such Default or cause the same to be 
remedied. The Agency shall accept performance by or on behalf of a Mortgagee of any covenant, 
condition or agreement on the Lessee's part to be performed hereunder with the same force and effect as 
though performed by the Lessee, so long as such performance is made in accordance with the terms and 
provisions ofthis Agreement. The Agency shall not object to any entry onto the Facility Realty by or on 
behalf of a Mortgagee to the extent necessary to effect such Mortgagee's cure rights, provided such entry 
is in compliance with applicable law. 

(b) No non-Monetary Default by Lessee shall be deemed to exist as long as a 
Mortgagee, in good faith, (i) shall have commenced to cure (or caused to be commenced such cure) such 
Default within thirty (30) days after the expiration of the applicable period afforded to Lessee for 
remedying such Default, and continuously prosecutes or causes to be prosecuted the same to completion 
with reasonable diligence or (ii) if possession ofthe Facility Realty or any part thereof is required in order 
to cure such Default, and Mortgagee shall have notified the Agency within thirty (30) days after the 
expiration of the applicable period afforded to Lessee for remedying the Default of its intention to 
institute foreclosure proceedings to obtain possession directly or through a receiver, and thereafter 
commences such foreclosure proceedings, prosecutes such proceedings with all reasonable diligence and 
continuity and, upon obtaining such possession, commences promptly to cure the Default and prosecutes 
the same to completion with all reasonable diligence and continuity). 

(c) A Mortgagee, successor leasehold owner, assignee or transferee gammg 
possession of the Facility Realty pursuant to a foreclosure or transfer in lieu of foreclosure shall not be 
bound by any deadline for completion of any construction or alterations required of Lessee under this 
Agreement; provided, however, that such Mortgagee, successor leasehold owner, assignee or transferee 
shall with all reasonable diligence and continuity prosecute completion of same. Notwithstanding 
anything in this Agreement to the contrary, a Mortgagee, successor leasehold owner, assignee or 
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transferee shall not be required to cure any non-Monetary Defaults of Lessee that are not capable of being 
cured by such Mortgagee, successor leasehold owner, assignee or transferee, and if any Mortgagee, 
successor leasehold owner, assignee or transferee shall acquire the Facility Realty pursuant to a 
foreclosure or transfer in lieu of foreclosure, then any such non-Monetary Default by Lessee that is not 
capable of being cured shall no longer be deemed a Default 

(d) With respect to any non-Monetary Default, so long as a Mortgagee shall be 
diligently exercising its cure rights under this Section 9.9, the Agency shall not (i) re-enter the Facility 
Realty, (ii) serve a termination notice, or (iii) bring a proceeding on account of such Default. Nothing in 
the protections to Mortgagees provided in this Agreement shall be construed to require such Mortgagee to 
cure any non-Monetary Default by Lessee that is not capable of being cured as a condition to preserving 
this Agreement or to such Mortgagee obtaining a new Agreement as provided in Section 9.9(h). 

(e) Notwithstanding anything to the contrary herein, the exercise of any rights or 
remedies of a Mortgagee under a Mortgage, including the consummation of any foreclosure or transfer in 
lieu of foreclosure, shall not constitute a Default under this Agreement nor require the consent of the 
Agency. 

(f) No Mortgagee shall become liable under the provisions of this Agreement unless 
and until such time as it becomes, and then only for so long as it remains, the owner of the leasehold 
estate created hereby and no performance by or on behalf of a Mortgagee of the Lessee's obligations 
hereunder shall cause such Mortgagee to be deemed to be a "mortgagee in possession" unless and until 
such Mortgagee shall take control or possession of the Facility Realty. 

(g) [f there is more than one Mortgagee, the rights and obligations afforded by this 
Section 9.9 to a Mortgagee shall be exercisable only by the party whose collateral interest in the Facility 
Realty is senior in lien (or which has obtained the consent of any Mortgagees that are senior to such 
Mortgagee). For avoidance of doubt, the holder of the PILOT Mortgages shall not be deemed a 
Mortgagee for purposes of this Section 9.9(g). 

(h) New Agreement. 

(i) In the event of a termination of this Agreement, prior to the Expiration 
Date, whether by summary proceedings to dispossess, service of notice to terminate, or otherwise, 
due to an Event of Default, or following the rejection of the Agency Lease by Lessee pursuant to 
Section 365 ofTitle II ofthe Federal Bankruptcy Code (as amended and recodified from time to 
time), the Agency shall serve upon each Mortgagee, written notice of such termination promptly 
following the same, together with a statement of any and all sums which would at that time be 
due under this Agreement but for such termination, and of all other Defaults, if any, under this 
Agreement then known to the Agency. Subject to clause (ii) of this Section 9.9(h), the 
Mortgagees shall thereupon have the option to obtain a new Agreement in accordance with and 
upon the following terms and conditions: 

NY:J765916.5 

(I) Upon the written request of such Mortgagee, served upon the 
Agency forty-five ( 45) days after service upon the Mortgagee of notice of termination by 
the Agency, the Agency shall enter into a new Agreement with such Mortgagee or its 
designee. 

(2) . The new Agreement shall be effective as of the date of 
termination of this Agreement and shall be for the remainder of the term and upon all the 
agreements, terms, covenants and conditions hereof. Upon the execution of such new 
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Agreement, the new Lessee shall pay any and all sums which would at the time of the 
execution thereof be due under this Agreement but for its termination, and shall 
otherwise with reasonable diligence commence to remedy any non-Monetary Defaults 
under this Agreement. 

(3) As between the Agency and the new Lessee, any new 
Agreement, and the leasehold estate created thereby, subject to the same conditions 
contained in this Agreement, shall continue to maintain the same priority as this 
Agreement with regard to any Mortgage or PILOT Mortgage or any other lien, charge or 
encumbrance whether or not the same shall then be in existence. 

(4) Upon the execution and delivery of a new Agreement, all Tenant 
Leases which theretofore may have been assigned to or recognized by the Agency shall 
be assigned and transferred, without recourse, by the Agency to the new Lessee. 
Between the date of termination of this Agreement and the date of execution and delivery 
of the new Agreement, if a Mortgagee shall have requested such new Agreement as 
provided herein, the Agency shall not enter into any new Tenant Leases, cancel or modify 
in any material respect any then-existing Tenant Leases or accept any cancellation, 
termination or surrender thereof (unless such termination shall be effected as a matter of 
law on the termination of this Agreement) without the written consent of the Mortgagee, 
not to be unreasonably withheld or delayed, except as permitted in the Tenant Leases. 

(ii) If there is more than one Mortgagee, the Agency shall enter into a new 
Agreement with the Mortgagee whose Mortgage is senior in lien (or which has obtained the 

'consent of any Mortgagees that are senior to such Mortgagee) as the Mortgagee entitled to the 
rights afforded by this Section 9.9(h). 

Section 9.10. Additional Mortgagee Protective Clauses. In addition to the other rights, 
notices and cure periods afforded to Mortgagees, the Agency further agrees that: 

(a) without the prior written consent of each Mortgagee, the Agency will neither 
agree to any modification or amendment of this Agreement which would have an adverse effect on such 
holder, nor accept a surrender or cancellation of this Agreement; 

(b) the Agency shall consider in good faith any modification to this Agreement or 
the Subordination, Non-Disturbance and Attornment Agreement requested by a Mortgagee as a condition 
or term of granting financing to Lessee, provided that the same does not materially increase the Agency's 
obligations or diminish the Agency's rights and immunities hereunder (and is otherwise consistent with 
the Act); 

(c) at the request of the Lessee from time to time, the Agency shall execute and 
deliver an instrument addressed to the holder of any Mortgage confirming that such holder is a Mortgagee 
or Mezzanine Lender and entitled to the benefit of all provisions contained in the Agreement which are 
expressly stated to be for the benefit of Mortgagees. 
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ARTICLE X 

TERMINATION 

Section 10.1. Termination of Company Lease and this Agreement on Agency Notice. 

(a) On or after the Expiration Date, upon receipt often (10) days prior written notice 
from either party directing termination of the Company Lease, this Agreement and the Project 
Documents, the parties shall take the actions described in Section I0.2(a) and terminate the Company 
Lease, this Agreement and the Project Documents. 

(b) In the event the Lessee does not terminate the Company Lease and this 
Agreement (including taking all actions required to be taken by the Lessee pursuant to Section l0.2(a) 
within such ten (I 0) day period), then, commencing on the eleventh (ll 111

) day after transmittal of the 
notice directing termination as provided in Section I O.I (a), the Lessee shall, in addition to all other 
payment obligations due to the Agency hereunder, make rental payments to the Agency in the amount of 
the Per Diem Holdover Rental Amount until the Lessee shall have terminated the Company Lease and 
this Agreement in accordance with the provisions thereof and hereof. 

(c) In the event the Agency does not terminate the Company Lease, this Agreement 
and the other Project Documents as set forth in Section 10.2, then the Lessee may commence an action for 
specific performance of such Agency obligations. 

Section 10.2. Actions Upon Termination. 

(a) On the termination date provided for pursuant to Section IO.I, the Lessee shall: 

(i) pay any amounts due and payable pursuant to Section 5.2 hereof, 

(ii) pay any and all other Rental Payments and any other amounts due and 
payable under this Agreement (collectively, the "Project Payments") then due plus one dollar 
($1.00), and 

(iii) perforri:l all accrued monetary obligations hereunder. 

(b) On the date of the termination of the Agency's interest in the Facility Realty 
pursuant to Section I 0.1, the Agency will, upon Lessee's performance of its obligations pursuant to 
Section 10.2(a), deliver or cause to be delivered to the Lessee: 

(i) fully executed termination agreements and all other necessary documents 
in recordable form confirming the release of the Agency's right, title and interest in and to the 
Facility Realty and terminating the Company Lease, this Agreement and the other Project 
Documents, and 

(ii) all necessary documents releasing all of the Agency's rights and interests 
in and to any rights of action (other than as against the Lessee or any insurer of the insurance 
policies under Section 8.1 ), or any insurance proceeds (other than liability insurance proceeds for 
the benefit of the Agency) or condemnation awards, with respect to the Facility Realty or any 
portion thereof. 
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(c) Upon termination of the Company Lease, this Agreement and the other Project 
Documents, the Agency, upon the written request and at the sole cost and expense of the Lessee, shall 
execute such instruments as the Lessee may reasonably request or as may be nec~ssary to discharge this 
Agreement and the Company Lease as documents of record with respect to the Facility Realty, subject to 
Section 10.3. 

Section 10.3. Survival ofLessee Obligations. Upon release of the Agency's interest in 
the Facility Realty pursuant to Sections 10.1 or 10.2, this Agreement and all obligations of the Lessee 
hereunder shall be terminated except the obligations of the Lessee under Sections 5.1, 5.2, 8.2, 9.2, 9.6, 
9.7, 9.8, 11.4, 11.5, 11.6, 11.11, 11.13 and 11.14 shall survive such termination. 
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ARTICLE XI 

MISCELLANEOUS 

Section 11.1. Force Majeure. In case by reason of force majeure either party hereto 
shall be rendered unable wholly or in part to carry out its obligations under this Agreement, then except as 
otherwise expressly provided in this Agreement, if such party shall give notice and full particulars of such 
force majeure in writing to the other party within a reasonable time after occurrence of the event or cause 
relied on, the obligations of the party giving such notice (other than (i) the obligations of the Lessee to 
make the Rental Payments required under the terms hereof, or (ii) the obligations of the Lessee to comply 
with Sections 5.2, 8.1 or 8.2), so far as they are affected by such force majeure, shall be suspended during 

· the continuance of the inability then claimed, which shall include a reasonable time for the removal of the 
effect thereof, but for no longer period, and such party shall endeavor to remove or overcome such 
inability with all reasonable dispatch. The term "force majeure" shall mean acts of God, strikes, lockouts 
or other industrial disturbances, acts of the public enemy, orders of any kind of the Government of the 
United States or of the State or any civil or military authority, insurrections, riots, epidemics, landslides, 
lightning, earthquakes, fires, hurricanes, storms, floods, washouts, droughts, arrest, restraining of 
government and people, war, terrorism, civil disturbances, explosions, partial or entire failure of utilities, 
shortages of labor, material, supplies or transportation, or any other similar or different cause not 
reasonably within the control of the party claiming such inability. Notwithstanding anything to the 
contrary herein, in no event shall the Lessee's financial condition resulting in the inability to obtain 
financing constitute a force majeure. It is understood and agreed that the requirements that any force 
majeure shall be reasonably beyond the control of the party and shall be remedied with all reasonable 
dispatch shall be deemed to be satisfied in the event of a strike or other industrial disturbance even though 
existing or impending strikes or other industrial disturbances could have been settled by the party 
claiming a force majeure hereunder by acceding to the demands of the opposing person or persons. 

The Lessee shall promptly notify the Agency upon the occurrence of each force majeure, 
describing suchforce majeure and its effects in reasonable detail. The Lessee shall also promptly notify 
the Agency upon the termination of each such force majeure. The information set forth in any such 
notice shall not be binding upon the Agency, and the Agency shall be entitled to dispute the existence of 
any force majeure and any of the contentions contained in any such notice received from the Lessee. 

Section 11.2. Priority; Tenant Recognition. 

(a) Upon the execution and delivery of each Mortgage and PILOT Mortgage, (i) the 
Lessee shall deliver or cause the Mortgagee to deliver to the Agency a Subordination, Non-Disturbance 
and Attornment Agreement and the Subordination Agreement in the forms attached hereto as ="-='"""--=......!.. 

and and (ii) the Agency shall deliver a counterpart of such documents, together with any 
affidavits or other documents required to record the same. 

(b) In connection with a Tenant Lease with a Major Tenant, within ten (10) Business 
Days following the request of Lessee, the Agency shall obtain from HYIC and provide to the Lessee a 
Tenant Lease Subordination, Non-Disturbance and Attornment Agreement in the form attached hereto as 
Exhibit 1-3. 

Section 11.3. Amendments. 

(a) This Agreement may only be amended by a written instrument executed and 
delivered by the parties hereto, subject to the consent of a Mortgagee to the extent required under such 
Mortgagee's loan documents, not to be unreasonably withheld, conditioned or delayed. 
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(b) The parties acknowledge that pursuant to the Ground Lease, the Lessee has the 
option to (i) sever the Ground Lease into one or more severed leases and (ii) purchase fee title to all or a 
portion ofthe Facility Realty (the "Fee Conversion Option") upon the satisfaction of certain conditions 
provided therein (each of the foregoing a "Severance" and the severed portion of the Facility Realty, a 
"Severed Portion"). Notwithstanding anything to the contrary herein, in connection with a Severance, 
promptly upon the request of the Lessee, the Lessee and the Agency shall amend, modifY and/or restate 
the Project Documents (including, without limitation, severing this Agreement, the Company Lease and 
the other Project Documents so that it applies to and encumbers each Severed Portion separately, and 
simultaneously releasing and/or amending the applicable Project Documents to confirm the same) so that 
(i) such Project Documents continue to encumber the Facility Realty, including each Severed Portion, in 
the manner contemplated by this Agreement and the other Project Documents (and with Real Property 
Taxes and PILOT assessed against each Severed Portion separately); (ii) a new or severed company lease 
agreement, agency lease agreement and other project documents be executed in substantially the same 
form as this Agreement, the Company Lease and the other Project Documents except that each such 
agreement shall then spread or apply to and encumber the Severed Portion and the ownership thereof, and 
(iii) the Usable Square Footage of the Project Improvements that constitutes retail space and the 
Maximum Zoning Square Footage under this Agreement will be divided and allocated to each Severed 
Portion. Following such Severance, the obligations of each Lessee under the applicable Agreement, 
Company Lease and other Project Documents shall be exclusive with respect to such Lessee's Severed 
Portion, and there shall be no cross-default or similar obligations with respect to any another Severed 
Portion. Promptly upon the request of the Lessee, the Agency shall reasonably cooperate with the Lessee 
at the sole cost and expense of the Lessee in connection with the execution and delivery of such 
amendments and/or restatements of the Project Documents or delivery of additional documents or 
instruments that the Lessee or the Mortgagee may reasonably request in connection with such Severance, 
including without limitation, severance agreements, spreader agreements, releases and amended and 
restated Project Documents (collectively, the "Additional Project Documents"), provided that such 
Additional Project Documents (i) do not increase the obligations or reduce the rights of the Agency under 
the Project Documents, (ii) do not decrease the obligations or increase the rights of the Lessee under the 
Project Documents, and (iii) are in a form reasonably acceptable to the Agency. The Agency shall 
deliver such affidavits and other documents reasonably requested by a title company to accomplish the 
Severances contemplated by this Agreement and to exempt the recording of any new or restated PILOT 
Mortgages from Mortgage Recording Taxes 

Section 11.4. Service of Process. The Lessee represents that it is subject to service of 
process in the State and covenants that it will remain so subject until all obligations, covenants and 
agreements of the Lessee under this Agreement shall be satisfied and met. If for any reason the Lessee 
should cease to be so subject to service of process in the State, the Lessee hereby irrevocably designates 
and appoints the Secretary of State of the State of New York as its agent upon whom may be served all 
process, pleadings, notices or other papers which may be served upon the Lessee as a result of any of its 
obligations under this Agreement; provided, however, that the service of such process, pleadings, notices 
or other papers shall not constitute a condition to the Lessee's obligations hereunder. 

For such time as any of the obligations, covenants and agreements of the Lessee under 
this Agreement remain unsatisfied, the Lessee's agent(s) designated in this Section 11.4 shall accept and 
acknowledge on the Lessee's behalf each service of process in any such suit, action or proceeding brought 
in any such court. The Lessee agrees and consents that each such service of process upon such agents and 
written notice of such service to the Lessee in the manner set forth in Section 11.5 shall be taken and held 
to be valid personal service upon the Lessee whether or not the Lessee shall then be doing, or at any time 
shall have done, business within the State and that each such service of process shall be of the same force 
and validity as if service were made upon the Lessee according to the laws governing the validity and 
requirements of such service in the State, and waives all claim of error by reason of any such service. 
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Such agents shall not have any power or authority to enter into any appearance or to file 
any pleadings in connection with any suit, action or other legal proceedings against the Lessee or to 
conduct the defense of any such suit, action or any other legal proceeding except as expressly authorized 
by the Lessee. 

Section 11.5. Notices. All notices, certificates or other communications hereunder 
shall be sufficient if sent (i) by registered or certified United States mail, return receipt requested and 
postage prepaid, (ii) by a nationally recognized overnight delivery service for overnight delivery, charges 
prepaid or (iii) by hand delivery, addressed, as follows: 
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(I) if to the Agency, to 

New York City Industrial Development Agency 
II 0 William Street 
New York, New York 10038 
Attention: General Counsel (with a copy to the 

Executive Director of the Agency at the 
same address) 

(2) if to the Lessee, to 

ERY Tenant LLC 
c/o The Related Companies, L.P. 
60 Columbus Circle 
New York, New York 10023 
Attention: President (with a copy to the General 
Counsel at the same address) 

with a copy to 

and 

Fried, Frank, Harris, Shriver & Jacobson LLP 
One New York Plaza 
New York, NY I 0004-1980 
Attention: Tal Golomb, Esq., 

(3) if to the Mortgagee, to 

Bank of America, N.A. 
Bank of America Tower 
One Bryant Park, 35th floor 
New York, New York 10036 
Attention: Roderick K. Salguero, Commercial Real Estate 

With copies to: 

Morrison & Foerster LLP 
250 West 55th Street 
New York, New York 10019 
Attention: Keith Print, Esq. 
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The Agency shall deliver to any Mortgagee (to the extent that the Lessee shall have 
delivered to the Agency the written notice address for such Mortgagee) a copy of any notice of default or 
notjce of its intent to convey its leasehold interest in the Facility Realty to the Lessee that the Agency 
delivers to the Lessee. Such copies shall be delivered at the same time and in the same marmer as such 
notice is required to be given to the Lessee. 

The Agency and the Lessee may, by like notice, designate any further or different 
addresses to which subsequent notices, certificates or other communications shall be sent. Any notice, 
certificate or other communication hereunder shall, except as may expressly be provided herein, be 
deemed to have been delivered or given (i) three (3) Business Days following posting if transmitted by 
mail, (ii) one (1) Business Day following sending if transmitted for overnight delivery by a nationally 
recognized overnight delivery service, or (iii) upon delivery if given by hand delivery, with refusal by an 
Authorized Representative of the intended recipient party to accept delivery of a notice given as 
prescribed above to constitute delivery hereunder. 

Section 11.6. Consent to Jurisdiction. The Lessee irrevocably and unconditionally (i) 
agrees that any suit, action or other legal proceeding arising out of this Agreement or any other Project 
Document, the Facility Realty, the Project, the relationship between the Agency and the Lessee, the 
Lessee's ownership, use or occupancy of the Facility Realty and/or any claim for injury or damages may 
be brought in the courts of record of the State in New York County or the United States District Court for 
the Southern District of New York; (ii) consents to the jurisdiction of each such court in any such suit, 
action or proceeding; (iii) waives any objection which it may have to the venue of any such suit, action or 
proceeding in such courts; and (iv) waives and relinquishes any rights it might otherwise have (w) to 
move to dismiss on grounds of forum non (x) to remove to any federal court other than the 
United States District Court for the Southern District ofNew York, and (y) to move for a change of venue 
to a New York State Court outside New York County. 

If the Lessee commences any action against the Agency in a court located other than the 
courts of record of the State in New York County or the United States District Court for the Southern 
District of New York, the Lessee shall, upon request from the Agency, either consent to a transfer of the 
action or proceeding to a court of record of the State in New York County or the United States District 
Court for the Southern District of New York, or, if the court where the action or proceeding is initially 
brought will not or cannot transfer the action, the Lessee shall consent to dismiss such action without 
prejudice and may thereafter reinstitute the action in a court of record of the State in New York County or 
the United States District Court for the Southern District of New York. 

Section 11. 7. Prior Agreements Superseded. Subject to Section 11.18, this Agreement 
shall completely and fully supersede all other prior understandings or agreements, both written and oral, 
between the Agency and the Lessee relating to the Facility Realty and the Project, other than the 
Company Lease, any other Project Document, that certain letter dated March 14, 2014 from Mr. L. Jay 
Cross (an Authorized Representative of the Lessee) to Mr. James Patchett (from the Office of the Deputy 
Mayor for Housing and Economic Development of the City), and that certain letter agreement dated 
February 19, 2015, between ERY Tenant LLC and the Agency. 

Section 11.8. Severability. If any one or more of the provisions of this Agreement 
shall be ruled illegal or invalid by any court of competent jurisdiction, the illegality or invalidity of such 
provision(s) shall not affect any of the remaining provisions hereof, but this Agreement shall be construed 
and enforced as if such illegal or invalid provision had not been contained herein. 

Section 11.9. Effective Date; Counterparts. The date of this Agreement shall be for 
reference purposes only and shall not be construed to imply that this Agreement was executed on the date 
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first above written. This Agreement was delivered on the Commencement Date. This Agreement shall 
become effective upon its delivery on the Commencement Date. It may be simultaneously executed in 
several counterparts, each of which shall be an original and all of which shall constitute but ~me and the 
same instrument. 

Section 11.10. Binding Effect. This Agreement shall inure to the benefit of the 
Agency, the Lessee and the Indemnified Parties, and shall be binding upon the Agency and the Lessee 
and their respective successors and assigns. 

Section 11.11. Third Party Beneficiaries. It is the intention of the parties hereto that 
nothing contained herein is intended to be for, or to inure to, the benefit of any Person other than the 
parties hereto, HYIC and the Indemnified Parties. 

Section 11.12. Law Governing. This Agreement shall be governed by, and construed 
and enforced in accordance with, the laws of the State of New York, without regard or giving effect to the 
principles of conflicts of laws thereof (except Sections 5-1401 and 5-1402 of the General Obligations 
Law of the State). 

Section 11.13. Waiver of Trial by Jury. The Lessee does hereby expressly waive all 
rights to a trial by jury on any cause of action directly or indirectly involving the terms, covenants or 
conditions of this Agreement or any matters whatsoever arising out of or in any way connected with this 
Agreement, the Lessee's obligations hereunder, the Facility Realty, the Project, the relationship between 
the Agency and the Lessee, the Lessee's ownership, use or occupancy of the Facility Realty and/or any 
claim for injury or damages. 

The provision of this Agreement relating to waiver of a jury trial and the right of re-entry 
or re-possession shall survive the termination or expiration of this Agreement. 

Section 11.14. Recourse Under This Agreement. 

(a) All covenants, stipulations, promises, agreements and obligations of the Agency 
contained in this Agreement shall be deemed to be the covenants, stipulations, promises, agreements and 
obligations of the Agency, and not of any member, director, officer, employee or agent of the Agency or 
any natural person executing this Agreement on behalf of the Agency in such person's individual 
capacity, and no recourse shall be had for any reason whatsoever hereunder against any member, director, 
officer, employee or agent of the Agency or any natural person executing this Agreement on behalf of the 
Agency. In addition, in the performance of the agreements of the Agency herein contained, any 
obligation the Agency may incur for the payment of money shall not subject the Agency to any pecuniary 
or other liability or create a debt of the State or the City, and neither the State nor the City shall be liable 
on any obligation so incurred and any such obligation shall be payable solely out of amounts payable to 
the Agency by the Lessee hereunder. 

(b) None of the members, managers, trustees, directors, officers, employees, agents 
or servants of the Lessee, or of any Person who has at any time acted as Lessee hereunder, or any 
Affiliates of either, shall have any liability (personal or otherwise) hereunder, and no property or assets of 
any such Affiliates or such members, managers, trustees, directors, officers, employees, agents or servants 
shall be subject to levy, execution or other enforcement procedure for the satisfaction of the Agency's or 
any Indemnified Party's remedies hereunder. 

Section 11.15. Estoppel Certificates. At any time, and from time to time, upon not less 
than ten (10) days' notice by Lessee, the Agency shall execute, acknowledge and deliver to the Lessee 
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and to any other party specified by the Lessee a statement certifying: (a) that the Company Lease, this 
Agreement and any other applicable Project Document 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), (b) the amount of all Rental Payments, PILOT and PILOMRT paid to such date by the 
Lessee to the Agency and (c) stating whether or not, to the best knowledge of the Agency, Lessee is in 
default in performance of any covenant, agreement or condition contained in this Agreement or other 
Project Document, and, if so, specifying each such default of which the Agency may have knowledge. 

Section 11.16. Confidentiality. The Agency acknowledges that the Lessee has 
provided and will be hereafter providing confidential information, including trade secrets and proprietary 
information, the disclosure of which may be harmful to the Lessee's or its Tenants' competitive position. 
Accordingly, the Agency agrees that, if disclosure requests are received by the Agency pursuant to the 
Freedom oflnformation Law or any judicial or legislative subpoena, requesting any financial information 
concerning the Lessee, its Principals or a Tenant or its Principals, or any trade secret or proprietary 
information provided to the Agency by the Lessee or its Tenants, the Agency shall give the Lessee notice 
prior to providing such information. 

Section 11.17. Legal Counsel; Mutual Drafting. Each party acknowledges that this 
Agreement is a legally binding contract and that it was represented by legal counsel in connection with 
the drafting, negotiation and preparation of this Agreement. Each party acknowledges that it and its legal 
counsel has cooperated in the drafting, negotiation and preparation of this Agreement and agrees that this 
Agreement and any provision hereof .shall be construed, interpreted and enforced without regard to any 
presumptions against the drafting party. Each party hereby agrees to waive any rule, doctrine or canon of 
law, including without limitation, the contra preferentum doctrine, that would require interpretation of 
any ambiguities in this Agreement against the party that has drafted it. 

Section 11.18. Assignment. Immediately after the execution and delivery of the 
Company Lease and a memorandum of this Agreement, ERY Tenant LLC will assign to the Tower A 
Lessee all of its rights, title, estates, interest, liabilities, duties, covenants, obligations and agreements in, 
to and under this Agreement, the Company Lease and the other Project Documents, and the Tower A 
Lessee will accept and assume all of ERY Tenant LLC's rights, title, estates, interest, liabilities, duties, 
covenants, obligations and agreements, in, to and under this Agreement, the Company Lease and the other 
Project Documents. Each of ERY Tenant LLC and the Tower A Lessee agree that they shall be jointly 
and severally liable in respect of all of the Lessee's liabilities, duties, covenants, obligations and 
agreements under this Agreement, the Company Lease and the other Project Documents which accrued 
from the Original Commencement Date up to the Commencement Date. 

[Signature Pages Follow] 
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IN WITNESS WHEREOF, the Agency has caused its corporate name to be subscribed 
unto this Severed Agency Lease Agreement (Tower A) by its duly authorized Chairman, Vice Chairman, 
Executive Director, Deputy Executive Director or General Counsel and the Lessee has caused its name to 
be hereunto subscribed by its duly Authorized Representative, all being done as of the Commencement 
Date. 

NEW YORK CITY INDUSTRIAL 
DEVELO MENT AGENCY 

ERY TENANT LLC, a Delaware limited liability 
company 

By: __________________________ _ 

Name: 
Title: 

[Signature Page to Severed Agency Lease Agreement (Tower A)] 



IN WITNESS WHEREOF, the Agency has caused its corporate name to be subscribed 
unto this Severed Agency Lease Agreement (Tower A) by its duly authorized Chairman, Vice Chairman, 
Executive Director, Deputy Executive Director or General Counsel and the Lessee has caused its name to 
be hereunto subscribed by its duly Authorized Representative, all being done as of the Commencement 
Date. 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY 

Name: Jeffrey T. Lee 
Title: Executive Director 

ERY TENANT LLC, a Delaware limited liability 
company 

[Signature Page to Severed Agency Lease Agreement (Tower A)] 



STATEOFNEWYORK ) 
ss.: 

COUNTY OF NEW YORK ) 

On the _d day of December, in the year 2015, before me, the tmdersigned, personally 
appeared Jeffrey T. Lee, personally known to me or proved to me on the basis of satisfactory evidence to 
be the individual whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his capacity, and that by his signature on the instrument, the individual, or the 
person upon behalf of which the individual acted, executed the instrument. 

FRM~C!::STUFANO ~~ 
Notary Public, State New York,_______:~"'-""· ~~=---=---=--::TC-J--"---

No. OHU5Ud01 NOtarypii 
Qualified in Ccunly 

Commission Expires ,june '! n.GlfZ f '{ 



STATE OF NEW YORK ) 
ss.: 

COUNTY OF NEW YORK ) 

On the 'lK_ day of December, in the year 2015, before me, the undersigned, personally 
appeared L. T~ Onrs:J , personally known to me or proved to me on the basis of satisfactory 
evidence to me t · mdtvtdual whose name ts subscnbed to the wtthm mstrument and acknowledged to me 
that he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the 
individual, or the person upon behalf of which the individual acted, executed the instrument. 

Notary Public 

KATHERINE M KACZOR 
NOTARY PUBLIC -STATE OF NEW YORK 

No. OlKA6332634 
QuaiiUed in New York countY 

My commi,ston Expires November 02, 2019 
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DESCRIPTION OF THE LAND 

Attached. 

EXIDBIT A 



LEGAL DESCRIPTION 

The condominium units (the "Units") in the building known as 20-30 HUDSON YARDS 
CONDOMINIUM (the "Building"), located at and known as and by street number 500 West 33rd Street, 
New York, New York designated and .described as the Time Warner Unit, the Office Unit and the 
Observation Deck Unit in the Declaration establishing a plan for condominium ownership of said 
Building and the land upon which it is situate (the "Land") under Article 9-B of the Real Property Law of 
the State ofNew York, dated September 10,2015 and recorded on December 9, 2015 in the Office of the 
City Register ofthe City ofNew York (the "Register's Office") under CRFN 2015000436062, said Time 
Warner Unit, Office Unit and Observation Deck Unit also being designated as Tax Lots 1302, 1303 and 
1304, respectively, in Block 702 of the Borough of Manhattan on the Tax Map of the Real Property 
Assessment Department of the City of New York (the "Assessment Department") and on the Floor Plans 
of said Building filed in the Assessment Department as Condominium Plan No. 2639 and also filed in the 
Register's Office on December 9, 2015 as Condominium Map filed under CRFN 2015000436063. 

TOGETHER with an undivided 35.644%, 28.236% and 2.252% interest, respectively, in the 
Common Elements (as such term is defined in the Declaration). 

TOGETHER with the benefits of those certain easements appurtenant to the Building, granted by the 
Declaration and the Condominium By-Laws (as defined in the Declaration). 

The Land on which the Building containing the Units are situate is bounded and described as follows: 

Southeast Lobby Level: 

All of the lands at or above a lower limiting plane of elevation 15.67 feet (Manhattan Borough Datum) 
within the following horizontal boundary: 

Commencing at a point formed by the intersection of the westerly line of Tenth Avenue (100' R.O.W.), 
and the southerly line of West 33rd Street (60' R.O.W.); and running the following course and distance to 
the Point of Beginning; 

A. Along said westerly line of Tenth Avenue, South 00°03'07" West, a distance of 373.00 feet to the 
Point of Beginning; and running thence 

1. Along said westerly line of Tenth Avenue, South 00°03'07" West, a distance of 147.33 
feet to a point; thence 

2. Leaving Tenth Avenue, North 89°56'53" West, a distance of 75.20 feet to a point; thence 

3. North 00°03'07" East, a distance of3.02 feet to a point; thence 

4. North 73°49'29" East, a distance of 45.37 feet to a point; thence 

5. North 00°03'07" East, a distance of21.47 feet to a point; thence 

6. South 89°56'53" East, a distance of 13.21 feet to a point; thence 

7. North 00°03'07" East, a distance of30.41 feet to a point; thence 

8. North 89°54'32" West, a distance of 13.73 feet to a point; thence 



9. North 00°03'07" East, a distance of79.75 feet to a point; thence 

10. South 89°56'53" East, a distance of 32.16 feet to the Point of Beginning. 

Retail Loading Dock Support Level: 

All of the lands at or above a lower limiting plane of elevation 18.17 feet (Manhattan Borough Datum) 
within the following horizontal boundary: 

Commencing at a point formed by the intersection ofthe westerly line of Tenth Avenue (100' R.O.W.), 
and the southerly line of West 33rd Street (60' R.O.W.); and running the following course and distance to 
the Point of Beginning; 

A. Along said westerly line ofTenth Avenue, South 00°03'07" West, a distance of256.75 feet to the 
Point of Beginning; and running thence 

1. Along said westerly line ofTenth Avenue, South 00°03'07" West, a distance of 86.17 feet 
to a point; thence 

2. Leaving Tenth Avenue, North 89°56'53" West, a distance of3.14 feet to a point; thence 

3. South 00°03'07" West, a distance of0.33 feet to a point; thence 

4. North 89°56'53" West, a distance of28.58 feet to a point; thence 

5. North 00°03'07" East, a distance of 19.50 feet to a point; thence 

6. North 89°56'53" West, a distance of 1.58 feet to a point; thence 

7. North 00°03'07" East, a distance of 11.33 feet to a point; thence 

8. South 89°56'53" East, a distance of 13.50 feet to a point; thence 

9. North 00°03'07" East, a distance of 30.67 feet to a point; thence 

10. North 89°56'53" West, a distance of28.42 feet to a point; thence 

11. North 00°03'07" East, a distance of25.00 feet to a point; thence 

12. South 89°56'53" East, a distance of 48.22 feet to the Point of Beginning. 

Retail Loading Dock BOB Level: 

All of the lands at or above a lower limiting plane of elevation 22.25 feet (Manhattan Borough Datum) 
within the following horizontal boundary: 

Commencing at a point formed by the intersection of the westerly line of Tenth Avenue (100' R.O.W.), 
and the southerly line of West 33rd Street (60' R.O.W.); and running the following course and distance to 
the Point of Beginning; 

A. Along said westerly line of Tenth Avenue, South 00°03'07" West, a distance of 130.99 feet to the 
Point of Beginning; and running thence 



1. Along said westerly line of Tenth Avenue, South 00°03'07" West, a distance of 125.76 feet 
to a point; thence 

2. Leaving Tenth Avenue, North 89°56'53" West, a distance of 48.22 feet to a point; thence 

3. South 00°03'07" West, a distance of 53.50 feet to a point; thence 

4. North 89°56'53" West, a distance of 89.42 feet to a point; thence 

5. North 00°03'07" East, a distance of30.00 feet to a point; thence 

6. North 89°56'53" West, a distance of30.00 feet to a point; thence 

7. North 00°03'07" East, a distance of76.15 feet to a point; thence 

8. North 82°34'00" East, a distance of 60.52 feet to a point; thence 

9. North 00°03'07" East, a distance of 56.55 feet to a point; thence 

10. South 89°56'53" East, a distance of 89.33 feet to a point; thence 

11. North 00°03'07" East, a distance of 8.68 feet to a point; thence 

12. South 89°56'53" East, a distance of 18.30 feet to the Point of Beginning. 

Tenth Avenue Entry 01 Level: 

All of the lands at or above a lower limiting plane of elevation 25.08 feet (Manhattan Borough Datum) 
within the following horizontal boundary: 

Commencing at a point formed by the intersection of the westerly line of Tenth Avenue (100' R.O.W.), 
and the southerly line of West 33rd Street (60' R.O.W.); and running the following course and distance to 
the Point of Beginning; 

A. Along said westerly line of Tenth Avenue, South 00°03'07" West, a distance of 80.58 feet to the 
Point of Beginning; and running thence 

1. Along said westerly line ofTenth Avenue, South 00°03'07" West, a distance of29.94 feet 
to a point; thence 

2. Leaving Tenth Avenue, North 89°56'53" West, a distance of 18.30 feet to a point; thence 

3. North 00°03'07" East, a distance of 12.19 feet to a point; thence 

4. North 89°56'53" West, a distance of 1.75 feet to a point; thence 

5. North 00°03 '07" East, a distance of 17.7 5 feet to a point; thence 

6. South 89°56'53" East, a distance of20.05 feet to the Point of Beginning. 

Tenth Avenue Entry 02 Level: 



All of the lands at or above a lower limiting plane of 26.08 feet (Manhattan Borough Datum) within the 
following horizontal boundary: 

Commencing at a point formed by the intersection ofthe westerly line of Tenth Avenue (100' R.O.W.), 
and the southerly line of West 33rd Street (60' R.O.W.); and running the following course and distance to 
the Point of Beginning; 

A. Along said westerly line of Tenth Avenue, South 00°03'07" West, a distance of 54.67 feet to the 
Point of Beginning; and running thence 

1. Along said westerly line of Tenth Avenue, South 00°03'07" West, a distance of25.92 feet 
to a point; thence 

2. Leaving Tenth Avenue, North 89°56'53" West, a distance of20.05 feet to a point; thence 

3. North 00°03'07" East, a distance of25.92 feet to a point; thence 

4. South 89°56'53" East, a distance of20.05 feet to the Point of Beginning. 

Tenth Avenue Entry 03 Level: 

All of the lands at or above a lower limiting plane of 26.08 feet (Manhattan Borough Datum); within the 
following horizontal boundary: 

Commencing at a point formed by the intersection of the westerly line of Tenth Avenue (100' R.O.W.), 
and the southerly line of West 33rd Street (60' R.O.W.); and running the following course and distance to 
the Point of Beginning; 

A. Along said westerly line of Tenth Avenue, South 00°03'07" West, a distance of 110.52 feet to the 
Point of Beginning; and running thence 

1. Along said westerly line of Tenth Avenue, South 00°03'07" West, a distance of20.47 feet 
to a point; thence 

2. Leaving Tenth Avenue, North 89°56'53" West, a distance of 18.30 feet to a point; thence 

3. North 00°03'07" East, a distance of20.47 feet to a point; thence 

4. South 89°56'53" East, a distance of 18.30 feet to the Point of Beginning. 

Northeast Lobby Level: 

All of the lands at or above a lower limiting plane of elevation 26.67 feet (Manhattan Borough Datum) 
within the following horizontal boundary: 

Beginning at a point formed by the intersection of the westerly line of Tenth Avenue (100' R.O.W.), and 
the southerly line of West 33rd Street (60' R.O.W.); and running thence; 

1. Along said westerly line of Tenth Avenue, South 00°03'07" West, a distance of 54.67 feet to a 
point; thence 

2. Leaving Tenth Avenue, North 89°56'53" West, a distance of 115.65 feet to a point; thence 



3. North 00°03'07" East, a distance of 54.67 feet to a point; thence 

4. South 89°56'53" East, a distance of 115.65 feet to the Point of Beginning. 

Retail Loading Apron Level: 

All of the lands at or above a lower limiting plane of elevation 26.67 feet (Manhattan Borough Datum) 
within the following horizontal boundary: 

Commencing at a point formed by the intersection of the westerly line of Tenth Avenue (100' R.O.W.), 
and the southerly line of West 33rd Street (60' R.O.W.); and running the following courses and distances 
to the Point of Beginning; 

A. Along said westerly line of Tenth Avenue, South 00°03'07" West, a distance of 130.99 feet to a 
point; thence 

B. Leaving Tenth Avenue and following the dividing line between Block 702 Lot 125, Tenth 
Avenue Entry 03 Level and Block 702 Lot 125, Retail Loading Dock BOH Level, North 
89°56'53" West, a distance of 18.30 feet to a point on the easterly line of Block 702 Lot 125, 
Retail Loading Apron Level; thence 

C. Along said easterly line of Block 702 Lot 125, Retail Loading Apron Level, South 00°03'07" 
West, a distance of 8.68 feet to the Point of Beginning; and running thence 

1. North 89°56'53" West, a distance of 89.33 feet to a point; thence 

2. South 00°03'07" West, a distance of 56.55 feet to a point; thence 

3. South 82°34'00" West, a distance of 60.52 feet to a point; thence 

4. South 00°03'07" West, a distance of 76.15 feet to a point; thence 

5. South 89°56'53" East, a distance of30.00 feet to a point; thence 

6. South 00°03'07" West, a distance of 30.00 feet to a point; thence 

7. South 89°56'53" East, a distance of 89.42 feet to a point; thence 

8. North 00°03'07" East, a distance of28.50 feet to a point; thence 

9. South 89°56'53" East, a distance of 28.42 feet to a point; thence 

10. South 00°03'07" West, a distance of 30.67 feet to a point; thence 

11. North 89°56'53" West, a distance of 13.50 feet to a point; thence 

12. South 00°03'07" West, a distance of 11.33 feet to a point; thence 

13. South 89°56'53" East, a distance of 1.58 feet to a point; thence 

14. South 00°03'07" West, a distance of 19.50 feet to a point; thence 



15. North 89°56'53 11 West, a distance of 196.42 feet to a point; thence 

16. North 00°03'07 11 East, a distance of 61.50 feet to a point; thence 

17. South 89°56'53 11 East, a distance of30.00 feet to a point; thence 

18. North 00°03'07 11 East, a distance of20.99 feet to a point; thence 

19. South 89°56'53 11 East, a distance of2.25 feet to a point; thence 

20. North 00°03'07 11 East, a distance of 57.36 feet to a point; thence 

21. South 89°56'53 11 East, a distance of27.75 feet to a point; thence 

22. North 00°03'07 11 East, a distance of 88.28 feet to a point; thence 

23. South 78°33'05 11 East, a distance of31.11 feet to a point; thence 

24. North 00°03'07 11 East, a distance of22.94 feet to a point; thence 

25. South 89°56'53 11 East, a distance of 119.33 feet to a point; thence 

26. South 00°03'07 11 West, a distance of 41.33 feet to the Point of Beginning. 

Retail Support Space Level: 

All of the lands at or above a lower limiting plane of elevation 27.83 feet (Manhattan Borough Datum) 
within the following horizontal boundary: 

Commencing at a point formed by the intersection ofthe westerly line of Tenth Avenue (100' R.O.W.), 
and the southerly line of West 33rd Street (60' R.O.W.); and running the following courses and distances 
to the Point of Beginning; 

A. Along said southerly line of West 33rd Street, North 89°56'53 11 West, a distance of365.64 feet to 
a point on the dividing line between Block 702 Lot 125, Northwest Lobby & Loading Dock Level 
and Block 125Lot 175; thence 

B. Leaving West 33rd Street and following said dividing line, South 03°42'15" West, a distance of 
168.86 feet to the Point of Beginning; and running thence 

1. South 89°56'53 11 East, a distance of 179.26 feet to a point; thence 

2. South 00°03'07 11 West, a distance of 42.87 feet to a point; thence 

3. South 89°56'53 11 East, a distance of 0. 75 feet to a point; thence 

4. South 00°03'07 11 West, a distance of 57.36 feet to a point; thence 

5. North 89°56'53 11 West, a distance of2.25 feet to a point; thence 

6. South 00°03'07 11 West, a distance of20.99 feet to a point; thence 



7. North 89°56'53" West, a distance of30.00 feet to a point; thence 

8. South 00°03'07" West, a distance of21.63 feet to a point; thence 

9. North 89°56'53" West, a distance of 13.43 feet to a point; thence 

10. South 63°48'29" West, a distance of 19.59 feet to a point; thence 

11. South 00°03'07" West, a distance of 19.71 feet to a point; thence 

12. South 89°56'53" East, a distance of 31.00 feet to a point; thence 

13. South 00°03'07" West, a distance of 11.50 feet to a point; thence 

14. North 89°56'53" West, a distance of91.75 feet to a point; thence 

15. South 00°03'07" West, a distance of 59.50 feet to a point; thence 

16. North 89°56'53" West, a distance of 71.4 7 feet to a point; thence 

17. North 03°42'15" East, a distance of242.71 feet to the Point of Beginning. 

Northwest Lobby & Loading Dock Level: 

All of the lands at or above a lower limiting plane of elevation 28.17 feet (Manhattan Borough Datum) 
within the following horizontal boundary: 

Commencing at a point formed by the intersection ofthe westerly line of Tenth Avenue (100' R.O.W.), 
and the southerly line of West 33rd Street (60' R.O.W.); and running the following course and distance to 
the Point of Beginning; 

A. Along said southerly line of West 33rd Street, North 89°56'53" West, a distance of 115.65 feet to 
the Point of Beginning; and running thence 

1. Leaving said southerly line of West 33rd Street, South 00°03'07" West, a distance of 
54.67 feet to a point; thence 

2. North 89°56'53" West, a distance of21.98 feet to a point; thence 

3. South 00°03'07" West, a distance of 66.61 feet to a point; thence 

4. North 78°33'05" West, a distance of 31.11 feet to a point; thence 

5. South 00°03'07" West, a distance of 88.28 feet to a point; thence 

6. North 89°56'53" West, a distance of 28.50 feet to a point; thence 

7. North 00°03'07" East, a distance of 42.87 feet to a point; thence 

8. North 89°56'53" West, a distance of 179.26 feet to a point on the dividing line between 
Block 702 Lot 125 and Block 702 Lot 175; thence 



9. Along said dividing line, North 03°42'15" East, a distance of 160.86 feet to a point on the 
aforementioned southerly line of West 33rd Street; thence 

10. Along said southerly line of West 33rd Street, South 89°56'53" East, a distance of249.99 
feet to the Point of Beginning. 

MOE Roof Level: 

All of the lands at or above a lower iimiting plane of elevation 39.17 feet (Manhattan Borough Datum) 
within the following horizontal boundary: 

Commencing at a point formed by the intersection of the westerly line of Tenth Avenue (100' R.O.W.), 
and the southerly line of West 33rd Street (60' R.O.W.); and running the following course and distance to 
the Point of Beginning; 

A. Along said westerly line of Tenth Avenue, South 00°03'07" West, a distance of342.92 feet to the 
Point of Beginning; and running thence 

1. Along said westerly line ofTenth Avenue, South 00°03'07" West, a distance of30.08 feet 
to a point; thence 

2. Leaving Tenth Avenue, North 89°56'53" West, a distance of 32.16 feet to a point; thence 

3. South 00°03 '07" West, a distance of 79.7 5 feet to a point; thence 

4. South 89°54'32" East, a distance of 13.73 feet to a point; thence 

5. South 00°03'07" West, a distance of 30.41 feet to a point; thence 

6. North 89°56'53" West, a distance of 13.21 feet to a point; thence 

7. South 00°03 '07" West, a distance of 21.4 7 feet to a point; thence 

8. South 73°49'29" West, a distance of 45.37 feet to a point; thence 

9. South 00°03'07" West, a distance of 3.02 feet to a point on the dividing line between 
Block 702 Lot 125 and Block 702 Lot 10; thence 

10. Along said dividing line, North 89°56'53" West, a distance of 323.66 feet to a point on 
the dividing line between Block 702 Lot 125 and Block 702 Lot 175; thence 

11. Along said dividing line, North 03°42'15" East, a distance of 117.82 feet to a point; 
thence 

12. Leaving said dividing line, South 89°56'53" East, a distance of 71.47 feet to a point; 
thence 

13. North 00°03'07" East, a distance of 59.50 feet to a point; thence 

14. South 89°56'53" East, a distance of316.75 feet to a point; thence 

15. North 00°03'07" East, a distance of0.33 feet to a point; thence 



16. South 89°56'53 11 East, a distance of 3.14 feet to the Point of Beginning. 

Substation Roof Level: 

All of the lands at or above a lower limiting plane of elevation 40.17 feet (Manhattan Borough Datum) 
within the following horizontal boundary: 

Commencing at a point formed by the intersection of the westerly line of Tenth Avenue (1 00' R.O.W.), 
and the southerly line of West 33rd Street (60' R.O.W.); and running the following courses and distances 
to the Point of Beginning; 

A. Along said westerly line of Tenth Avenue, South 00°03'07 11 West, a distance of 54.67 feet to a 
point; thence 

B. Leaving Tenth Avenue, along the dividing line between Block 702 Lot 125, Northeast Lobby 
Level and Block 702 Lot 125, Tenth Avenue Entry 02 Level, North 89°56'53 11 West, a distance 
of20.05 feet to the Point of Beginning; and running thence 

1. South 00°03'07 11 West, .a distance of 43.67 feet to a point; thence 

2. North 89°56'53 11 West, a distance of 117.58 feet to a point; thence 

3. North 00°03'07 11 East, a distance of 43.67 feet to a point; thence 

4. South 89°56'53 11 East, a distance of 117.58 feet to the Point of Beginning. 

Control Tower Roof Level: 

All of the lands at or above a lower limiting plane of elevation 40.17 feet (Manhattan Borough Datum) 
within the following horizontal boundary: 

Commencing at a point formed by the intersection of the westerly line of Tenth Avenue (100' R.O.W.), 
and the southerly line of West 33rd Street (60' R.O.W.); and running the following courses and distances 
to the Point of Beginning; 

A. Along said westerly line of Tenth Avenue, South 00°03'07 11 West, a distance of 342.92 feet to the 
a point; thence 

B. Leaving Tenth Avenue, along the dividing line between Block 702 Lot 125, Retail Loading Dock 
Support Level and Block 702 Lot 125, MOE Roof Level, North 89°56'53 11 West, a distance of 
20.05 feet to a point; thence 

C. Along the same, South 00°03'07 11 West, a distance of0.33 feet to a point; thence 

D. Along the same and following the dividing line between Block 702 Lot 125, Retail Loading 
Apron Level and Block 702 Lot 125, MOE Roof Level, North 89°56'53 11 West, a distance of 
225.00 feet to a point on the dividing line between said Retail Loading Apron Level and Block 
702 Lot 125, Retail Support Space Level; thence 

E. Along the same, North 00°03'07 11 West, a distance of 11.50 feet to the Point of Beginning; and 
running thence 



1. North 89°56'53" West, a distance of31.00 feet to a point; thence 

2. North 00°03'07" East, a distance of19.71 feet to a point; thence 

3. North 63°48'29" East, a distance of 19.59 feet to a point; thence 

4. South 89°56'53" East, a distance of 13.43 feet to a point; thence 

5. South 00°03'07" West, a distance of28.38 feet to the Point of Beginning. 
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AUTHORIZED REPRESENTATIVES 

(See attached Certificate of Incumbency) 

EXHIBITB 



Certificate of Incumbency 

I, Amy Arentowicz, Vice President of ERY Tenant LLC, a Delaware limited liability company 
(the "Company"), on this \~day of December, 2015 hereby certifies that: (1) L. Jay Cross is 
the President of ERY Tenant LLC and (2) the signature of L. Jay Cross set forth on Certificate of 
Incumbency attached hereto is genuine and accurate. 

Not in his or her individual capacit , ut solely in 
his or her capacity as Vice President of ERY Tenant 
LLC 



Exhibit A 

(attached hereto) 



CERTIFICATE OF INCUMBENCY 

I, L. Jay Cross, President of ERY TENANT LLC, a Delaware limited liability company 
(the "Company"), hereby certify as follows: 

1. That the followingpersons are duly elected and qualified officers of the Company 
and hold the offices set forth below and opposite their name are the genuine signatures of such 
officers and that the following persons are Authorized Representatives of the Company. 

Name: 

JeffT. Blau 

L. Jay Cross 

Bruce A. Beal, Jr. 

Michael J. Brenner 

Ronald Wackrow 

Bob Aziz 

Title: 

Chief Executive Officer 

President 

Executive Vice President 

Chief Financial Officer 
and Executive Vice 
President 

Executive Vice President 

Executive Vice President 

Neil Jacob Executive Vice President 

Dean Jonathan Shapiro Senior Vice President 

Kevin P. Egan Senior Vice President 

Andrew Trickett Senior Vice President 

Richard O'Toole Vice President 

Amy Arentowicz Vice President 

Emad Lotfalla Vice President 

Dan Fulop Vice President 

Susan J. McGuire Secretary 

Signature: 



Alysha Valenti 

Eugene Angelo 

Assistant Secretary 

Treasurer 

[Remainder of Page Intentionally left blank] 



\\ t.::! 
IN WITNESS WHEREOF, I have hereunto set my hand this __ day of December, 

2015. 

L. 



Certificate of Incumbency 

I, Amy Arentowicz, Vice President of Hudson Yard~ North Tower Tenant LLC, a Delaware 
limited liability company (the "Company"), on this ~day of December, 2015 hereby certifies 
that: (1) L. Jay Cross is the President of Hudson Yards North Tower Tenant LLC and (2) the 
signature of L. Jay Cross set forth on Certificate of Incumbency attached hereto is genuine and 
accurate. 

N9-h~··b 11· ot m s or er m IVI ua capacity, ut so e y m 
his or her capacity as Vice President of Hudson 
Yards North Tower Tenant LLC 



Exhibit A 

(attached hereto) 



CERTIFICATE OF INCUMBENCY 

I, L. Jay Cross, President of HUDSON YARDS NORTH TOWER TENANT LLC, a 
Delaware limited liability company (the "Company"), hereby certify as follows: 

1. That the following persons are duly elected and qualified officers of the Company 
and hold the offices set forth below and opposite their name are the genuine signatures of such 
officers and that the following persons are Authorized Representatives of the Company. 

Name: 

JeffT. Blau Chief Executive Officer 

L. Jay Cross President 

Bruce A. Beal, Jr. Executive Vice President 

Michael J. Brenner Executive Vice President 

Ronald Wack:row Executive Vice President 

Bob Aziz Executive Vice President 

Neil Jacob Executive Vice President 

Dean Jonathan Shapiro Senior Vice President 

Kevin P. Egan Senior Vice President 

Andrew Trickett Senior Vice President 

Richard O'Toole Vice President 

Amy Arentowicz Vice President 

Emad Lotfalla Vice President 

Susan J. McGuire Secretary 

Alysha Valenti Assistant Secretary 

Eugene Angelo Treasurer 

[Remainder of Page Intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand this I f+h. day of December, 
2015. 



EXHIBITC-1 

PRINCIPALS OF THE LESSEE 

I. 

JeffT. Blau Chief Executive Officer 

I 

L. Jay Cross President 

Michael J. Brenner Chief Financial Officer and 
Executive Vice President 

ii. 

iii. 

Related Hudson Yards, LLC 

Oxford Hudson Yards LLC 
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i. 

i i. 

iii. 
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PRINCIPALS OF THE TOWER A LESSEE 

JeffT. Blau 

L. Jay Cross 

Michael J. Brenner 

Hudson Yards North Tower 
Holdings LLC 

ERYNorth Tower Related 
MemberLLC 

Chief Executive Officer 

President 

Executive Vice President 

100%0wner 

EXHIBITC-2 

I 



EXHIBIT D-1 

OWNERS OF THE LESSEE 

INDIVIDUAL OWNERS OF THE LESSEE 

Name 4% Ownership or Control of the Lessee 

N/A N/A 

ENTITY OWNERS OF THE LESSEE 

Name % Ownership or Control of the Lessee 

Hudson Yards Gen-Par, LLC 100% 

OWNERS of those ENTITIES that own or control more than 10% of the Lessee ("10% Entities") 

10%ENTITY INDIVIDUAL AND ENTITY % Ownership or Control 
(name and actual%) OWNERS 

Related Hudson Yards, LLC 50.01% 
Hudson Yards Gen-Par, LLC 

Oxford Hudson Yards LLC 49.99% 
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EXHIBITD-2 

OWNERS OF THE TOWER A LESSEE 

INDIVIDUAL OWNERS OF THE LESSEE 

Name % Ownership or Control of the Lessee 

N/A N/A 

ENTITY OWNERS OF THE LESSEE 

Name % Ownership or Control of the Lessee 

Hudson Yards North Tower Holdings LLC 100% 

OWNERS of those ENTITIES that own or control more than 10% of the Lessee ("10% Entities") 

10%ENTITY INDIVIDUAL AND ENTITY % Ownership or Control 
(name and actual%) OWNERS 

EVEREN Capital Corporation 18.61% 

ERY North Tower Related Member 
9.68% LLC 

TW NY Properties LLC 53.36% 
Hudson Yards North Tower 

Holdings LLC KKRHYLLC 12.82% 

Oxford North Tower Member LLC 1.68% 

ERY North Tower Ob Deck Member 
3.85% LLC 
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EXHIBITE 

PROJECT COST BUDGET 

Uses $mil Sources $mil 
I 

Land Acquisition 185 Loan 1 690 I 

Building Acquisition 0 Loan 2 (Mezzanine) 0 

. New Construction 1,971 Affiliate Loans 0 i 

Soft Costs 456 Company Funds 214 

Debt Service Reserve 0 . Other Equity 0 
Funds 

Capitalized Interest 62 1 Other (Tenant Equity 1,770 
Funding) 

Total 2,674 Total . 2,674 
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EXHIBIT F 

. 
[FORM OF REQUIRED DISCLOSURE STATEMENT] 

The undersigned, an authorized representative of a 
----=--=--==--=----:-:-:=-: organized and existing under the laws of the State DOES 
HEREBY CERTIFY, REPRESENT AND WARRANT to the New York City Industrial Development 
Agency (the "Agency") pursuant to [Section 8.20] [Section 8.9] of that certain Severed Agency Lease 
Agreement (Tower A), dated as of December 1, 2015 (the "Lease Agreement"), among the Agency and 
Hudson Yards North Tower Tenant LLC, a limited liability company organized and existing under the 
laws of the State of Delaware (as assignee ofERY Tenant LLC) THAT: 

[if being delivered pursuant to 8.20 of the Lease Agreement) None of the surviving, resulting or 
transferee Entity, any of the Principals of such Entity, or any Person that directly or indirectly Controls, is 
Controlled by, or is under common Control with such Entity: · 

[if being delivered pursuant to 8.9 of the Lease Agreement] Neither the above-referenced Entity, nor 
any of the Principals of such Entity, nor any Person that directly or indirectly Controls, is Controlled by, 
or is under common Control with such Entity: 

(l) is in default or in breach, beyond any applicable grace period, of 
its obligations under any written agreement with the Agency or the City, unless such 
default or breach has been waived in writing by the Agency or the City, as the case may 
be; 

(2) has been convicted of a misdemeanor related to truthfulness 
and/or business conduct in the past five (5) years; 

(3) has been convicted of a felony in the past ten (10) years; 

(4) has received formal written notice from a federal, state or local 
governmental agency or body that such Person is currently under investigation for a 
felony criminal offense; or 

(5) has received written notice of default in the payment to the City 
of any taxes, sewer rents or water charges, which have not been paid, unless such default 
is currently being contested with due diligence in proceedings in court or other 
appropriate forum. 

As used herein, the following capitali~ed terms shall have the respective meanings set forth below: 

"City" shall mean The City ofNew York. 

"Control" or "Controls" shall mean the power to direct the management and policies of a Person 
(x) through the ownership, directly or indirectly, of not less than a majority of its voting securities, (y) 
through the right to designate or elect not less than a majority of the members of its board of directors or 
trustees or other Governing Body, or (z) by contract or otherwise. 

"Entity" shall mean any of a corporation, general partnership, limited liability company, limited 
liability partnership, joint stock company, trust, estate, unincorporated organization, business association, 
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tribe, firm, joint venture, governmental authority or governmental instrumentality, but shall not include an 
individual. 

. 
"Governing Body" shall mean, when used with respect to any Person, its board of directors, board 

of trustees or individual or group of individuals by, or under the authority of which, the powers of such 
Person are exercised. 

"Person" shall mean an individual or any Entity. 

"Principals" shall mean, with respect to any Entity, (i) the most senior three officers of such 
Entity, (ii) any Person with a ten percent (10%) or greater ownership interest in such Entity (except that if 
such Entity is listed on any national or regional stock exchange, including electronic exchanges, then the 
"Principals" of such Entity will not include any such Person unless they are also a Principal by virtue of 
clause (i) or clause (iii) hereof), and (iii) any Person as shall have the power to Control such Entity, and 
"Principal" shall mean any of such Persons. 

IN WITNESS WHEREOF, the undersigned has hereunto set its hand this 
_____ ,, 20_. 

(NAME OF CERTIFYING ENTITY] 

By: -----------------------------
Name: 
Title: 
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EXHIBITG 

PROJECT COMPLETION CERTIFICATE OF LESSEE AS 
REQUIRED BY SECTIONS 3.3(f) AND 8.14(g) OF THE LEASE AGREEMENT 

The undersigned, an Authorized Representative (as defined in the Lease Agreement 
referred to below) of Hudson Yards North Tower Tenant LLC, a limited liability company organized and 
existing under the laws of the State of Delaware (the "Lessee"), HEREBY CERTIFIES that this 
Certificate is being delivered in accordance with the provisions of Section 3.3(f) and 8.14(g) of that 
certain Severed Agency Lease Agreement (Tower A), dated as of December 1, 2015 (the "Lease 
Agreement"),. between the New York City Industrial Development Agency (the "Agency") and the 
Lessee, and FURTHER CERTIFIES THAT (capitalized terms used but not defined herein shall have the 
respective meanings assigned to such terms in the Lease Agreement): 

(i) the Project Work is finished and the Project Improvements have been completed 
substantially in accordance with the plans and specifications therefor and the date of completion of the 
Project Improvements was · and 

(ii) the Agency has a good and valid leasehold estate in the Facility Realty, and all 
property constituting the Facility Realty is subject to the Company Lease and the Lease Agreement, 
subject only to Permitted Encumbrances; and 

(iii) attached hereto is one of the following (check only one and attach the indicated 
document): 

0 certificate of occupancy, or 

0 temporary certificate of occupancy, or 

0 amended certificate of occupancy, or 

0 letter of no objection; 

(iv) other than as provided pursuant to "iii" preceding, there is no certificate, license, 
permit, written approval or consent, or other document required to permit the occupancy, operation and 
use of the Facility Realty as contemplated under the Lease Agreement; and 

(v) in accordance with all applicable laws, regulations, ordinances and guidelines, 
the Facility Realty is ready for occupancy, use and operation for its intended purpose under the Lease 
Agreement and such occupancy, use and operation has in fact commenced; and 
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(vi) check as applicable: 

0 all costs for Project Work have been paid, or 

0 all costs for Project Work have been paid except for 

D amounts not yet due and payable (attach itemized list) and/or 

D amounts the payments for which are being contested in good faith (attach 
itemized list with explanations; and 



(vi) releases of mechanics' liens have been obtained from the general contractor and 
from all contractors and materialmen who supplied work, labor, services, machinery, equipment, 
materials or supplies in connection with the Project Work, except for releases-of-liens pertinent to (y) 
amounts not yet due and payable, or (z) any amount the payment of which is being contested in good 
faith; 

[ATTACH to this Certificate copies of all such releases of liens.] 

(vii) attached to this Certificate is evidence that all real property taxes and 
assessments, and payments in lieu of taxes, if any, due and payable under the Section 5.2 of the Lease 
Agreement in respect of the Facility Realty have been paid in full; 

(x) attached hereto is a current schedule of the aggregate Usable Square Footage for 
the Improvements and the aggregate Usable Square Footage for each floor ofthe Improvements; 

(xi) the Usable Square Footage of the Project Improvements constituting retail space 
does not exceed zero (0) Usable Square Feet; and 

(xii) the zoning square footage of the Project Improvements equals zoning 
square feet (as determined by reference to the "floor area" of such Project Improvements as such term is 
defined in the Zoning Resolution of the City ofNew York). 

Notwithstanding anything herein or elsewhere that may be inferred to the contrary, the undersigned 
hereby understands and agrees on behalf of the Lessee as follows: (i) the Agency does not waive its 
right to require delivery of releases-of-liens in connection with the Cost of Work; and (ii) the Agency 
does not waive its right under the Lease Agreement to demand the discharge of mechanics' and 
materialmens' liens encumbering the Facility Realty, whether by bond or otherwise; and (iii) this 
Certificate shall be deemed incomplete if costs of the Project Work are due, unpaid, and not being 
contested in good faith; and (iv) this Certificate shall be deemed incomplete if, in the Agency's sole 
discretion, the Lessee is not contesting in good faith the payment of the Cost of Work when such payment 
is otherwise due; and (v) the Certificate shall be deemed incomplete if, in the Agency's sole discretion, 
the Lessee has unreasonably failed to bond or otherwise discharge the Cost of Work when payment for 
same is due. 

This Certificate is given without prejudice to any rights of the Lessee against third parties existing on the 
date hereof or which may subsequently come into being and no Person other than the Agency may benefit 
from this Certificate. 
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IN WITNESS WHEREOF, the undersigned has hereunto set its hand this ___ day of 

HUDSON YARDS NORTH TOWER 
TENANT LLC, a Delaware limited liability 
company 

Name: 
Title: 
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EXHIBITH 

. 
PROJECT FINANCE PLAN 

The plan for financing the cost of the Project Work, which the Lessee estimates to be 
$2,674,000,000 from the following sources: 

(i) a building and project mortgage loan in the aggregate principal amount of $690,000,000 
to be made by Bank of America, N.A. to Hudson Yards North Tower Tenant LLC (as 
successor-in-interest to the Lessee); 

(ii) equity from Hudson Yards North Tower Tenant LLC (as successor-in-interest to the 
Lessee) in the amount of$214,000,000; and 

(iii) tenant equity in the amount of$1,770,000,000. 
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EXHIBIT I-1 

FORM OF SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

====~================================================~============== 

SUBORDINATION, NON-DISTURBANCE 
ANDATTORNMENTAGREEMENT 

by and between 

BANK OF AMERICA, N.A., 
as Administrative Agent, 

and 

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY 

and 

HUDSON YARDS NORTH TOWER TENANT LLC 

Dated: December 11,2015 

2014 ERY Tenant LLC Project 
Affecting the Land located at the northeast corner of the area between West 30th and 33rct Streets 

between I oth and 11th A venues and known by the street address of 
500 West 3 3rd Street, New York, New York I 0001 

Section 3, Block 702, Lot 1302, 1303 and 1304 (formerly part of Lot 125, which was formerly known as 
Lot 9111) 

in the County of New York, City and State of New York 
as more particularly described in ~~~ 

to this Subordination, Non-Disturbance and Attornment Agreement 
on the Official Tax Map ofNew York County 

Please record and return to: 
WINSTON & STRAWN LLP 

200 Park A venue 
New York, New York 10166 

Attention: Patricia A. Mollica, Esq. 
File No. 

=======~=====================~================~==================== 
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SUBORDINATION NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this 
"Agreement") made as of the day of December, 2015, by and between BANK OF AMERICA, 
N.A., whose address for notice under this Agreement is One Bryant Park, New York, New York 10026, 
acting on behalf of the Lenders (as defined below) (in such capacity, "Administrative Agent"), NEW 
YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, a corporate governmental agency 
constituting a body corporate and politic and a public benefit corporation of the State of New York, duly 
organized and existing under the laws of the State of New York, whose address for notice under this 
Agreement is II 0 William Street, New York, New York I 0038 (the "Agency"), and HUDSON YARDS 
NORTH TOWER TENANT LLC, a Delaware limited liability company, whose address for notice 
under this Agreement is c/o The Related Companies, L.P., 60 Columbus Circle, New York, New York, 
I 0023 (the "Company"). 

Introductory Provisions 

A. The Company is the tenant (as successor in interest to ERY Tenant LLC pursuant to that 
certain Assignment and Assumption of Severed Parcel Lease (Eastern Rail Yard Section of the John D. 
Caemmerer West Side Yard) dated as of the date hereof) under that certain Agreement of Severed Parcel 
Lease (Eastern Rail Yard Section of the John D. Caemmerer West Side Yard), dated as of December 11, 
2015 (as the same may be amended, restated, supplemented, assigned and otherwise modified from time 
to time, the "Ground Lease"), between the Metropolitan Transportation Authority, as landlord, and the 
Company (as successor in interest to ERY Tenant LLC), as tenant, pursuant to which the Company leases 
all of the real property described on Exhibit A (the "Land"). Pursuant to the Ground Lease, the Company 
will construct certain improvements located on the Land (the "Improvements" and, together with the 
Land, the "Property"). 

B. The Agency is the subtenant under that certain Severed Company Lease Agreement 
(Tower A), dated as of December I, 2015 (as the same may be amended, restated, supplemented and 
otherwise modified from time to time, the "Company Lease"), among the Company (as successor in 
interest to ERY Tenant LLC pursuant to that certain Assignment and Assumption Agreement dated as of 
the date hereof), as sublandlord, and the Agency, as subtenant, pursuant to which the Company subleases 
the Property (the "Subleased Premises") to the Agency. The Company holds all rights of sublandlord 
under the Company Lease. 

C. The Company (as successor in interest to ERY Tenant LLC) is the sub-subtenant under 
that certain Severed Agency Lease Agreement (Tower A), dated as of December 1, 2015 (as the same 
may be amended, restated, supplemented and otherwise modified from time to time, the "Agency Lease"), 
among the Agency, as sub-sublandlord, and the Company (as successor in interest to ERY Tenant LLC 
pursuant to that certain Assignment and Assumption Agreement dated as of the date hereof), as sub­
subtenant, pursuant to which the Agency sub-subleases the Property (the "Sub-Subleased Premises") to 
the Company. The Agency holds all rights of sub-sublandlord under the Agency Lease. 

D. Bank of America, N.A., Wells Fargo Bank, National Association, Canadian Imperial 
Bank of Commerce, New York Branch (together with their successors and assigns, collectively, the 
"Lenders") have agreed to make loans to the Company, which will be secured by, among other things, 
that certain Leasehold Building Loan Mortgage, Assignment and Security Agreement dated as of even 
date herewith (as amended, restated, supplemented and otherwise modified from time to time, the 
"Building Loan Mortgage"), made by the Company and the Agency in favor of Administrative Agent, 
and that certain Leasehold Project Loan Mortgage, Assignment and Security Agreement, dated as of even 
date herewith (as amended, restated, supplemented and otherwise modified from time to time, the 
"Project Loan Mortgage", and together with the Building Loan Mortgage, collectively, the "Security 
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Instruments") made by the Company and the Agency in favor of Administrative Agent, which Security 
Instruments cover, among other things, the interest of (1) the Company in (a) the Property under the 
Ground Lease and (b) the Sub-Subleased Premises under the Agency Lease, and (2) the Agency in the 
Subleased Premises under the Company Lease. 

E. The parties are now entering into this Agreement for the purpose of confirming their 
understandings and agreements with respect to each of the Company Lease, the Agency Lease and the 
Security Instruments. 

NOW, THEREFORE, the parties hereto, in consideration of the covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
hereby agree as follows: 

Section 1. Subject to Sections 2 and 3 of this Agreement, the 
parties hereto hereby confirm that the Company Lease, as the same may hereafter be modified, amended 
or extended and all of the rights, title and interest of the Agency in and to the Subleased Premises under 
the Company Lease are and shall at all times continue to be subject and subordinate in all respects to the 
liens of the Security Instruments, with the same force and effect as if the Security Instruments had been 
executed, delivered and recorded prior to the execution and delivery of the Company Lease. 

Section 2. The parties acknowledge and confirm that (a) the 
Security Instruments encumber the interest of Company under each of the Ground Lease and the Agency 
Lease; and (b) any action or proceeding to foreclose the Security Instruments or to enforce any other 
rights or remedies of the Administrative Agent under the Security Instruments with respect to the interest 
of the Company under the Ground Lease shall not extinguish the Agency Lease. 

Section 3. Non-Disturbance. Administrative Agent agrees that no action or 
proceeding to foreclose the Security Instruments or to enforce any other rights or remedies of the 
Administrative Agent under the Security Instruments shall extinguish the Company Lease. 
Administrative Agent further agrees that if any action or proceeding is commenced by Administrative 
Agent for the foreclosure of the Security Instruments, the Agency shall not be named as a party therein 
unless such joinder shall be required by law, provided, however, such joinder shall not result in the 
termination of the Company Lease or disturb the Agency's possession or use of the premises demised 
thereunder, and the sale of the Property in any such action or proceeding and the exercise by 
Administrative Agent of any of its other rights under the Security Instruments shall be made subject to all 
rights of the Agency under the Company Lease. 

Section 4. Agreement of the Agency to Attorn; Recognition of the Agency as 
Tenant under the Company Lease. If Administrative Agent or a Company Lease Assignee (as defined 
herein) shall succeed to the rights of the Company under the Company Lease upon any foreclosure of the 
liens of the Security Instruments with respect to the leasehold interest of the Company in the Property 
under the Ground Lease and sale of the leasehold interest of the Company in the Property under the 
Ground Lease or deed or assignment in lieu of foreclosure ofthe leasehold interest ofthe Company in the 
Property under the Ground Lease or other exercise of its rights and remedies under the Security 
Instruments (including the "new lease" provisions of the Ground Lease), then at the request of 
Administrative Agent or a Company Lease Assignee, as applicable, the Agency shall attorn to and 
recognize Administrative Agent or a Company Lease Assignee, as applicable, as the landlord or lessor 
under the Company Lease. Upon such attornment, the Company Lease shall continue in full force and 
effect as, or as if it were, a direct sublease between Administrative Agent or a Company Lease Assignee, 
as applicable, and the Agency upon all of the terms, covenants, provisions and conditions set forth in the 
Company Lease, and Administrative Agent or a Company Lease Assignee, as applicable, will accept the 
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attornment of the Agency. Such attornment will be effective and self-operative without the execution of 
any further instrument. As used herein, "Company Lease Assignee" means any successor or assign of 
Administrative 4gent (including, without limitation, any purchaser of the leasehold estate of the 
Company in and to the Property under the Ground Lease upon or following a foreclosure of the Security 
Instruments with respect to the interest of the Company under the Ground Lease (or delivery of an 
assignment ofthe Ground Lease in lieu of foreclosure). 

Section 5. Recognition of Administrative Agent and Agency Lease Assignees. If 
Administrative Agent or an Agency Lease Assignee (as defined herein) shall succeed to the rights of the 
Company under the Agency Lease upon any foreclosure of the liens of the Security Instruments with 
respect to the sub-sub leasehold interest of the Company in the Sub-Subleased Premises under the Agency 
Lease and sale of the sub-subleasehold interest of the Company in the Sub-Subleased Premises under the 
Agency Lease, or deed or assignment in lieu of foreclosure of the sub-subleasehold interest of the 
Company in the Sub-Subleased Premises under the Agency Lease, or other exercise of its rights and 
remedies under the Security Instruments (including the "new lease" provisions of the Ground Lease), then 
the Agency shall recognize the rights of Administrative Agent or such Agency Lease Assignee, as 
applicable, and the Agency Lease shall continue in full force and effect as, or as if it were a direct lease 
between Administrative Agent or Agency Lease Assignee, as applicable, and the Agency upon all of the 
terms, covenants, provisions and conditions set forth in the Agency Lease. Such recognition will be 
effective and self-operative without the execution of any further instrument. As used herein, 
Lease Assignee" means any successor or assign of Administrative Agent (including, without limitation, 
any purchaser of the sub-subleasehold estate of the Company in and to the Sub-Subleased Premises under 
the Agency Lease upon or following a foreclosure of the Security Instruments with respect to the sub­
sub leasehold interest of the Company in and to the Sub-Subleased Premises under the Agency Lease (or 
delivery of an assignment of the Agency Lease in lieu of foreclosure). 

Section 6. Delivery of Notices under .Company Lease and Agency Lease. The 
Company hereby agrees to deliver to Administrative Agent a copy of any notice of default delivered by 
the Company to the Agency under the Company Lease or the Agency Lease. The Agency hereby agrees 
to deliver to the Administrative Agent a copy of any notice of default delivered by the Agency to the 
Company under the Company Lease or the Agency Lease. Such copies will be given concurrently with 
the notice of default and no such notice of default shall be effective unless such copies are given. 

Section 7. Liability of Administrative Agent. Nothing in this Agreement shall 
impose upon Administrative Agent any liability for the obligations oflandlord under the Company Lease 
unless and until Administrative Agent takes leasehold title to the Property under the Ground Lease. 
Nothing in this Agreement shall impose upon Administrative Agent any liability for the obligations of 
tenant under the Agency Lease unless and until Administrative Agent takes sub-subleasehold title to the 
Sub-Subleased Premises under the Agency Lease. 

Section 8. Counterparts. This Agreement may be executed in two or more 
counterparts, each of which shall be deemed an original but all of which together shall constitute and be 
construed as one and the same instrument. 

Section 9. All notices or other communications required or permitted to be 
given pursuant to this Agreement shall be in writing and shall be considered as properly given if 
(a) mailed by first class United States mail, postage prepaid, registered or certified with return receipt 
requested; (b) by delivering same in person to the intended addressee; or (c) by delivery to an independent 
third party commercial delivery service for same day or next day delivery and providing for evidence of 
receipt at the office of the intended addressee. Notice so mailed shall be effective upon its deposit with 
the United States Postal Service or any successor thereto; notice sent by a commercial delivery service 
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shall be effective upon delivery to such commercial delivery service; notice given by personal delivery 
shall be effective only if and when received by the addressee; and notice given by other means shall be 
effective only if and when received at the office or desjgnated address of the intended addressee. For 
purposes of notice, the addresses of the parties shall be set forth below; that every 
party shall have the right to change its address for notice hereunder to any other location within the 
continental United States by the giving of thirty (30) days notice to the other parties in the manner set 
forth herein: 

NY:l765916.5 

if to the Company at: 

Hudson Yards North Tower Tenant LLC 
c/o The Related Companies, L.P. 
60 Columbus Circle 
New York, New York I 0023 
Attention: President (with a copy to the General Counsel at the same address) 
Facsimile: (212) 801-3540 (President), (212) 801-1003 (General Counsel) 

with a copy to: 

Fried Frank Harris Shriver and Jacobson LLP 
One New York Plaza 
NewYork,NewYork 10004 
Attention: Tal Golomb, Esq 

if to the Agency at: 

New York City Industrial Development Agency 
II 0 William Street 
New York, New York 10038 
Attention: General Counsel (with a copy to the Executive Director at the same 

address) 
Facsimile: (212) 312-3912 

with a copy to: 

Hudson Yards Infrastructure Corporation 
255 Greenwich Street 
New York, New York 10007 
Attn: General Counsel (with a copy to the Executive Director at the same 

address) 
Facsimile: (212) 788-9197 

if to Administrative Agent, to it at: 

Bank of America, N.A. 
Bank of America Tower 
One Bryant Park, 35th Floor 
New York, New York 10036 
Attention: Roderick K. Salguero, Commercial Real Estate 

With copies to: 
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Morrison & Foerster LLP 
250 West 55th Street 
New York, New York 10019 
Attention: Keith Print, Esq. 

Section 10. Governing Law. This Agreement shall be interpreted and construed in 
accordance with and governed by the laws of the State ofNew York. 

Section 11. Successors and Assigns. This Agreement shall apply to, bind and inure 
to the benefit of the parties hereto and their respective successors and assigns. As used herein 
"Administrative Agent" shall include any subsequent holder of the Security Instruments, and any affiliate 
or successor or assignee of Administrative Agent or a transferee of Administrative Agent's title in and to 
the Property by or following Administrative Agent's exercise of its rights and remedies under the Security 
Instruments (including, but not limited to, a purchaser following a foreclosure of the Security Instruments or 
delivery o~ a deed or assignment of lease in lieu of foreclosure). 

Section 12. Jurisdiction. The parties hereto hereby irrevocably and unconditionally 
submit to the nonexclusive jurisdiction of the Supreme Court of the State of New York sitting in New 
York County and of the United States District Court of the Southern District of New York, and any 
appellate court thereof, in any action or proceeding arising out of or relating to this Agreement or any 
agreement, instrument or document executed and delivered pursuant to this Agreement, or for recognition 
or enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally 
agrees that all claims in respect of any such action or proceeding may be heard and determined in such 
New York State or, to the extent permitted by law, in such Federal court. Each of the parties hereto agrees 
that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other 
jurisdictions by suit on the judgment or in any other manner provided by law. 

Section 13. Administrative Agent. Deutsche Bank AGNew York Branch shall only 
be responsible under this Agreement during the time that Deutsche Bank AG New York Branch is the 
administrative agent under the Security Instruments or holds an ownership interest in and to the Property 
following the exercise of its rights and remedies under the Security Instruments (including, but not 
limited to, a purchase following a foreclosure of the Security Instruments or delivery of a deed or 
assignment oflease in lieu offoreclosure). 

Section 14. Entire Agreement. This Agreement contains all the promises, 
agreements, conditions, inducements and understandings between the parties hereto and there are no 
promises, agreements, conditions, understandings, inducements, warranties, or representations, 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. 

The remainder of this page is blank. The signature pages follow. 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day 
and year first above written. 

ADMINISTRATIVE AGENT: 

BANK OF AMERICA, N.A. 

Name: 
Title: 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

On the __ day of in the year 2015, before me, the undersigned, personally 
appeared , personally known to me or proved to me on the basis of satisfactory evidence 
to be the individual whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his capacity, and that by his signature on the instrument, the individual, or the 
person upon behalf of which the individual acted, executed the instrument. 

Notary Public 

[Signatures continue on following page] 

[Signature Page to Subordination, Non-Disturbance and Attornment Agreement (Tower A)] 
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STATEOFNEWYORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

AGENCY: 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, a corporate 
governmental agency constituting a body corporate 
and politic and a public benefit corporation of the 
State of New York 

By: __________________ _ 

Name: 
Title: 

On the day of , in the year 2015, before me, the undersigned, personally 
appeared personally known to me or proved to me on the basis of satisfactory evidence 
to be the individual whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his capacity, and that by his signature on the instrument, the individual, or the 
person upon behalf of which the individual acted, executed the instrument. 

Notary Public 

[Signatures continue on following page] 

[Signature Page to Subordination, Non-Disturbance and Attornment Agreement (Tower A)] 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

COMPANY: 

HUDSON YARDS NORTH TOWER TENANT 
LLC, a Delaware limited liability company 

By: __________________ ___ 
Name: 
Title: 

On the ____ day of , in the year 2015, before me, the undersigned, personally 
appeared , personally known to me or proved to me on the basis of satisfactory evidence 
to be the individual whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his capacity, and that by his signature on the instrument, the individual, or the 
person upon behalf of which the individual acted, executed the instrument. 

Notary Public 

[Signature Page to Subordination, Non-Disturbance and Attornment Agreement (Tower A)] 
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EXHIBIT A 

LEGAL DESCRIPTION 



EXHIBIT 1-2 

FORM OF SUBORDINATION AGREEMENT 

================================================~================== 

SUBORDINATION AGREEMENT 
made by 

HUDSON YARDS INFRASTRUCTURE CORPORATION, 
as Senior Creditor; 

BANK OF AMERICA, N.A., 
as Administrative Agent, as Junior Creditor, 

HUDSON YARDS NORTH TOWER TENANT LLC, 
a Delaware limited liability company, 

as Obligor, 

and 

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, 
a New York public benefit corporation, 

asNYCIDA 

Dated as ofDecember 11,2015 

2014 ERY Tenant LLC Project 
Affecting the Land located at the northeast corner of the area between West 301

h and 33'd Streets 
between I 01

h and II th A vepues and known· by the street address 
500 West 33'd Street, New York, New York 10001 

Section 3, Block 702 and Lot 1302, 1303 and 1304 (formerly part of Lot 125, which was formerly known 
as Lot 9111) 

in the County of New York, 
City and State of New York 

as more particularly described in 
Exhibit A to this Subordination Agreement 

on the Official Tax Map of New York County 

Please record and return to: 
WINSTON & STRAWN LLP 

200 Park A venue 
New York, New York 10166 

Attention: Patricia A. Mollica, Esq. 
File No. 

==================================================================== 
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SUBORDINATION AGREEMENT 

THIS SUBORDINATION AGREEMENT, dated as of December II, 2015 (this "Agreement"), is entered 
into among HUDSON YARDS INFRASTRUCTURE CORPORATION ("HYIC" and, together with its 
successors and/or assigns, "Senior Creditor"), BANK OF AMERICA, N.A., as Administrative Agent on 
behalf of the Lenders (defined below) ("Junior Creditor"), HUDSON YARDS NORTH TOWER 
TENANT LLC, a Delaware limited liability company ("Obligor"), and New York City Industrial 
Development Agency, a New York public benefit corporation ("NYCIDA"). 

WHEREAS, pursuant to that certain Agreement of Severed Parcel Lease (Eastern Rail Yard 
Section of the John D. Caemmerer West Side Yard), dated as of December 11, 2015 (as the same may be 
amended, restated, supplemented and otherwise modified from time to time, the "Ground Lease"), 
between the Metropolitan Transportation Authority, as landlord, and Obligor (as successor-in-interest to 
ERY Tenant LLC), as tenant, Obligor leases all of the real property described on Exhibit A (the "Land"); 

WHEREAS, pursuant to that certain Company Lease Agreement, dated as of December 1, 20 15 
(as the same may be amended, restated, supplemented and otherwise modified from time to time, the 
"Company Lease"), between Obligor (as successor-in-interest to ERY Tenant LLC), as sublandlord, and 
NYCIDA, as subtenant, Obligor subleases the Land to NYCIDA; 

WHEREAS, pursuant to that certain Agency Lease Agreement, dated as of December I, 2015 (as 
the same may be amended, restated, supplemented and otherwise modified from time to time, the 

between NYCIDA, as sub-sublandlord, and Obligor (as successor-in-interest to ERY 
Tenant LLC), as sub-subtenant, NYCIDA sub-subleases the Land to Obligor; 

WHEREAS, pursuant to the Agency Lease, Obligor is obligated to pay NYCIDA certain 
payments in lieu of taxes and assessments (the "PILOTs"), as more particularly described in the Agency 
Lease; 

WHEREAS, Obligor's obligation to pay the PILOTs is secured by those certain mortgages 
described on Schedule I hereto (collectively, together with all amendments, restatements, supplements 
and modifications thereof, and including any Replacement PILOT Mortgage (as defined herein), the 
"PILOT Mortgages"), made by Obligor and NYCIDA in favor ofNYCIDA, as initial mortgagee, which 
PILOT Mortgages encumber, among other things, the right, title and interest of Obligor in the Land 
granted pursuant to the Ground Lease and the Agency Lease, and the right, title and interest ofNYCIDA 
in the Land granted pursuant to the Company Lease; 

WHEREAS, pursuant to the terms and conditions of an Assignment, dated as of even date 
herewith, among New York City, Obligor, NYCIDA and HYIC, NYCIDA has assigned to Senior 
Creditor its right to receive payments in lieu of taxes under the Agency Lease; 

WHEREAS, NYCIDA has assigned to Senior Creditor its interest as mortgagee under the PILOT 
Mortgages pursuant to those certain assignments more particularly described on hereto; 

WHEREAS, pursuant to the terms of that certain Leasehold Building Loan Mortgage, 
Assignment and Security Agreement dated as of the date hereof (as amended, supplemented, increased, 
extended or otherwise modified from time to time, the "Building Loan Agreement"), among Obligor, 
Bank of America, N.A., Wells Fargo Bank, National Association, Canadian Imperial Bank of Commerce, 
New York Branch (together with their successors and assigns, collectively, the and Junior 
Creditor, and that certain Leasehold Project Loan Mortgage, Assignment and Security Agreement, dated 
as of even date herewith (as amended, supplemented, increased, extended or otherwise modified from 
time to time, the "Project Loan Agreement", and together with the Building Loan Agreement, 
collectively, the "Credit Agreements"), among Obligor, the Lenders and Junior Creditor, the Lenders 
have agreed to make loans to Obligor; 
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WHEREAS, Obligor's obligations tinder the Building Loan Agreement are secured by that 
certain Building Loan Leasehold Mortgage, Assignment, and Security Agreement, dated as of the date 
hereof (as amel)ded, restated, supplemented and otherwise modified from time to time, the "Building 
Loan Mortgage"), made by Obligor and NYCIDA in favor of Junior Creditor, and Obligor's obligations 
under the Project Loan Agreement are secured by that certain Project Loan Leasehold Mortgage, 
Assignment, and Security Agreement, dated as of the date hereof (as amended, restated, supplemented 
and otherwise modified from time to time, the "Project Loan Mortgage", and together with the Building 
Loan Mortgage, collectively, the "Junior Mortgages") made by Obligor and NYCIDA in favor of Junior 
Creditor, which Junior Mortgages encumber, among other things, the right, title and interest of Obligor in 
the Land granted pursuant to the Ground Lease and the Agency Lease and the right, title and interest of 
NYCIDA in the Land granted pursuant to the Company Lease; 

WHEREAS, a condition to the effectiveness of the Agency Lease is the execution and delivery by 
the parties hereto of this Agreement; 

NOW, THEREFORE, in consideration of the promises and mutual agreements herein contained, 
the parties hereto, intending to be legally bound, hereby agree as follows: 

1. Definitions. Capitalized terms used in this Agreement but not defined elsewhere herein shall be 
defined as set forth below. 

"Collateral" means the PILOT Collateral and the Junior Collateral. 

"Junior Collateral" means the right, title and interest of Obligor in the Land, all improvements to 
the Land, and all other real and personal property subject to the Junior Mortgages. 

"Junior Obligations" means all obligations of Obligor to Junior Creditor and Lenders under the 
Credit Agreements and the instruments and documents executed in connection therewith. 

"Party" means any of Obligor, Senior Creditor or Junior Creditor. 

"Person" means any individual or any partnership, corporation, joint venture, limited liability 
company or other unincorporated organization or entity or any association, trust, or governmental unit. 

"PILOT Collateral" means the right, title and interest of Obligor and NYCIDA in the Land, all 
improvements to the Land and all other real and personal property subject to the PILOT Mortgages. 

"PILOT Obligations" means all obligations of Obligor (and any successor or assign of Obligor, 
including, without limitation, any subsequent holder of the interest of Obligor in the Land or the Agency 
Lease) to make payments in lieu of real property taxes, including any interest or penalties payable in 
connection therewith, to Senior Creditor under the Agency Lease and the PILOT Mortgages. 

"Replacement PILOT Mortgage" means a mortgage securing the PILOT Obligations delivered by 
Obligor (or any successor or assign of Obligor, including, without limitation, any subsequent holder of 
the interest of Obligor in the Land) and NYCIDA to Senior Creditor following the date hereof, including 
any such mortgage delivered following the completion of a foreclosure (or deed or assignment in lieu 
there9f) under a PILOT Mortgage or following a Severance (as defined. in the Agency Lease) permitted 
pursuant to Section 11.3 of the Agency Lease. 

2. Subordination of Junior Mortgages. 

2.01 Junior Creditor hereby agrees that any and all security interests, assignments, pledges and 
other liens, charges or encumbrances now existing or hereafter created or arising in favor of Junior 
Creditor in the Collateral, whether granted under the Junior Mortgages or otherwise, are expressly junior 
in priority, operation and effect to any and all security interests, assignments, pledges and other secured 
claims, liens, charges or encumbrances now existing or hereafter created or arising in favor of Senior 
Creditor with respect to the security interests and liens in the Collateral, granted under the PILOT 
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Mortgages, notwithstanding anything to the contrary contained in any agreement or filing to which any 
Party may now or hereafter be a party, and irrespective of the time, order or method of attachment or 
perfection of any financing statements or other security interests, assignments, pledges and other liens, 
charges or encumbrances or any defect or deficiency or alleged defect or deficiency in any of the 
foregoing. In furtherance of the foregoing, Junior Creditor hereby subordinates the Junior Mortgages, 
and the liens and security interests granted thereunder, to each of the PILOT Mortgages and the liens and 
security interests granted thereunder. Junior Creditor further agrees that the lien and security interests of 
the PILOT Mortgages shall be and are in all respects prior and superior to the lien and security interests 
of the Junior Mortgages, and that any renewals or extensions of the PILOT Obligations and/or the 
PILOT Mortgages shall be and remain a lien or charge on the Collateral, prior and superior to the lien, 
security interest or charge of the Junior Mortgages, notwithstanding the time or sufficiency of the 
recordation of the PILOT Mortgages. 

2.02 Junior Creditor agrees that, if a Replacement PILOT Mortgage is recorded, the lien, 
security interest and charge of the Junior Mortgages and the security interest of Junior Creditor in the 
Collateral shall be subordinate to the lien, security interest and charge of the Replacement PILOT 
Mortgage and the security interest of Senior Creditor in the Collateral, regardless of the date of grant or 
recordation. Junior Creditor agrees, upon the request of Senior Creditor, to execute and deliver such 
additional agreements as may be reasonably required by Senior Creditor to fully subordinate the lien, 
security interest and charge of the Junior Mortgages and the security interest of Junior Creditor in the 
Collateral to the lien, security interest and charge of the Replacement PILOT Mortgage and the security 
interest of Senior Creditor in the Collateral. 

3. 

3.01 Junior Creditor agrees that, in the event Junior Creditor elects to foreclose (or accepts a 
deed or assignment in lieu thereof) the liens granted under the Junior Mortgages, Junior Creditor shall 
foreclose (or accept a deed or assignment in lieu thereof) on all of the rights of Obligor in the Collateral 
encumbered by Junior Mortgages, regardless of whether such rights are granted under the Ground Lease 
or the Agency Lease. 

3.02 Junior Creditor agrees that, notwithstanding anything to the contrary contained in the 
Junior Mortgages, Junior Creditor will not have any right to institute or maintain a foreclosure upon or 
against the interest ofNYCIDA under the Company Lease. 

3.03 Section 14 of the PILOT Mortgage is hereby incorporated by reference. 

3.04 Obligor and NYCIDA agree that, upon completion of a foreclosure of a PILOT Mortgage 
by Senior Creditor, the successor to Obligor and NYCIDA shall execute and deliver a replacement PILOT 
Mortgage (which shall constitute a Replacement PILOT Mortgage) within twenty (20) business days 
following receipt of the form of such Replacement PILOT Mortgage from Senior Creditor. Such 
Replacement PILOT Mortgage shall be properly notarized and otherwise in recordable form and, within 
twenty (20) business days following receipt of the form of such Replacement PILOT Mortgage, the 
successor to Obligor shaH, at its sole cost and expense, (i) cause such Replacement PILOT Mortgage to 
be recorded in the appropriate office of the Register ofThe City of New York, and (ii) (A) if the lien of 
the PILOT Mortgage that was the subject of the foreclosure was not insured under a mortgagee title 
insurance policy, Obligor shall deliver to Senior Creditor an updated title search showing the Land to be 
free from liens, except for Permitted Encumbrances or (B) if the lien of the PILOT Mortgage that was the 
subject of the foreclosure was insured under a mortgagee title insurance policy, the successor to Obligor 
shall deliver to Senior Creditor a mortgagee title insurance policy in the amount of $25,000,000 insuring 
Senior Creditor's interests under such Replacement PILOT Mortgage as a first mortgage lien on the 
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Ground Lease, the Company Lease and the Agency Lease (if, and to the extent that the Company Lease 
and the Agency Lease remain in effect following such foreclosure) subject only to Permitted 
Encumbrances, which policy shall include such endorsements (including a so-called "la~t dollar" 
endorsements) as Senior Creditor may request and shall provide for, among other things, the following: 
(I) full coverage against mechanics' liens; (2) no exceptions other than those approved by Senior 
Creditor; and (3) such other matters as Senior Creditor shall reasonably request. Any proceeds of such 
mortgagee title insurance shall be paid to Senior Creditor and applied to remedy the applicable defect in 
title in respect of which such proceeds shall be derived (including the reimbursement to the successor to 
Obligor for any costs incurred by the successor to Obligor in remedying such defect in title). 

4. Representations and Warranties. 

4.0 1. Senior Creditor and Junior Creditor each represents and warrants to the other that: 

each has the legal right to execute and deliver. and to perform its obligations under this 
Agreement; 

I. this Agreement has been duly executed and delivered by such Party and 
constitutes a legal, valid and binding obligation of such Party, enforceable against it in accordance with its 
terms, except as such enforceability may be limited by applicable bankruptcy or similar laws affecting the 
enforcement of creditors' rights generally and by general equitable principles (whether enforcement is 
sought by proceedings in equity or at law); 

2. the execution, delivery and performance of this Agreement will not violate any 
provision of any requirement of law applicable to such Party or of any contractual obligation of such 
Party; and 

3. no consent or authorization of, filing with, or other act by or in respect of, any 
arbitrator or regulatory body or governmental authority and no consent of any other Person, is required in 
connection with the execution, delivery, performance, validity or enforceability of this Agreement. 

5. Waiver of Claims; Waivers and Consents. 

5.01 To the maximum extent permitted by law, Junior Creditor waives any claim it might have 
against Senior Creditor with respect to, or arising out of, any action or failure to act or any error of 
judgment, negligence, or mistake or oversight whatsoever on the part of Senior Creditor or its directors, 
officers, employees or agents with respect to any exercise of rights or remedies or any transaction relating 
to any PILOT Collateral. 

5.02 Junior Creditor agrees that, without the necessity of any reservation of rights against it, 
and without notice to or further assent by it, any demand for payment by Senior Creditor may be 
rescinded in whole or in part by such Person, and any PILOT Obligation may be continued, and the 
PILOT Obligations, or the liability of Obligor upon or for any part thereof, or any collateral or guarantee 
therefor or right of offset with respect thereto, may, from time to time, in whole or in part, be renewed, 
extended, modified, accelerated, compromised, waived, surrendered, increased, decreased, or released by 
Senior Creditor, in each case without notice to or further assent by Junior Creditor, which will remain 
bound under this Agreement and without impairing, abridging, releasing or affecting the subordination 
provided for herein. 

5.03 Junior Creditor waives any and all notice of the creation, renewal, extension or accrual of 
any of the PILOT Obligations and notice of or proof of reliance by Senior Creditor upon this Agreement. 
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Junior Creditor acknowledges and agrees that Senior Creditor has relied upon the subordination provided 
,for herein in consenting to the subordinated liens in support of the Junior Obligations. Junior Creditor 
waives notice of or proof of reliance on this Agreement and protest, demand for payment and notice of 
default (except as provided in Section 14 of the PILOT Mortgages). 

5.04 Each of Senior Creditor and Junior Creditor hereby waives any duty on the part of the 
other to disclose to Junior Creditor or Senior Creditor, as the case may be, any fuct known or hereafter 
known to such Person relating to the operation or financial condition of Obligor or its business. Each of 
Senior Creditor and Junior Creditor enter into this Agreement based solely upon their independent 
knowledge of Obligor's financial condition and business and each assumes full responsibility for 
obtaining any further or future information with respect to Obligor or its financial condition or business. 

5.05 Each of Senior Creditor and Junior Creditor acknowledges and agrees that the other has 
made no express or implied representation or warranty (other than those expressly made in Section 4 
hereof), including, without limitation, with respect to the execution, validity, legality, completeness, 
collectability or enforceability of the PILOT Obligations or the Junior Obligations. 

6. Miscellaneous. 

6.01 Each of Senior Creditor and Junior Creditor, at its own expense and at any time from 
time to time, upon the reasonable, written request of the other will promptly and duly execute and deliver 
such further instruments and documents and take such further actions as the other may reasonably request 
as being necessary for the purposes of obtaining or preserving the full benefits of this Agreement and of 
the rights and powers herein granted. 

6.02 This Agreement is intended solely for the purpose of defining the relative rights of Senior 
Creditor and Junior Creditor (and subsequent assignees of Senior Creditor's right, title and interest in the 
PILOT Mortgages), and no other Person shall have any right, benefit or other interest under this 
Agreement. No lien in any Collateral for the benefit of any Person is created by this Agreement. 

6.03 All powers, authorizations and agencies contained in this Agreement are coupled with an 
interest and are irrevocable until the applicable PILOT Obligations are paid in full in cash. 

6.04 All notices, requests and demands to or upon any party hereto shall be in writing and 
shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by 
telecopy, as follows: 

if to Obligor, to them at: 
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with a copy to: 

Hudson Yards North Tower Tenant LLC 
c/o The Related Companies, L.P. 
60 Columbus Circle 
New York, New York 10023 
Attention: President (with a copy to the General Counsel at the same address) 
Facsimile: (212) 801-3540 (President), (212) 801-1003 (General Counsel) 

Fried Frank Harris Shriver and Jacobson LLP 
One New York Plaza 
New York, New York 10004 
Attention: Tal Golomb, Esq. 

if to Senior Creditor, to it at: 

Hudson Yards Infrastructure Corporation 
255 Greenwich Street, New York, New York 10007 

with a copy to: 

NY:l765916.5 

Attn: General Counsel (with a copy to the Executive Director at the same 
address) 
Facsimile: (212) 788-9197 

New York City Industrial Development Agency 
II 0 William Street 
New York, New York 10038 
Attention: General Counsel (with a copy to the Executive Director of the 
Agency at the same address) 
Facsimile: (212) 312-3912 

if to Junior Creditor, to it at: 

Bank of America, N.A. 
Bank of America Tower 
One Bryant Park, 35th Floor 
New York, New York 10036 
Attention: Roderick K. Salguero, Commercial Real Estate 

With copies to: 

Morrison & Foerster LLP 
250 West 55th Street 
New York, New York 10019 
Attention: Keith Print, Esq. 
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Any Party hereto may change its address or telecopy number for notices and other communications 
hereunder by notice to the other pa'1)es hereto. All notices and other communications given to any party 
hereto in accordance with the provisions of this Agreement shall be deemed to have been given on the 
date of receipt. 

6.05 This Agreement may be executed by one or more of the parties in any number of separate 
counterparts, each of which shall constitute an original but all of which taken together shall be deemed to 
constitute but one instrument. 

6.06 Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction 
shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without 
invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any 
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 

6.07 This Agreement represents the agreement of NYCIDA, Obligor, Senior Creditor and 
Junior Creditor with respect to the subject matter hereof and there are no promises or representations by 
Obligor, Senior Creditor or Junior Creditor relative to the subject matter hereof not reflected herein (other 
than in the documentation evidencing and/or securing the PILOT Obligations and the Junior Obligations). 

6.08 None of the terms or provisions of this Agreement may be waived, amended, 
supplemented or otherwise modified except by a written instrument executed by Senior Creditor and 
Junior Creditor. 

6.09 No failure to exercise, nor any delay in exercising, on the part of Senior Creditor or 
Junior Creditor, any right, power or privilege hereunder shall operate as a waiver thereof. No single or 
partial exercise of any right, power or privilege hereunder shall preclude any other or further exercise 
thereof or the exercise of any other right, power or privilege. 

6.10 The section headings used in this Agreement are for convenience of reference only and 
are not to affect the construction hereof or be taken into consideration in the interpretation hereof. 

6.11 This Agreement shall be binding upon, and inure to the benefit of, the successors and 
assigns of each of the Parties hereto, all holders of the PILOT Mortgages and all holders of the Junior 
Mortgages. 

6.12 This Agreement shall be construed in accordance with and governed by the law of the 
State of New York. The parties hereto hereby irrevocably and unconditionally submit to the nonexclusive 
jurisdiction of the Supreme Court of the State of New York sitting in New York County and of the United 
States District Court ofthe Southern District ofNew York, and any appellate court thereof, in any action 
or proceeding arising out of or relating to this Agreement or any agreement, instrument or document 
executed and delivered pursuant to this Agreement, or for recognition or enforcement of any judgment, 
and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of 
any such action or proceeding may be heard and determined in such New York State or, to the extent 
permitted by law, in such Federal court. Each of the parties hereto agrees that a final judgment in any 
such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law. 

6.13 Each party hereto hereby irrevocably and unconditionally waives, to the fullest extent it 
may legally and effectively do so, any objection which it may now or hereafter have to the layirig of 
venue of any suit, action or proceeding arising out of or relating to this Agreement in any court referred to 
in Section 6.12. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by 
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law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such 
court. 

. 
6.14 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE 

FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF 
OR RELATING TO THIS AGREEMENT OR THE CREDIT AGREEMENTS OR THE 
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON 
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT 
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, 
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF 
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES 
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS 
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS 
IN THIS SECTION 6.14. 

[Remainder of page intentionally left blank; signatures begin on following page.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed 
and delivered as of the day and year first above written. 

"SENIOR CREDITOR": 

HUDSON YARDS INFRASTRUCTURE 
CORPORATION, as assignee ofNew York City 
Industrial Development Agency 

Name: 
Title: 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

On the day of ____y in the year 2015, before me, the undersigned, personally 
appeared personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public 

[Signatures continue on following page] 

[Signature Page to HYIC/Bank of America, N.A. Subordination Agreement] 
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"JUNIOR CREDITOR": 

BANK OF AMERICA, N.A. 

Name: 
Title: 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

On the day of~-' in the year 2015, before me, the undersigned, personally 
appeared personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public 

[Signatures continue on following page] 

[Signature Page to HYIC/Bank of America, N.A. Subordination Agreement] 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

"OBLIGOR": 

HUDSON YARDS NORTH TOWER TENANT 
LLC, a Delaware limited liability company 

By: ____________ _ 
Name: 
Title: 

On the __ day of __ , in the year 20 15, before me, the undersigned, personally 
appeared , personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public 

[Signatures continue on following page] 

[Signature Page to HYIC/Bank of America, N.A. Subordination Agreement] 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

"NYCIDA": 

~EW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, a New York public 
benefit corporation 

Name: Jeffrey T. Lee 
Title: Executive Director 

On the day of __ , in the year 2015, before me, the undersigned, personally 
appeared personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public 

[Signature Page to HYIC/Bank of America, N.A. Subordination Agreement] 
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Schedule I 

PILOT MORTGAGES 

Leasehold PILOT Mortgage No. dated as of December 11, 2015, by and between New York City 
Industrial Development Agency and Hudson Yards North Tower Tenant LLC, as mortgagors, to New 
York City Industrial Development Agency, as mortgagee, to secure the obligation of Hudson Yards North 
Tower Tenant LLC to make PILOT Payments in an amount not to exceed $25,000,000 (Mortgage Tax 
Exempt), as assigned by New York City Industrial Development Agency to Hudson Yards Infrastructure 
Corporation pursuant to that certain Assignment of Leasehold PILOT Mortgage No. 1, dated as of 
December 11,2015. 

Leasehold PILOT Mortgage No. 2, dated as of December 11, 2015, by and between New York City 
Industrial Development Agency and Hudson Yards North Tower Tenant LLC, as mortgagors, to New 
York City Industrial Development Agency, as mortgagee, to secure the obligation of Hudson Yards North 
Tower Tenant LLC to make PILOT Payments in an amount not to exceed $500,000,000 (Mortgage Tax 
Exempt), as assigned by New York City Industrial Development Agency to Hudson Yards Infrastructure 
Corporation pursuant to that certain Assignment of Leasehold PILOT Mortgage No. 2, dated as of 
December 11,2015. 

Amended and Restated Leasehold PILOT Mortgage No. 3, dated as of December 11, 2015, by and 
between New York City Industrial Development Agency and Hudson Yards North Tower Tenant LLC, as 
mortgagors, to Hudson Yards Infrastructure Corporation, as mortgagee, to secure the obligation of 
Hudson Yards North Tower Tenant LLC to make PILOT Payments in an amount not to exceed 
$500,000,000 (Mortgage Tax Exempt), .which amends and restates that certain Leasehold PILOT 
Mortgage No.3, dated as ofMarch 17,2014, and recorded in the City Register's Office on AprilS, 2014, 
as CRFN 2014000117758, between ERY Tenant LLC and the New York City Industrial Development 
Agency, as mortgagors, in favor of the New York City Industrial Development Agency, as mortgagee, as 
assigned by New York City Industrial Development Agency to Hudson Yards Infrastructure Corporation 
pursuant to that certain Assignment of Leasehold PILOT Mortgage No.3, dated as of March 17,2014 and 
recorded in the City Register's Office on April 8, 2014, as CRFN 2014000117761, and as assigned by 
ERY Tenant LLC to Hudson Yards North Tower Tenant LLC pursuant to that certain Assignment and 
Assumption (PILOT Mortgage No.3), dated as ofDecember 11,2015. 
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EXHIBIT I-3 

FORM OF TENANT LEASE SUBORDINATION NON-DISTURBANCE AND ATTORNMENT 
AGREEMENT 

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT 
AGREEMENT (this "Agreement") made as of the day of _____ , 20I5, by and 
between HUDSON YARDS INFRASTRUCTURE CORPORATION, a-----,--,---- corporation, 
whose address for notice under this Agreement is (the "Mortgagee"), and 
___________ , a _______ ,, whose address for notice under this Agreement is 

--------------(the "Tenant"). 

RECITALS: 

A. Hudson Yards North Tower Tenant LLC, a Delaware limited liability company (the 
"Company" or "Landlord") is the tenant under that certain Agreement of Severed Parcel Lease (Eastern 
Rail Yard Section ofthe John D. Caemmerer West Side Yard), dated as of , 20I5 (as 
the same may be amended, restated, supplemented and otherwise modified from time to time, the 
"Ground Lease"), between the Metropolitan Transportation Authority, as landlord, and the Company, as 
tenant, pursuant to which the Company leases all of the real property described on Exhibit A (the 
"Land"). Pursuant to the Ground Lease, the Company will construct certain improvements located on the 
Land (the "Improvements" and, together with the Land, the "Property"). 

B. The Agency is the subtenant under that certain Severed Company Lease Agreement 
(Tower A), dated as of December I, 20I5 (as the same may be amended, restated, supplemented and 
otherwise modified from time to time, the "Company Lease"), between the Company, as sublandlord, and 
the Agency, as subtenant, pursuant to which the Company subleases the Property (the "Subleased 
Premises") to the Agency. The Company holds all rights ofsublandlord under the Company Lease 

C. The Company is the sub-subtenant under that certain Severed Agency Lease Agreement 
(Tower A), dated as of December I, 20I5 (as the same may be amended, restated, supplemented and 
otherwise modified from time to time, the "Agency Lease"), among the Agency, as sub-sublandlord, and 
the Company, as sub-subtenant, pursuant to which the Agency sub-subleases the Property (the "Sub­
Subleased Premises") to the Company. The Agency holds all rights of sub-sublandlord under the Agency 
Lease. 

D. Tenant has executed that certain lease dated (the foregoing, 
the "Tenant Lease"), with the Company, as landlord, covering the premises described in the Tenant Lease 
consisting of approximately a square foot space (the "Premises") in that certain. building 
located at the Property. 

E. Pursuant to the Agency Lease, the Company is obligated to make payments in lieu of 
taxes and assessments ("PILOT Payments") to the Agency as further described in the Agency Lease. 

F. The obligation of the Company to make PILOT Payments to the Agency under the 
Agency Lease will be secured by, among other things, a leasehold mortgage, assignment of leases and 
rents, security agreement and fixture filing (as the same may be amended, restated, supplemented and 
otherwise modified from time to time, the "Security Instrument") made by the Agency and the Company 
for the benefit of Agency, covering the interest of the Company in (1) the Property under the Ground 
Lease and (2) the Sub-Subleased Premises under the Agency Lease and the interest of the Agency in the 
Subleased Premises under the Company Lease. 
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G. The Security Instrument will be assigned by the Agency to the Mortgagee. 

H. The parties are qow entering into this Agreement for the purpose of confirming their 
understandings and agreements with respect to each of the Tenant Lease and the Security Instrument. 

NOW, THEREFORE, in consideration of the covenants, terms, conditions, and agreements 
contained herein, the parties hereto agree as follows: 

1. The Tenant Lease and any extensions, modifications or renewals thereof, 
including but not limited to any option to purchase, right of first refusal to purchase or right of first offer 
to purchase the Premises or any portion thereof, if any, is and shall continue to be subject and subordinate 
in all respects to the Security Instrument and the lien created thereby. 

2. Tenant agrees to deliver to Mortgagee, contemporaneously with sending the 
same to Landlord and in the manner set forth in Paragraph 13 of this Agreement, a copy of any notice of 
default sent to Landlord by Tenant. If Landlord fails to cure such default within the time provided in the 
Tenant Lease, Mortgagee shall have the right, but not the obligation, to cure such default on behalf of 
Landlord within thirty (30) calendar days after the time provided for Landlord to cure such default in the 
Tenant Lease (it being agreed that if the Tenant Lease does not have such a time period, it shall be 
deemed to be (i) ten (10) days in the case of a monetary default and (ii) 30 days in the case of a non­
monetary default) or, if such default cannot be cured within that time, within a reasonable period provided 
Mortgagee is proceeding with due diligence to cure such default. If any non-monetary default requires 
possession and control of the Property, then, provided Mortgagee undertakes by written notice to Tenant 
to exercise reasonable efforts to cure or cause to be cured by a receiver such non-monetary default within 
the period permitted by this paragraph, Mortgagee's cure period shall continue for such additional time as 
Mortgagee may reasonably require to either: (A) obtain possession and control of the Property with 
reasonable diligence and thereafter cure the default with reasonable diligence and continuity or (B) obtain 
the appointment of a receiver and give such receiver a reasonable period of time in which to cure such 
non-monetary default. In such event, Tenant shall not terminate the Tenant Lease while such curative 
action is being diligently pursued by Mortgagee. Further, Tenant shall not terminate the Tenant Lease on 
the basis of any default by Landlord which is incurable by Mortgagee (such as, for example, the 
bankruptcy of Landlord or breach of any representation by Landlord), provided Mortgagee is proceeding 
with due diligence to commence an action to appoint a receiver or to obtain possession of the Premises by 
foreclosure, deed in lieu of foreclosure, or otherwise (collectively, "Foreclosure"). Tenant hereby agrees 
that no action taken by Mortgagee to enforce any rights under the Security Instrument or related security 
documents, by reason of any default thereunder (including, without limitation, the appointment of a 
receiver, any Foreclosure or any demand for rent under any assignment of rents or leases) shall give rise 
to any right of Tenant to terminate the Tenant Lease nor shall such action invalidate or constitute a breach 
of any of the terms ofthe Tenant Lease. 

3. So long as Tenant is not in default under the Tenant Lease and the Tenant Lease 
is otherwise in full force and effect (collectively, the "Non-Disturb Conditions"), Mortgagee agrees as 
follows: 

NY:I765916.5 

i. Mortgagee shall not, in any Foreclosure (A) disturb, interfere with, or deprive 
Tenant (or, with respect to any person or entity claiming through or under Tenant, such 
person or entity) of its possession or its right to possession of the Premises (or any part 
thereof) under or by virtue of the Tenant Lease, or any right or privilege granted to or 
inuring to the benefit of Tenant (and any such person or entity claiming through or under 
Tenant) under or by virtue of the Tenant Lease (including, without limitation, all rights, 
privileges, easements, renewal or expansion options and licenses granted to or inuring to 
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the benefit of Tenant (or any such person or entity) under or by virtue of the Tenant 
Lease) or (B) terminate Tenant's (or any such person or entity's) possession of the 
Premises under the Tenant Lease, except in accordancf with the express terms of the 
Tenant Lease and this Agreement; and 

ii. Mortgagee shall not name or join Tenant (or, with respect to any person or entity 
claiming through or under Tenant, such person or entity) as a defendant in any exercise of 
Mortgagee's rights and remedies arising upon a default under the Security Instrument 
unless applicable law requires Tenant (or any such person or entity claiming through or 
under Tenant) to be made a party thereto as a condition to proceeding against Landlord or 
prosecuting such rights and remedies. In the latter case, Mortgagee may join Tenant (or 
any such person or entity claiming through or under Tenant) as a defendant in such action 
only for such purpose and not to terminate the Tenant Lease or otherwise diminish, 
interfere or otherwise adversely affect Tenant's rights under the Tenant Lease or this 
Agreement in such action. 

4. If Mortgagee or its nominee or designee, or another purchaser of the Property (or 
any portion thereof that includes the Premises) upon a Foreclosure (any such person or entity, a 
"Successor Owner") succeeds to the interest of Landlord under the Tenant Lease, subject to Tenant's 
performance of its obligations under the Tenant Lease, the Tenant Lease will continue in full force and 
effect as a direct lease between Successor Owner and Tenant, and Successor Owner.shall be subject to the 
provisions of the Tenant Lease with the same force and effect as if the Tenant Lease were a direct lease 
between Successor Owner and Tenant. Thereupon, Successor Owner shall recognize the Tenant Lease 
and Tenant's rights thereunder and Tenant shall make full and complete attornment to Successor Owner as 
substitute landlord upon the same terms, covenants and conditions as provided in the Tenant Lease, 
inc! uding, but not limited to, any option to purchase, right of first refusal to purchase or right of first offer 
to purchase the Premises as may be provided in the Tenant Lease, with the same force and effect as if 
Successor Owner were Landlord under the Tenant Lease, such recognition and attornment to be effective 
as of the time Successor Owner succeeds to the interest of Landlord under the Tenant Lease. 
Notwithstanding the foregoing, Tenant agrees that any such option, right of first refusal or right of first 
offer to purchase the Premises or any portion thereof, as may be provided in the Tenant Lease shall not 
apply to any Foreclosure, as defined herein, and shall not apply to any transfer of the Property (or any 
portion thereof that includes the Premises) by Successor Owner following such Foreclosure. In 
consideration of the foregoing, Mortgagee agrees that any such option, right of first refusal or right of first 
offer shall not be terminated by any Foreclosure or conveyance of the Property (or any portion thereof 
that includes the Premises) by Successor Owner following such Foreclosure; rather, any such option, right 
of first refusal or right of first offer shall remain as an obligation of any party acquiring the Property (or 
any portion thereof that includes the Premises) following the conveyance of the Property (or any portion 
thereof that includes the Premises) by Successor Owner following such Foreclosure. Furthermore, Tenant 
expressly confirms to Mortgagee that any acquisition of title to all or any portion of the Premises pursuant 
to Tenant's exercise of any option, right offirst refusal or right of first offer contained in the Tenant Lease 
shall result in Tenant taking title subject to the lien of the Security Instrument. Mortgagee and Tenant 
agree, each at its own expense, to execute and deliver, at any time and from time to time upon request of 
either party, any agreement reasonably satisfactory to such party that may reasonably be necessary or 
appropriate to evidence such attornment and recognition provided that such agreement does not diminish 
or increase any of either party's obligations or adversely affect any of either party's rights. 

5. Tenant agrees that, if Successor Owner shall succeed to the interest of Landlord 
under the Tenant Lease, Successor Owner shall not be: 
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(a) liable for any prior act or omission of Landlord or any prior landlord 
except to the extent such act or omission continues after the date that Successor Owner succeeds 
to the interest of Landlord under Tenant Lease or consequential damages arising therefrom; or 

(b) subject to any offsets or defenses which Tenant might have as to 
Landlord or any prior landlord (except defenses which Tenant might have to claims that accrued 
and that relate solely to a period prior to the date on which Successor Owner succeeded to the 
interest of Landlord under the Tenant Lease and then only to the extent the related prior claim is 
pursued by Successor Owner); or 

(c) required or obligated to credit Tenant with any rent or additional rent for 
any rental period beyond the then current month which Tenant might have paid Landlord, except 
to the extent any such payments are turned over to Successor Owner; or 

(d) bound by any amendments or modifications of the Tenant Lease made 
without Mortgagee's or Successor Owner's prior written consent; 

(e) bound by any obligation to make any payment to Tenant except with 
respect to (A) any amount payable from a fund, reserve, deposit, credit, receipt or other amount if 
actually held or received by the Mortgagee or Successor Owner for such purpose, or (B) any 
obligation which arises after attornment; 

(f) bound by any covenant to undertake or complete any construction (other 
than normal maintenance and repair or in connection with a casualty or condemnation, subject to 
clauses (h) and (i) below); 

(g) liable for any asbestos or other hazardous or toxic substance present 
either at the demised premises or at any other structure constructed by or on behalf of any prior 
landlord; 

(h) in the event of a casualty, obligated to repair or restore the demised 
premises or any portion thereof beyond such repair or restoration as may be reasonably 
accomplished from the net insurance proceeds actually made available to the Mortgagee or 
Successor Owner; 

(i) in the event of a partial condemnation, obligated to repair or restore the 
demised premises or any part thereof beyond such repair or restoration as may be reasonably 
accomplished from the net proceeds of any award actually made available to the Mortgagee or 
Successor Owner; 

G) subject to any right of cancellation or termination which requires 
payment by the landlord thereunder of a charge, fee or. penalty for such cancellation or 
termination, except if landlord thereunder voluntarily exercises such right of cancellation or 

· termination other than as a result of a casualty or condemnation; or 

(k) be obligated to give Tenant all or any portion of any insurance proceeds 
or condemnation awards payable to the Mortgagee or Successor Owner as a result of a casualty or 
condemnation other than for trade fixtures and personalty (such as inventory) of Tenant or capital 
improvements constructed by or on behalf of Tenant. 

6. Tenant agrees that, without the prior written consent of Mortgagee in each case, 
Tenant shall not (a) amend, modify, terminate or cancel the Tenant Lease or any extensions or renewals 
thereof, or tender a surrender of the Tenant Lease (except in each case that, upon a default by Landlord 
under the Tenant Lease, Tenant may exercise its rights under the Tenant Lease after giving to Mortgagee 
the notice and cure period required by this Agreement), (b) make a prepayment of any rent or additional 
rent more than one (I) month in advance of the due date thereof, or (c) subordinate or permit the 
subordination of the Tenant Lease to any lien subordinate to the Security Instrument, except to the extent 
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provided by the Tenant Lease. Any such purported action without such consent shall be void as against 
the holder of the Security Instrument and Successor Owner. 

7. To the extent that the Tenant Lease shall entitle Tenant to notice of the existence 
of any Security Instrument and the identity of any mortgagee or any ground lessor, this Agreement shall 
constitute such notice to Tenant with respect to the Security Instrument and Mortgagee. 

8. Upon and after the occurrence of a default under the Security Instrument, which 
is not cured after any applicable notice and/or cure periods, Mortgagee shall be entitled, but not obligated, 
to require that Tenant pay all rent under the Tenant Lease as directed in writing by Mortgagee (a "Rent 
Payment Notice"). In the event Tenant receives a Rent Payment Notice from Mortgagee or from a 
receiver for the Property, Tenant shall pay all rent and other monies due or to become due to Landlord 
under the Tenant Lease as directed in the Rent Payment Notice, notwithstanding any contrary instruction, 
direction, or assertion of any prior landlord (including Landlord). Landlord hereby expressly and 
irrevocably directs and authorizes Tenant to comply with any Rent Payment Notice, notwithstanding any 
contrary instruction, direction or assertion of Landlord, and Landlord hereby releases and discharges 
Tenant of and from any liability to Landlord on account of such payments. The delivery by Mortgagee or 
the receiver to Tenant of a Rent Payment Notice, or Tenant's compliance therewith, shall not be deemed 
to relieve Landlord of any obligations under the Tenant Lease. Tenant shall be entitled to rely on any Rent 
Payment Notice. Tenant's compliance with a Rent Payment Notice shall not be a default under or 
otherwise be a violation of the Tenant Lease. Tenant shall be entitled to full credit under the Tenant Lease 
for any rent or other charges paid as directed pursuant to a Rent Payment Notice to the same extent as if 
such rent or other charges were paid directly to Landlord. Tenant shall not be in default under the Tenant 
Lease if, after receipt of any Rent Payment Notice, Tenant delivers payments of Rent and other sums due 
under the Tenant Lease in accordance with the directions set forth in such Rent Payment Notice, 
notwithstanding any dispute between Landlord and Mortgagee which may arise as to the existence or 
non-existence of a default under the Security Instrument or as to Mortgagee's authority to deliver such 
Rent Payment Notice to Tenant. Landlord agrees to hold Tenant harmless with respect to any such 
payments made by Tenant as directed in a Rent Payment Notice. 

9. Nothing in this Agreement shall impose upon Mortgagee any liability for the 
obligations of Landlord under the Tenant Lease unless and until Mortgagee takes title to the Landlord's 
interest in the Property or the portion thereof containing the Premises. Anything herein or in the Tenant 
Lease to the contrary notwithstanding, in the event that a Successor Owner shall acquire title to the 
Landlord's interest the Property or the portion thereof containing the Premises, Successor Owner shall 
have no obligation, nor incur any liability, beyond Successor Owner's then interest, if any, in the Property, 
and Tenant shall look exclusively to such interest, if any, of Successor Owner in the Property for the 
payment and discharge of any obligations imposed upon Successor Owner hereunder or under the Tenant 
Lease, and Successor Owner is hereby released or relieved of any other liability hereunder and under the 
Tenant Lease. Tenant agrees that, with respect to any money judgment which may be obtained or secured 
by Tenant against Successor Owner, Tenant shall look solely to the estate or interest owned by Successor 
Owner in the Property, and Tenant will not collect or attempt to collect any such judgment out of any 
other assets of Successor Owner. 

10. Except as specifically provided in this Agreement, Mortgagee shall not, by virtue 
of this Agreement, the Security Instrument or any other instrument to which Mortgagee may be party, be 
or become subject to any liability or obligation to Tenant under the Tenant Lease or otherwise. 

11. EACH OF TENANT, MORTGAGEE AND LANDLORD HEREBY 
IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR 
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT. 

-5-
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12. The provisions of the Agreement shall be binding upon and insure to the benefit 
of the parties hereto and their respective successors and assigns. The words, "Mortgagee", "Landlord" 
and "Tenant" shall include their respective heirs, legatees, executors, administrators, beneficiaries, 
successors and assigns. 

13. All notices and all other communication with respect to this Agreement shall be 
directed as follows: if to Mortgagee, 255 Greenwich Street, New York, New York 10007, Attn: General 
Counsel (with a copy to the Executive Director at the same address), or such other address as Mortgagee 
may designate in writing to Tenant; and, if to Tenant, at the address set forth in the Tenant Lease or at 
such other address as tenant may designate in writing to Mortgagee. All notices shall be in writing and 
shall be (a) hand-delivered, (b) sent by United States express mail or by private overnight courier, or (c) 
served by certified mail postage prepaid, return receipt requested, to the appropriate address set forth 
above. Notices served as provided in (a) and (b) shall be deemed to be effective upon delivery or upon 
refusal thereof. Any notice served by certified mail shall be deposited in the United States mail with 
postage thereon fully prepaid and shall be deemed effective on the day of actual delivery as shown by the 
addressee's return receipt or the expiration of three business days after the date of mailing, whichever is 
earlier in time. 

14. This Agreement contains the entire agreement between the parties and no 
modifications shall be binding upon any party hereto unless set forth in a document duly executed by or 
on behalf of such party. 

15. Mortgagee agrees that the Security Instrument shall not cover or be construed as 
subjecting in any manner to the lien thereof, any trade fixtures, signs or other personal property at any 
time· furnished or installed by or for Tenant or its subtenants or licensees on or within the Premises, 
regardless of the manner or mode. of attachment thereof. 

16. This Agreement may be executed in multiple counterparts, all of which shall be 
deemed originals· and with the same effect as if all parties had signed the same document. All of such 
counterparts shall be construed together and shall constitute one instrument. 

[no further text this page] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the day and year first above written. 

AGREED AND CONSENTED TO: 

. 
MORTGAGEE: 

HUDSON YARDS INFRASTRUCTURE 
CORPORATION 

By: ______________________________ _ 
Name: 
Title: 

TENANT 

By: 
--------------------------~--

Name: 
Title: 

HUDSON YARDS NORTH TOWER TENANT LLC 

By: 
Name: 
Title: 
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EXHIBIT A 

Legal Description of Property 
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EXHIBIT I-4 

FORM OF PILOT ASSIGNMENT AND AGREEMENT 
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I . . . . 

PR.OT ASSIGNMENT AND AGREEMENT 

byaadamong 

NEWl:'ORK crrY INDUS'IIUAL 
DEVELOPMENT AGENCY, u Assiguor 

aud 

THE CITY OF NEW YORK. :as Co-assignor 

aad 

HUDSON YARDS INFRASTRUC'l11RE 
COJtPORATION,as .AsJipec 

DllldiiS CJf Dece.mllu 1, 2006 

... 

1, 
I 
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PU..OT ASSIGNMENT AND AGREEMENT 

PJLOT ASSIGNMENT AND AGREEMENT, dated as of Do::ember I, 2006, by 
and among NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, a corpo.mte 
govcmm.CZI!al agency consticutiog a body COJPOrafe and politic and a public benefit cotpOration of 
the Stat.e ofNcw Yolk, as assignw (the "Ageacy"), TBE CITY OF NEW YOR.K, a mwlicipaJ 
corpolliDon and political subdivision of the Slate of New York, as co-assignor (the "City"'), and 
HUDSON YARDS INFRASTRUcrURE CORPORATION, a New Yodc local development 
corporation created pwsuanl to the Not-For-Pmfit Corporation Law of the State of New Y ode. as 
assi~ (the "'Corpora1iou"). 

WHEREAS, the Ciry desires to proruoic the dcvclopmeut of the geD&f&Pbic area 
within the Cily iD the Borou8fl of .Manhattan known as the "Hudson Yard Financing Disarid .. and 
dcscri'bed in Resolution No. 547 of 2006 adopted by the City Council of the City on October 11, 
2006 (the .. Project Area"); and 

WliEREAS. in furlberancr: of and to support such development, the City intends 
that certain .iDfi'aslruclllre improvemems and public amcaities will be unda'takat,. including but not 
limited to,lbe (i) the cxtcmion of the Nwnbcr 7 subway line to a tcnuinus in the southwestern md 
ofehe Projed Area. wilh a station Joc:ated at West 34111 Srrcet and 11• Avmue,. (ii) the acquisition of 
an intaest in catain development rights appurtCIUII1l to the portion of the Project Area refem:d to as 
the ''Eastern Rail Yanls." and (aii) rbe developmeol of public parks and a pedestrian boulevard and 
the installation of otbet' public amenities thJ:ongJJout the Project Area. including public padcing 
facilities. a1J of whkh is more particularly dcscri'bcd ill Exhi'bit A amlcxcd hereto and is ben::inafter 
referred to as lbe .. l'rojec:t;" and 

WHEREAS~ lhe Corporation has bc:a:l organized aad created by the City as a local 
devdopmml Q)JJIOnltion to furtber the dc::veloJmlc:nl o{ the Project through. inw alia the issuance 
of its bond, notes and otha- evidences of indebtedness (the .. DoDds"). including pursuant to a TIUSt 
lndeuture. dated as of December J. 2006. by and bt:tweea tbe Corporation and U.S. Bank, National 
Association. as TJUStce (a.o: &om lime to time amended and svpplcmcntcd, the "IDdmtarc"'). and 
the application of the proa:als thereof to the payment of "Pr-oject Costs," as such term is more 
partic::ulady ddiDcd iD the Jndmtun; including the payment of the cosls and expenses of Hudson 
Yank Devclvpwmt Co1p013tiou. a load devdopmmt corporation oaxanizcd and cn:atlld by the 
City ("JIYOC'?, to cool'dinale and oversee the pJaJlPin& design and constnJction of the Project; and 

WIIEREAS, the Agency was aatcd pursuant to Tide I of Article 18-A of the 
Geocral MllllicipaJ Law of the State of New York (the "Geueral Ma.aidpal Law") and Sc:ction 917 
ofT1tfe 2ofArticle 18-A of the General Municipal Law (as adclcd thereto by Chapter 1082 of the 
Laws of 1974) (c:DIIedivety, berciuafter defined as the "ED•bliDg Am"). inter alid. to prmnote the 
economic welfare of the inhabilants of the Cily aDd to actively promote,. atb'acl. enc:oumgc and 
develop economically sound cormnen:c and industly lhrougb governmental action fur the purpose 
of prcvcntmg unemployment and economic deteriOOition; and 
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WHEREAS, the Projcd will further the: pmposc:s of the: Agc:ncy by pro~oting and 
encowaging the: dc:velopment of aJIIIII1Ucial f.lcilitic:s Wllbin lhc: that portion of the: Project Area 
hc:rc:inaftc:r- rc:fcrrc:d to as the: Hudson Yards liTEP Area and more particularly defined in Section 
1.01 hereof and Exbi'bit D hm:to; aad 

WHEREAS, to fUrther promote: aDd attrad such devc:lopmcm to the: Hudson Yards 
1JTEP AKa, the: Agency adopted on August 8, 2006 and Dc:a:mba- 12, 2006, pursuant to Section 
874(a) of the: General Muoic:ipal Law, au amc:udmc:nt to its Uniform Tax Exemption Policy, in order 
to, among otiier things, establish policies and requirancnts for the provisions and recapture of 
"fiDancial assistance" as dc:finc:d in the: Enabling Acu ('"F"maucial Assistaau"), for qualified 
commen:ial projc:cts within the: Hudson Yards UTEP An:a; and 

WBER.EAS. it is contanpJatcd that the: OWDaS and devc:lopc:rs of qualified 
c:.ommacial projects wilhia the: Hudson Yards trmP An:a that rc:ccivc: such Financial Assistance 
fi:om the: Agc:ucy will c:nter into agra:mc:nts with the: Agmr:y to make: "payments in lieu of taxes" 
pursuant to Sc:ctioo 858(15) of the Gc:naal Municipal Law; and 

WHEREAS, the: City and the: Agency, by entering ~o this Agn:c:mc:nt, desire: to 
eocollnlgc: and induce the: COipOr3lion to undertake: the: financing oflhc: Project through the: issuance 
of its Bonds aod payment of the: Project Costs from the: proceeds thereof, and to pay the: costs and 
c:xpeose.s ofHVDC; and 

WBEREAS,pursuaot to Section 858(15) of the: General Mtmicipal Law, the: Agmcy 
bas the: power to enter into dJis Agreement and agrecmmts zcquiring paymc:nts in lieu of taxes, 
including agn:cmc:uts for paymc:nts ia lieu of taxes in ooDDedion with property located within the 
Hudson Yards liTEP Area, and, unless otherwise agraxi by the: Agency BDd the: City, to remit to the: 
City its allocable: shan: of any payments made in lieu of taxes as dc:tcnniucd in accordmux: with 
Section 858(1 S) of the Gc:naal Municipal Law; and 

WHEREAS. pursuant to the: authority vested in the: Mayor under Section 8 of the: 
New York City Charter (the "City Cluu1u") and the: Euabling Ac:ts, the: Mayor, acting on bc:balf of 
the City, bas the: power to (i) enter into an agrec:DleDt with the Agency, (ii) forgo, waive: and 
surrender the: City's rigbt to receive: aD or any portion of !he: PILOT Assets, as such term is defined 
in Sc:dion 1.01 hereof and (iii) assign, lr.msfer and convey to the: Corporation all of the: City's right, 
tide: and mtcrest in and to the: PH.OT Assc:ts; and 

WHEREAS, the City, acting through its Oty Council, by Resolution No. 1214 of 
2005 and Resolution No. 547 of2006 duly adopted by the: City Council on October 27, 2005 and 
October 11, 2006, RSpedivdy, and thrOugh its Ma:yur, has dc:tc:nnined that, rather than rueivc: and 
deposit all of the: PD.OT Assets into its general fimd, it is appropriate: for the: City and the: Agency to 
assign such PILOT Assets to the: CoJporation for the: pmpose of supporting tbc: financing of the 
Project, as permitted under the City Charter and the: Enabling Ads; and 
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WHEREAS, the City desires to cuter into this Agreement pUIS'WIIIt to which it 
agrees to bgo, waive aDd sum::nder the City's right to receive aU or any portion of the PIWT 
Assets aDd assigns, transfers and conveys all of it rights in and to the PU.OT Assets; and 

WBE.R:EAS. the Agmcy desires to cora into this Agreement in onla to assign, 
timSfer and convey to the Corporation all of its rights, Iitle and interest in the PILOT Assets; and 

WHEREAS. the Corporation, in order to secure its notes, bonds and other 
obligations. will pursuant to and in acconlance with the lildeoture pledge and further assigo its 
inten:st in the Pll.OT Assets; and 

WBEREAS, the CoJponwon, in coosidcratioo of the agreements of the City and the 
Agency will agn:e to develop the Project or cause it to be developed and,. so long as it has access to 
capital marlccts upon reasonable borrowing tc:nos and ralcs, to fimmc:c. the costs of the Project 
duvugb the issuance of its DOtes, bonds or other obligations; 

NOW, THEREFORE, in considc:r.dion of the mutual covc:naots aod agreemeots 
herein contaiDcd, the parties hereto agn;e as follows: 

ARTICLE I 

DEFINITIONS 

SECDON 1.01. Delmiticn1s. Whenever used in this Agreement, the foUowing 
words and phrases, Wllcss the context othCJWise requires, shall have the following mcaW:Dgs: 

.. A.gau:y" bas the meaning given to such term in the initial paragr11ph of this 
Agreement. 

.. Ag.mcy's Boant of Dincton" means the board of dinctors of the Ageocy as 
constituted in accordance with Section 9J 7 of Article J 8-A of the Genetal Municipal Law . 

.. Agency's Ra:erved Rights" means. whm used with respcd to any particular 
PILOT Agrccmcot, the .. Agcocy Reserved rugbts'' n:served by the Agency in sncb Pll.OT 
AgJccmcnt, bllf lhe Apcy's Rcsaved JUJhts shall not i.ndude a rigbt of the Agax:y to rc:clcive 
amounts that ooustitutc aoy part of the PILOT Paymcots or PILOMRT Paymeuts . 

.. Agreemeat» mc:aos this Assignment and Agriement, as the same may be amended 
or suppiCilleoted and in effect &om lime to time. 

"AssigDmeat CoiiSidcDaioa• means the oonsidcrat.ion required to be performed by 
thC Corpor.stion as set fOrth in Scclion 2.04 hereof. 

"lloads" bas lhe meaning given to such term in the recitals to this Agreement. 

-.. 
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Agreement. 

Agreemeot. 

Agreement. 

Agreement. 

---------·-- ·-- ·······-- -

.. Ci~ has the meaning given to such term io the initial paragr.aph of this 

"City Charter" bas tbc meaning given to such term in the recitals to this 

"'CCosiDg Date" means tbc first date on which the Corporation issues any Bonds.. 

"COIJ?Ohlion" bas the zneaniug giveo to such tam in the WD~ paragraph of this 

.. EaabliDg Ads" bas the meaning giveo to such term iD the recitals to this 

.. l'ia8lldal Assistaace" bas the meaning given to such tam in the n:citals to this 

.. Fia.lmdag Co:sts• means (i) all costs, fees, ~t and liquidity c:n.banccmcnt fees, 
legal fees, finaDciaJ advisory fees, trlmsadion slnJcturi.pg and underwriting fees. costs of issuance 
(iodnding Costs of Issuance as defined in the Indenture) and othec expeoscs of any ldud whalsocver 
of the CotpOraticm. and (u) the fimding of reserve funds and Olher fuDds pledged to the Indenture 
Trustee fiom the procec:ds of the Bo.ads. 

"Geaeral Muoidpal Law" has the meauiog given to such term in the recitals to this 

.. Budso11 Yards UrEP Area" mc:aus the gcogr.apbic area withiu tbc Project Area 
1J10R'l particularly described ia Exhibit D annexed hereto 

.. IIYDC" has the meaning given to such tam in the recitals to this A.gn:c.mcnl 

"IDdenture" has the meaniDg giveo to such tam in the recitals to this Agn:::em.att. 

"IDdemure Trustee" means U.S. Bank, National AssociaJion, as bustee UDder the 
Indenture,. its successors ia interest and any successor tmstce UDder the Indenture. 

"Liea.. me:ms a security iotcn::st, lieu. charge; pledge. equity interest or 
encumbrance of any kind • 

.. Net .Proc:eeds .. means the proceeds of the sale of Bonds raoairaiog after deducting 
therefrom ialerest acaued Che:reiD prior to their date of inidaJ issuauc:e. the aDlOUDt of proceeds set 
aside for the payment of interest to ac:auc on such Bonds fP;Im and after their date of initial 
issuaua:, and all Financiug Costs paid or to be paid thetefiom (including costs and expenses of the 
Ageucy, the City, HYDC or the Corporation wflic:h UDder the tenns of this Agreement or of the 
ludcnlw'C are pc:rmittcd to be paid or reimbursed fiom the proa.cds oftbe Bonds). 
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.. PO.OMRT Paymeat" means each payment in lieu of mortgage m:ording taxes 
made pursuanllo a PILOT Agecment. 

.. PD..OT Agreemeut" means each agreemcnt cnterc:d into by the Agcncy on or after 
the Closing Dale pursuant to Section 858(15} oftlle General Municipal Law with the developer of a 
colllii1CrCiaJ facility or other facility permiHecl under the Enabling Ads within the Hudson Yards 
UTEP Area that prov~dcs for paymeuts in lic:u of tul vlllorem real property taxes or mortgage 
recording taxes, or both. to be made to the Agency in aa:ordance with the trrEP-HudsonYards_, 
which agrecmmts an: in such form as may be consented to by the Cotporation • 

.. PILOT Assets" means (i) with respect to the City, all of the City's right, title aud 
interest in the PILOT Paymcuts aud PILOMRT Payments, iucludiug the City's right, tide and 
interest in and to the PILOT Pa}'IDCDts and the Pll..OMRT Paymmts pUI'SDallt to Sectious 858(15} 
and 874(3) of the Gmeral Municipal Law; (ia) with rcspect: to the Ageucy, all of the Agency's right, 
tide aud interest (c:xcludiog the Agency"s Reserved· Rights) iu a.od to the PU.OT Payments, the 
Pll.OMR.T Payments, the PILOT A~ts aud the PR.OT Mmtgages, aud (iii) with n:spect to 
the Corporation, all of the Co1p0ration's right, title and inten::st in aud to the PIWT Paymeots, the 
Pll.OMRT Paymc:ots, the PILOT A~mts, and PILOT Mortgages pursuaut to the TilUJSIIdion 
Documents, aud, iu each case, the right to enforce the same aud the proceeds of such rights. 

... PO.OT Mor1gage" means a mortgage on the real property and improvements 
then:ou, or on the leasehold estate thei'Ciu, securing the obligation of auy person to make PU.OT 
Payments. 

..PO.OT Paymeat" means each paymeut in lieu of tul wlorem n:al property taxes 
made pursuant to a PILOT Agrcemcut. 

.. Projed" bas the meaning given to such ~ in the recitals to this Agreement. 

"Project Area" has the meaning givcn to such term in the recitals to this Agm:ment. 

.. Project Costs" bas the meaning giveoto such tenn in the Indeuturc. 

"State" means 1be State of New York. 

"'Support Agreema~t" means the Hudson Yards Support and DevelopnJeot 
Agreement, dated as of December 1. 2006. by and among the City. HYDC and the Cmporatiou, as 
from time to time amended and supplemented. 

"'TI'BIWICtioa Documents" mean this Agreement, each PILOT Agreement, each 
PILOT Mmtgage and each iasttumcnt of assigmocnt executed by the Ageocy and the City pwsuant 
to Sc:dioo 2.04 of this Agreement. 

.. Uniform Tax EJ:emplioa Policy" or .. UTEP" means the Agency's Amended and 
Restaled Uuifonn Tax Exemption Policy attached hereto as Exhibit 8, adopted by the Agency on 
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Dei:ember 12, 2006 pUBDant to Section I of Olapta 444 of the Laws of 1997, amending the 
Gc::ueral Mwlicipal Law, as such Uniform Tax Exemption Policy may fiom time to time be 
amended or modified by the Ageucy 

"trrU-Badsoa Yards" means those provisions of the UTEP that establish policies 
and requiremcat for the provisions and recapture of FUiandal Assistance for qualifying commercial 
projeds wilhio the Hudson Yards UTEP Area, as the same wen: originally adopted by the Agency 
on August 8, 2006, pursuant to Sectiou 874(a) of the GmuaJ Municipal Law, and as amended and 
restated by lhc Agency on DeCember 12, 2006, and as the same may be amended or modified from 
time to time iD accordance with this Agn:emenL 

SECfJON I.O:Z.. Odter Defiaitioaal 'Provisions. (a) Capitalized tenns used 
herein and not otherwise defined herein have the respective m~ assigned to them in the 
Indenture, wdr:ss the contc:Jtl othawise requires. 

(b) All tenDS defined in this AgrCCiDent sball have the defined meanings when 
used in any catificate or other documeut made or dcJivacd pursuant hereto unless otherwise 
defined therein. 

(c) As used in this Agreement and iD any certificate or otha" document made or 
dclivaed pursuant hereto or thereto, acQ)unting terms DOt defined iD this Agreement or in any such 
certificate or other document, and accoUDting terms partly defined iD this Agreement or in any such 
certificate or other docwncnt to the cxtcnt not defined. shall have the rcspcdivc meaniup;; givm to 
them UDder gcucrally acccpCed accounting principles. To the cxtcot that the definitions of 
accounting tams iD this AgJeeme:nt or iD any such certificate or otha doCIDDcnt arc iaconsi.stcnt 
with the meanings of such tenus UDda generally accepted llalOunling principles, the definitions 
oootaiued in Ibis Agrcemcnt or iD any such certificate or other document shall control. 

(d) The words "bcn:of, .. "herein," "hereunder" and words of similar import when 
used iD this Agrccmcut shall refer to this Agreement as a whole and aot to any particular provision 
of this Agm:meot; Article and Scclion refc:n:nccs contained in this Agreement arc rcfc:n:nccs to 
Articles and Sections in or to this Agreement unless otherwise specified; and the term "iocludiag" 
shall mean "includiog without limitation." 

(c) The definitions coulained in this Ag.reemeut arc applicable to the singular as 
well as the plural forms of such terms and to the masculine as well as to the fc:minioc and neuter 
genders of such tc:nns. · 

(f) Any agrecoient, instrument or statute defined or rcfem:d to heuin or in any 
instrument or certificate dcliveml in coDJJection herewith means such agreement, instlumcnt or 
statute as from time to time amended, modified or supplemented and includes (in the case of 
agreements or instruments) ref~ to all attachmcots thcrdo and iostrmneots · incorporated 
therein; refcrcoccs to a person arc also to its permitted successors and assigns. 
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(g) lbe phrases "to the knowledge," "to the best knowledge .. or other similar 
phrase used herein or in any certificate delivered pursuant hereto, shall mean that an Authorized 
Officx:r of the party to which such pbrasc relates llad aduaJ knowledge with respect to the 
infouoalion rcfem:d to in conneclion with such pluase.. 

ARnCLED 

ASSIGNMENT OF PILOT ASSETS 

SECI'ION l.OJ. City S~~rn:ader. Etc.. aDd A.ssigmbent of Rights. Effective on 
the Closing Date, the City plU'SUallt to Section 858(15) of the Geoe:nd Municipal and Sedion I of 
the City Cbam:r, hereby im:vocably. absohdely and unc:ondilionaDy (i) waives, sum:odecs and 
agrees to forgo all of ils rigb&s ia and to the PILOT Assets and (ii) assigns. tr.mstas. sets over and 
otherwise c::oovey.s to the Corpomlion without recourse ( cxa:pt f« recourse against the City fur the 
City's tailure to perform ils corrtiuuing obligations hereunder) all of the City's right. tide and 
interest in and to the PILOT Assets.. 

SECTION 2..01. Ageacy Assigament of PH.OT A.ssels. .Eifeetive on the Closiag 
Date, the Agency bereby irrevocablY. absolutely and unconditionally assip. tr.msfm. sets over 
and olhawisc conveys to the Cotporafiou, without n::arurse (except for n'.COUISC against the Agency 
fur the Agency's lililure to perform its conanuing -obligalions heJcunck:r). al1 of the Agency's right. 
title and interest in the PILOT .Assc1s and the Agency's righls thereunder, (with the exception of the 
Apcy"s R.esaved Rights). including the right to eofo.rc:e the same and to receive the PILOT 
Payments and the PnDMR.T PaJIDmls made and to be made thereunder, and the proceeds of such 
rights. 

SEcriONl.O:J. Nature and Effect of Assipmeall!J. The assignments, transfers 
and conveyaooes made hereby are intended to be effective without further ad, but the Agt:ncy and 
the City shall, as soon as practicable after the Agency cuter.; iato a PILaT AgnlCIDt:llt, each execute 
and deliver to the Cotporation an instlumeot of assignment ia the fonn annexed hereto as Exhibit c. 
and,. if requested by the Corporation,. provide any other appropriate inslnuncnt or inslrumc:nls to 
evidc:oce such assignment, sale, transfer, setting over and conveyance to the Co1p0ration. The 
PILOT Assets so assiped shall be fiec and clear of Licos. The Agency and the City hereby 
acknowledge that &om and after the Closing Date. the PU..OT Assets shall be the property of the 
Corporation and ils suta:SSOrs aud assigns for all purposes. and except as specifically provided 
hen:in, neither the Agency aor the City shall have aay rigbl to coatrol or direct the use and 
applic:adon or sale, further assignment. transfer, conveyance or other disposition of the PH..OT 
Assets by the Corporation or its sucx:c:ssors and assigns. The Agt:ncy and the City he.rcby const:nt to 
any pledge ot; further assignment of and grant of sc:curity iDtaest io any or all rigllt, title and 
interest of the Corporation i.o, to aud UDdc:r the PILOT Assets, and the assignment of any or all of 
the Corporation's rights under the Transaction Documents. to die: Indenture Trustee for the beacfit 
or the Boudholders, but sud! CODsellt is not intended to imply a limitation on the right of the 
Corporation to othenvise assign. sell, tr.msfer, convey or dispose of the PIIDI" Assc:ts in ac:cordaace 
with the Transaction Documents. 
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(b) In the event the Agency or the C1ty shall receive any payments or other funds 
constiluting PILOT Assc:ts after the Closing Date. the Agency and the City will promptly disburse 
the same to the Corporarioo or the lndcntwe Trustee. as dircded in writing by an Authorized 
Officer of the Corporation. The Agency shall. promptly after a PILOT Agrccmcnt is eo1ered into, 
execute and deliver to each other party to $\ICb PILOT Agreemem a notice of the assignment made 
hereby and instructions to malce the PILOT Payments 8Jid the PJLOMR.T Payments payable 
thereunder to the Corporati~ or. upon dle order ofdle O.bporation. to the Indenture Trustee. 

SEcriON 1.04. A.uigamellt Comideratio11. In consideration of the assigum«'~Jts. 
transfers and conveyances made by the City and the Agency pursuant to SectioDs 2.01 and 2.02 
hcn::of and the City's waiver. sun:mder and agrcanent to forgo its imcrest in the PILOT Asscfs 
pursuant to Sections 2.01 J:iaeo't; the Corpomion does hereby agree. from time to time and in such 
amounts "as may be required to pay the Projec:l Costs as such costs arc incmred,. to issue its Bonds 
and to apply the Net Proc:ccds to pay the Project Costs. and docs further agree to pay in accordance 
with the Support Agru:meot the costs and cxpeoscs ofHYDC. 

SECfJON 1.05. Llmikd UabWty of Corporalioa. Nothing contained ben::in is 
mtauled to Jllii.Wrc the Corporation to pay or to provide for the payment of the Project COsts from 
any source of funds other than the Net Proceeds. 

SECTION 1..96. Reimbunaaeut or EXJMDSCS. As soon as practicable after the 
issuaoc:e of Bonds the Corporation shall reimburse the Agency aud the City fur or pay directly any 
costs and expenses incum:d by either of them in connec::lion with the assignment of the PILOT 
Assets. the establishmem and organization of the CoJ]IOration. this AgRlCIDellt, the Indenture. l11ld 
the tnmsaetioos contemplated hereby. 'The Agency and the City each agee to itemize such costs for 
whic::b it seeks rcimbuzsemcm in a eertific:ate of l1Jl Authorized Oflicel: dcliveml to the Corporation 
on or prior to the dale on which Bonds are first i!ISUCd. The CoJporation shall reimbwsc the City 
and the Agax;y for or pay such costs and expenses from the proc:ec::ds of the Bonds and the same 
shall be deemed to be Financing Costs. 

SECfiON 1.07. Agency :uul City Not Lbble OD Boac&. It is the inteotion of the 
Agency. the City and dle Corporation,. and they do agree. that the Bonds sball oot be a debt of the 
Agency or the City and neither the Agency oor the City will bave any obligation or liability on the 
Bonds. 
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SEcriON 2.08. Agency Not Obligated to Execute PILOT Agreemellts. The 
parties ben:to acknowledge that the Agency is uuda no obligation to enter into auy PILOT 
Agreement or PILOT Mortgage and oothing herein is i:atcnded to or shall be c:ooslrued to create 
such obligation; and, further, that a PILor Agrecmc:nt may not be executed by the Agency until its 
execution is approved by the Agc:ocy's Board of Directors for the purpose of induc:ing a "project"', 
as such tam is defined in the Euabling Acts, and only after all oCher applicable requiremcut of the 
Enabling Acts that arc cooditioDS pxecedent to the Agency's right or power to approve and execute 
such PILOr Agreement or PILOT Mortgage have been satisfied. 

ARTICLEW 

REPRESENTATIONS AND WARR.ANTIES 

The Agency and the City make tbc following n:spective ~tioos and 
warranties on which the Corporation is deemed to have n:lied in acquiring the PILOT Assds aod in 
uoder:laki.ng the developmeut and fioauciDg of the Project. The n::presentaliom and warraoties 
speak as of the Closing Date. In addition, each rqmcsentation sball be deemed to have bCCD made 
oo, and speak as ot; each date on which (i) the Co!poration issues Bonds (subject to the delivery of 
the certificate referred to in the last scntcuce of this paragraph). (ii) the Agcnc:y enters into a PILOT 
~ IIDCI (iii) the Agency or the City execute an &9Sigmoent in the form am.tc::Oted berelo as 
Exhi'bit C in coDDI:dion with a PILOT Agreement as requited by Section 203 hereoC. As a 
condition to the execution aod delivery of certificates n:fem:d to above, the Agency shall have 
received an opinion of the City's Colporation Counsel in form and substance consistc:ut with the 
opinion ddivacd to the Agency upon aud in connection with the exec:ution and delivery of this 
Agreement 1bc Agency agrees. at the Corporation's request made in connection with the issuance 
of Bonds of the Corporation or the execution of ao assigmneot in the foim annexed berelo as 
Exhibit C, to deliver to the Corporation a c:c:rtificatc to the effect lhat the reprcscmation made by it 
in tf}.is Article m are true and correct on the date such Bonds an:: issued or such assipmcnt is 
executed as if made on sw:::h date. 

SECDON 3.0:1. Represeatatioas of the .Agency. The Agency makes the 
rc:pn::sentatious and wan-antics set forth below. 

(a) Power aDd Autflority. The Agency is a corporate go~ental agency 
c:onst.itutiDg a body anporatc and politic: aod a public: be:aefit corporation duly organized aud 
existing tmder the laws of the State, and is authorized aud empowered to enter into the trnnsactious 
c:ootemplated by this Agreement and to c:any out its obligatious hercnmdcr. By propc% action of the 
Agency's BoanJ of Directors the Agency has duly authorized the e.x.ecution and delivery of this 
Agrr:c.ment 

(b) BiDdiDg ObUgation. This Agn:ement bas been duly executed aod delivered 
by the Agency and. assuming the due authorization, execution and delivery of this Agreement by 
the City and the Corporation. 
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(c) Eufuruabillly. This Agrcemmt oonstil.ulcs a Jcgal, valid and &inding 
obligation of the Agency enforceable in aa:otdance with its tcnns. acept as c:nforccabilily may be 
limited by baulaupfcy, insolw:ucy, norganiz.atioa, moratorium or Olher sima1ar laws affed:in,g the 
enfon:ement of creditors• rights and gmeral priociples of equity. 

, (d) Baalauptcy l.ueligibitity. The Agr:w:y does not quality to be a debtor under 
Chapt« 9 of the United States Banbuprcy Code. 

(c) No Couseai!L No cooscnt, approval, autllorizatiou. onla- or qua!i6cation of 
or with 1111y cowt or gmtaDIIlcnlal age:oey or body is requital for the coliSl.IDDIIation of the 
tl'ai.1Sad:ions corttemplated by this Agn:cmc:ol. except for rhose which have been obtainc4 and arc in 
fUll force and effect. 

(f) No V"101atiou. The excadi.on. dc1iva"y and pcr:foOI'IllliCe of this AgRemeol 
and each OlDer Transaction Document to wbicb the Agency is a party and thc ful6Jlmeol of the 
terms hereof and thereof do not. to the Agency's lawwlcdge. m ;my material wa:t amflic:t with,. 
result in any mataial brradt by the Agr:ncy of any of the material terms and provisions of;. nor 
constitute (with or without notice or lapse of time) a material ddiwlt by the Agaacy under any 
illdeatun:,. agtecmcnt or oCher colltrad to which the Agt:~.~cy is a party or by which it shall be boUJJd; 
nor violate any provision of law or, to the AgEllC)''s knowledge, any order, rule or n::gu)ation 
applicable to the Agency of any court or of any fcdc:ral or state regulatory body, admioislrativc 
agency or other governmental iuslrumentality having jmisdic:tioo over the AfplCY or any of its 
pmpaty. 

(B) No Proca:diDp. There BR no mab:rial proc:cedinp or investiptions 
pending or, 1o the AgCIICY's knowledge. threataled against the Ageacy, bdbre or by any c:ourt. 
regulatory body, admimstntivc ageacy or other govcrnma~.tal iDstrumerltalily baW:Ig jurisdiction 
over- the Agaacy: (i) asserting the invalidity of any of lbe Tmnsa.c:lion Documc:llls, (u) sceting to 
pnwcot the issuance of the Douds or impair io any malcrial n:spcct the Agency's alrility to pcrfonn 
its obliglltious bercuuder. or (iii) sating any dc:tennination or ruling tbal would JDateriaDy and 
advc:rsdy affect the validity or mfon:cabiJity of any oflhc Transaction Documalls;. the Bonds,. the 
Enabling Acts or d1is Agn:ancut. 

(b) Tdle to PII.OT Assets. From and after the assignment of the PR.OT Assets 
ruadc bcrcby by the Agency and the Cily, the Agascy will have DO risbt. title or interest in or dJargc 
or lim on the PILOT Assds. Prior to the assigmncnts made hacby by the Agency aud the City. the 
Agency bad. subjcc:t to the City's rights UDder Scaions 8S8(1S) and 87<1(3) of the Galeral 
Municipal Law, the right. tide and iDt£rest to dJc PILOT Assds that it pwports to assign. translb: 
and C:OilVC)' pursuant to St:ctioD 2.02 bc:reof. 

(i) Abseace of IJeas. The Ageu£y has DOl sold. transfetml, assigned. set over 
or otherwise c:oove)':d any rigllt. title or intacst of my kind wha.lsoe'YC'r iD all or any portion of the 
PILOT Assets, nor has the Agau:y cn:atcd, or to its knowledge pennittcd the cn:abou or suffi:rcd 
the cxislcncco( any Lim tha-c:on. 
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(j) UfEP. The UTEP has been duly adopted by the Agency, is in full force and 
effect. has oot beeo rescinded and is pcnnitted by aDd consistent with the laws of the State. Except 
as pamitted hcn:by, the UfEP-Hudson Yards has oot been amended or modified in any respecL 

SECDON 3.02. Represeatatioas of die City. The City, as Co-assignor, makes 
the following representations and wammties: 

(a) Power aad Authority. The City bas full power and authority to execute and 
deliver this Agxeemeut and to carry out its terms; the City bas fuD power, authority and legal right 
to waive, surrender, agree to forgo, and to assigo. transfer and convey to the Corpon~lioo its rigbts 
io and to the PILOT Assets; and the City bas duly authorized such waiver, surrender, agteement to 
forgo and assignment. transfer and conveyance by all necessary adioo; and the c:xec;utioo. delivery 
and pc:rfoJ:IDli!ICe of this Agn:emmt has been duly authorized by the City by all necessary action. 
Pmsuant to the Eoabling Acts and the City Cbarter, the Mayor of the City bas full power and 
authority to ddamine the terms and cooditions of this Agrec:mmt and the rdatcd documents and 
agreements and to execute and deliver the same. 

(b) BiDding Obligatioa.. This A~eot has been duly exeaned and delivered 
by the Mayor on bc:balf of and io the Dilllle of the City aud, assuming the due anthorization, 
execution and ddivc:ry of this AgRement by the Ageacy and the CoipOiation, constitutes a legal, 
valid and biDding obligation of the City enforceable in acconfance with its tcnns. 

(c) No Coaseats. No CODSCDt, approval. authorization, order or qualification of 
or with any court or governmental agmcy or body is required for the coiiSUDJID3tioo of the 
transactioas contemplated by this Agreement, excxpt for those wbidJ bave beeu obtained and are in 
full force and effect 

{d) No Violation. 1be coosummation of the transactions contemplated by the 
TI3DS3ction Doaunents to which the City is a party and the fulfiDment of the terms ben:of and 
thereof do not. to the City's knowledge, io any aweriaJ way conflict with, resuJt in anr material 
breach by the City of any of the material terms and provisions of: nor amslitute (with or without 
notice or lapse of time) a material defauJt by the City under any indenrurc, agreement or other 
contract to which the City is a party or by which it sbaJI be bound; nor violate any law or, to the 
City's koowledge, any ordel" applicable to the City of any court having jurisdiction over the City or 
any ofitspropaty. 

(e) No Proa:£dings, Then: are oo material proceedings or investigations 
pending or, to the City's knowledge, threaleoed against the City, before or by any court. regulatory 
body, admillistrative agency or other governmental iDstnnnentality having jurisdiction over the 
City: (i) asserting the invalidity of any of the Transaction Docum~ts or the Bonds, (ii) secldng to 
prevent the issuance of the Bonds or to impair in any materia] respect lhe City's ability to perform 
its obligations hereunder, oc (iii) seeking any determination or ndiog that would materially and 
advc:rsely affoct the-validity or enfon:eability of any of the Transaction Documents, the Bonds, the 
Enabling Acts or this Agrcanenl 
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(f) Tide to PILOT Assds. From and after the assigpmcut of the PILOT Assets 
made haeby by the City and the AgetJt:Y, 1he City will have no right. lille or iruen:st in or charge or 
lien on the PILOT Assets. and payment of the PILOT Payments and PlLOMRT Payments to the 
Colporation wiU not be subject to or dependeot or conditioned on au appropriatiDD by the City of 
tbe•PJLOT Paymmts or the PJLOMRT Payments for sucb paymcat. Prior to the assignments made 
baeby by the City and the Agency and the City's river, surrender and agreemeDl to fiqo receipt 
of PILOT Payments and PILOMRT Payments made by the City, the City had such right. lille and 
iruCR:St to the PILOT PaymCDts and PILOMR.T Payments as pro'Vid.c:d in Sections 8S8(1S) and 
874(3) of the Eilabling Acts. 

(g) Abseuce of Liens. 1be City bas not sold. flmSfem:d,. assigned. set ovu or 
otherwise conveyed any right. Iitle or interest of aD)' killd whatsoever in all or aD)' portion of the 
PILOT Assets. nor bas the City cn:atcd. or to its lmowJc:dge pcnnitkd the a:c:atioo or suffc:n:d the 
existence of, any Lien therein. 

ARTICLE IV 

COVENANTS OFTBE AGENCY AND THE CITY 

SECilON 4.01. Covatants of the Agmcy Slid City. The Agency for ar~d on 
behalf of itself and the City fur and on hebalf of itsdf do hei'Cby cove:DliJlt as fOllows: 

(a) Protedioa of Tide. It ~ at the request of the Corporation and at· the 
expense of the Corporation. take all actions as may be required by law fii.Uy to preserve, maintain,. 
dcti:nd., protect and confirm tbe Agency's assigomeot of its interest in the PD.OT Assets to the 
COiporatioo. lt will not take. any actioo that will adversely affect the validity or c:nforoeability of 
the T:nms:adion Documc:Dts, nor will it assat or claim any right. lide or interest to or in the PILOT 
Assets that is iiiCODSistent with the T.nmsac:tiou Doaaneuts, 

(b) hotectioa of Tnasacdou Documallts. It Will, at the request of the 
Corporation and at the e:xpeusc of the CoipOration. and subject to the City's obllgalion to RpreSeDt 
the Agency pursua:nt to Section S.03 of this Agreement. join in any acdon or proc:ceding at Jaw or in 
equity before a.ay court. regulalocy body, adnrinistrative agency or other governmental 
instrumentality in which lhc Corporation is a party: (i) asserting the invalidity of any of the 
TniiiSIICtion Documents to which it is a party, (ii) seeking to prevent the coDSUmmatiou .in 
aa:orda.ace with its tams of a.ay TRDSaetioo Document to which it is a party. or (iii) seeking any 
detam~tioo or ruling that would malcrially a.ad adversely affect the validity or enfora:alrility of 
auy of the Tnmsadion Documents lo whic:b it is a party. · 

(c) li'anber Adioas a11d Assanaces. It. at a.ay ar~d all times, shalt· at the 
request of the Cmporation aud at the expense of the CoJpomtion. in so tar as it may be authorized 
by law, pass. make. do, execute, acknowledge a.ad deliver all and every such ftuther resolutions,. 
acts, deeds, c:onvcyaac:es, assipuneots, IJarJslas a.ad 85$U11UJCCS as ma:y be nece:ssaJ)' or desirable 
for the better. assuring. conveying. gr.mting. assigning a.ad amfumiug all a.ad singular the rights and 
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assigJUncots hereby made or created or intended ro be made or created. or which it is or may 
hereafter bCcome bound to assigo. or as may be reasonably necess:uy or proper to cany out more 
effectively the purposes of this Agreement. 

(d) loformalioa ReportiDg. It will provide to the Corporation at any lime and 
from time to time such information as the Corporation may reasonably request in order ro fulfill the 
Corporation •s obligations under the Indenture, and any obligations it may undertake in alnlledion 
with the Ikmds CO provide iofonnation ro the Rating Services, aod ;my continuing disclosun: 
UDdertaJcjng in connection with the Bonds. 

(c) Settlemeat. Compromise, Etc. It wiD not, without the prior written consent 
of the Cotporabon and the City, settle; stipulate or otherwise waive or compromise any rigbt or 
claim or any adion or proceeding to which it is a party if the same would have tbc cffc:d of. (A) 
agreeing that the Enabling Ads, or any provision thcmof material to the fral7sadions commplated 
by any of the Transaction DocumCDJs. are in conftic:t with or violate the constitution of the State or 
any provision of the statutory law of the State. (B) agreeing that any provision of a Transaction 
Documt:rd to which it is a party is wid. voidable or uncofOmeablc; {C) agreeing to (I) a reduc:tion 
in one or more PILOT Payments or PILOMRT Payments to be made under a PILOT Agreement, 
(2) delay any date by which one or more PILOT Payments arc mquired to be made under a PILOT 
Agrermeut, or (3) shorten lhe period over which tbe PILOT Paymeuts are ro be made under a 
PD..OT Agnlemeot; or (D) acquiesciDg in any ofthcibregoing. 

SECTION 4.02. AddilioaaiAgeaey Covaumts. 

(a) ProtectiOD of EDabliDg Ads. The Agency shall cooperate and assist the 
aty in connection with the aty>s pcrfonnancc of its obliptions under Scc.tion 4.03(a) hereof. 

(b) Conformity with fJTEILUadsoa Yards. Each Pll.OT Agreement shall, 
unless the Corpomtion otberw:isc agrees in writing, confOrm to the UTEP-Hudson Yards and be in 
sudl fOrm as to wbich the Corporation shaU have ·given its prior writteu consent 

(c) Ameadlh2Dt. etc. of IJTJ!:P-Badsoa Yards. The Agency shaD not directly 
or iDdirectly n::scind, amend, modifY or deviate fiom the urEP-Hudson Yards iD any respect 
widlout the prior wrilk:D consent of the Corporation; pmvilletl, liD--.-, that the Agency may, 
without the conseot ofthc Colporati'oa, amcad or modify the UTEP-Hudson Yardsif(i) as a result 
of a change in State Jaw. the UI'EP-Hudson Yards is no longe.r consistent thm:widl, (ii) such 
amendment or modification is required in order for tbe UTEP-Hudson Yards to confoiDl to thc 
applicable State laws. (iii) the Agency, not less than 30 days prior to it taking any action to amend 
or modjfy tbe UTEP-Hudson Yards, delivered ro the Corporation a copy of the proposed 
amendmem or modification of the UI'EP-Hudson Yards and (iv) the Apcy certified to the 
Corporation, iD writing, that such amcndmeat or modification is solely n:quin::d in order for the 
Ul'EP-Hudson Yards ro confimn to the applicable St.att: law. 

(d) PU.OT Agreements aud Morlgages. The Ageacy sball not provide any 
Financial Assistance fOr a qualifying commercial project within thc Hudson Yards UI'EP Area 
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un]ess the ownc:sof such projed has executed a PILOT Agreement and a PILOT Mortgage securing 
its obligations to the Agency under the PILOT Agreemcnl The Agency shall require each owner. 
at such owna-"s cost. to provide a mortgagee tide insur.mce policy insuring that such PILOT 
Mortgage constitutes a first mortgage lien on the property descnbed therein. subject only to such 
Liens as have been consmted to by the Agency and tbe Cor:poratiou. 

(c) Exteasioa of PILOT Agreements. The Agency agn:cs tbat so long as any 
Bonds remain Outstanding it will, at the request of the Corporation. exercise any right the Agency 
may have WJder each PILOT Agreement to extend the tc:nu of such PILOT Agreemenl 

SECilON 4.03. Additional City CovcaBDts. 

(a) Protedioa of Eaablillg A!=U. The City shall defend the Agency against any 
legal challenge arising iD connc:dion with the transactions contemplated by any of the Tnnsaction 
Documents that asserts tha1 (A) the Enabling Acts. or any provision thereof material to the 
tr.msac:tioos contemplated by any of the Transaction Documents. are iD con1Jict with or violate the 
constitution of the State or any provision of tbc statutory law of the State. or (B) any provision of a 
Transaction Document to wbich the Agency is a party is void. voidable or uneuforc:eable as 
cum:nt!y in effect. 

{b) Tu Excmpdoa. The. City shall at all times do and perform all acts and · 
things pcnnitted by law and necessary or desirable to assure that interest paid by the CorpoJalion on 
Tax-Exempt Bonds shall be excludable fiom gross income for fedcnd income tax purposes 
pUISUIIIlt to Section 103(a) of the Code; and no funds of it shall at aay time be used direc:tly or 
iDdin:dly to acquire securities. obligations or investment property the a~uisition or holding of 
whicb would cause any Tax-Exempt Bond to be an arbitrage bond as dcfioed iD lhe Code and any 
applicable regulations issued tbawnder and iD furtht:nnce of such covenant shall execute and 
comply with the lax certificate provided by Bond Counsel. 

(c) Noo-lmpairmeat. The City shall not take any action that would limit or 
alter the rights vested in the Corporation under or pUlSU31lt to the Transaction DocumCDts or iD and 
to the PILOT Assets; nor shall the City taltc any action that would iD any way impair the rights aud 
remedies of the boldcrs or the security for the Bonds. 
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ARTICLEV 

MISCELLANEOUS 

SECI"JON 5.01. Ameadmeat. No agr:eemmt or other instrummt purporting (i) to 
amend. change. modify. or tenninatc this Agreement or any provision hereof or (ii) to waive any 
provision tbal:of, shall have any fon:e or effect uoless approved by the Agc:ocy's Board of 
Directors. in the case of the Agency. the Mayor. iD the case of the City. aod the Board of Directors 
of the CorporatioD. io the case of the Corpomtion, and executed and delivered by an Authorized 
Officer of the party against whom asserted; nor. so loog as any Bonds remain outstanding, shall it 
have any force or effect unless made in conformity with the provisions of this S~oo S.OJ. 

SECTION 5.0:Z. Breach of Repraeutatioa or Warranty. The Agency and the 
City each ackoowledgc that the Corporation will assign to the Indmture Trusta: for the benefit of 
the Bondbolde~S aU of its rights and remedies bamnder with respect to the breach of any 
representations and warranties of each of them under Article ill of this Agreement. Upon discovery 
by any party hereto of a bRac:h of any of the foregoing represc:utatioos and warranties that 
materially aod adversely affects the value of the PILar Assets., the party discovering such breach 
man give prompt written notice to the other parties here!o. 

Neither the Agmcy oor the City shaD be liable to the Indmturc Trustee or the 
&ndholders for any loss, cost or cxpeose n:sultiog solely from the failure of the lndmture Trustee 
to promptly notify the Agency or the City upoo the discovery by an Authorized Officer of the 
Indenture Trustee of a breach of any rqm:sental:ioo or warraoty contained herein. 

SECTION 5.03. Liability of Agency or Oty; Indemnities. The Agpmy and the 
City shall be liable in acconfaoce herewith ouly to the extent of the respective obligations 
specifically uodataken by each of them under this Agreement Io oo event. however. sball the 
Agency be liable for monetmy damages and lbe Corpor.dion and its assigos shall be limited. upon a 
breach by the Agc:ocy. to specific paformancc or otba compulsory rdief in the nature of 
mandamus. injunctive relief; and other equitable remedies as may be available. To the extent 
pc:nnined by law. the City shalJ indemnify. defend aod hold harmless the Corporation and its 
rcspcctive officas. directors. auployees and agents from and against any and all costs, expeose:s. 
losses, claims. damages and liabilities to lhc elttCDI that sucb cost. c:xpeDSC, loss. claim. diillllllge or 
liability arose out of, or was imposed upon any sucb person through. the ocgligc;oce. willful 
misfeasance or bad faith of the Agency or the City in the perfonnance of their respective duties 
uoder this Agreement or by R3SOII of n:cldess disn:ganf of their respective obligations and duties 
under Ibis Agreement. To the exte:ot permitted by law, the City shall indCIJ'IDify, defeod and hold 
banoless the Agency and its respective officers. directors. employees and agents from and against 
any and all costs, expenses, losses, claims, damages and liabilities to the extent that such co~ 
expense; loss, claim. damage or liability arose out of; or was impose4 upoo any such pasoo (i) in 
coJIDectioo with the performance of sucb persoo•s obligations under the T ransactioo Doauneots and 
not othc:nvise paid or reimbW'Sed by tbe Corpomtioo, ("u) in connection with or arising out of the 
transfer to or ownership by the Agm.cy of fi:e title to any real property relating to any project that is 
subject to a PILOT Agreemc:ot. (iii) through. the aegligcnc:e, willful misfeasance or bad faith of the 
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City or the Corporation in the pcrfonnance of their respective duties under this AgJ1:elllenl, by 
n:ason of reckless disregard of their respective obligations and duties under this Agreement. or (iv) 
arising from any rqm::sent.ation or warranty made by the Agency, or its dircctors. officers, 
employees or agents pUISUaDt to any Transaction Docmncnt or any certificate, notice or agreement 
ddivered in cqnnedion herewith o~ therewith. 

At the option of the City and 'i.bsq~t any conRict of interest, any indemnified party 
shall be represented by the Corporation Counsel of the City or special counsel retained by the C1ty 
with respect to any litigation brought by or against such indemnified party or its officers; directors 
or employees with respect to any claims, damages, judgments, liabilities or causes of adion to 
which such penons may be subject and to which they arc entitled to be indemaified hereunder. 
Indemnification under this Section shall survive the termination of this Agra:ment and the 
Indenture, and shaD include reasonable fees and expenses of counsel and expenses of liligalion. Jf 
the City shall have made any indemnity payments pursuant to this Section and the person to or oti 
behalf of whom sucb paymads an: made tbc:reaftc:r' shall collect any of such amoUDts fiom othas, 
such person shall promptly n:pay such ~unts to the City without interest.. 

SECTION 5.04. Limibtioa oa Liability. The Agency and the City and any 
officer or employee or agent of the Ageucy or the City may rely in good faith on the advice of 
oouoscl or on any document of any lind, prima facie properly executed and submitted by any 
pason respecting any matters arising ben:under. Neither the Agency nor the City shall be under 
any obligation to appear in, prosecute or de"rend any legal action that shall not be relata! to Its 
obligations uuder this Agreement, and that in its opinion may involve it in any expense or liability. 
The City shall DOt be required to indc:nmify any person for a claiJD sc:ttlc:d without the prior consent 
ofthe Mayor. · 

Neither the Agcocy, the City nor any of their officers or employees or agents shall be 
under any liability to the Cmporatioo, execpt as provided UDder this .Agreemcat, for any action 
taken or for n:fiaining fi:om the taking of any action pursuant to Ibis Agreement or for errors in 
judgment; but this sentence shall DOt protect the Agency, the City or any such person against any 
liability that would otherwise be imposed by reason of willful misfeasance, bad f.Uth or negligence 
in the pcdonoance of duties or by n:ason of rcddess disregard of obligations and duties under this 
Agreement; prtnided. ~~~ that neither the Agency nor the officetS, employees or agents of the 
City or the Agency, shall be liable for mom:tary damages and the Corporation shall be limited in its 
remedies against such persons to seeking specific pc:rfOJJDallc:e, injunctive or other mmpulsory 
n:lief iD the nature of mandamus or other equitable remedies. 

Notwithstanding anythiug contained herein to the contrary, neither the Agency, nor 
its dircctorn, officers. employees or agents shall have any liability fur the representations, 
warranties, covenants, agreements or other obligations of the City hereunder or in my of the 
certificates, notices or agra:ments delivered pursuant hereto, or for any represe:otation or warranty 
made by tbe Agency, or its directors, officers, empJoyccs or agents in reliance upon the Opinion 
pursuant to any Transaction Document or any certificate, notice or agrccmcut delivered in 
connection therewith, as to all of which Jl:COurse shaD be had solely to the City. 
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SECTION S.OS. Notices. All dc:mands, notices and oommunic:atious upon or 1o the 
Agency, the City, the CorporatiOD, or the lnde:nturc Trustee UDder this Agreemcot shall be in 
writing. pC:rsonally delivered or mailed by certified mail, retum rtteipt requested, and shall be 
deemed to bavc been duly given upon rec:c:ipt: (a) m the case of the Corporation, "to it lo the 
altc:Diion of the Cotponition's Pn:sidc:Dl with a copy to the Corporation's Secrctmy, at 7S Parle Place, 
New Yodc,. New Yodc 10007; (b) in the case of the ·hJdrnture TrUstee. addressccl to it at the 
principal COI)JOratc trust oftice of the lodentarc Trustee at the addn:ss of such principal corporate 
tnlSt office; (c) in the case of the City, addressed to it to tllc altmtion of lhc City's Director of 
Manage:mcat iDKI Budgcr, at 7S Parle Place, New Yodc. New York 10007, with a copy to (i) the 
City's COI]JOration Counsel. at I 00 Chwc::h SCreer, New Y od. New York 10007. aacl (iJ) the City's 
Comperollc:r, at Municipal Building. Room 517, One Centre Stwet. New York, New York 10007; 
(d) in the case of the Agency. addlli'SSed to it to the anennon of the Agr:ncy•s Ge:llcral Counsel,. with 
a copy to the Ageucy's Executive Director, all 10 William Sired, New York. New York 10038; or. 
(c) in each case, to such other individual and at such other address M the person to be notil':ied shall 
bavc specified by notice to lhc other persons. 

SECTION 5.06. Successors :md AssigJ!s. The provisioas of this Agreement shall 
be biDding upon and inure to the benefit of the parties baeto and their respective sut:cesSOIS and 
ass:ips;prvntU/d, h_,., tbal this Agn:eme.ot may not be iiSSigned by any party lu::rdo without 
lhc prior wrincn conse.ol of the other parties baeto, DCCql that the Corpo.ration may assign the 
Agn:cmcat to the IDdc:nlurc Trustee witbout the conscnl of any other party·hcreto. 

SECTION sm. Lilbitatiolls oa IUglds of Odlen. The provisions of this 
Agreement are solely .fbr the benefit of the Agcacy. the City,lhc Coi)JOration, the Imtcature Trustee 
and the Bondholders. and nolhing in dris Agreemmt,. whctbcr Clpress or implied, shall be constnlcd 
to f!)vc to auy other pason any legal or equitable right. n:medy or Claim under or in respect of this 
Agreement or any covenants. conditioas or provisions contained hen::Ui.. 

S.ECDON 5.08.. Separale Co11111erpa.rts. This Agn:emcat may be executed by 
the parties hereto in separate couotesparts, each of which when so e~~:ecuted aDd ddivc:red shall be 
an ori,Pnal, but aU such counterparts shall together constilUt.c but one and the same instrument 

-·. 
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SEcriON 5.09. Beadillgs. The headin~ of the various AJticles and Sections 
herein arc fOr convenience of rcfi:n:nce ooly and smdl not define or limit any of the terms or 
provisions hereof. 

SECilON 5.10. Governing Law. This Agreement shall be coostrued in 
accordance with the laws of the State. without reference to its conflict of law provisions. and the 
obligations. rights and remedies of the parties hcrewxler shall be detcrmilled in accordance with 
such laws. 

SEcrJON 5.11. Tcrmiaatioa of CenaiD Provisioos. To the extent any covenant. 
representation. obligation or c:onscnt n:quin:meot hcrcJD is said to be for the benefit of the 
Bondholders or ofthc Indenture Trustee. such provision shall. with respect to such Bondholders or 
the Indenture Trustee, be deemed to terminate upon the payment of all Outstanding Bonds and the 
b:nuination of tbe Indenture; whucupon the Cotporatioo. by apPropriate instnuneots. shaJJ reassign. 
rctransfer and reconvey Chc rcspcc:tivc PILOT .Assets to the Agem;y and tbc City and the parties and, 
upon such reassignment. retraosfer and reconveyance this Agn:aucnt sball terminate. 
Notwithstanding the foregoing, the provisions of Sections 5.03 and 5.04 sball survive the 
lamination of this agn:ement 
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IN WITNESS WHEREOF. the parties hereto have caused this Agreement to be 
duly executed by their respective officers as of lhe day and year frrst above writteo. 

SEAL 

Attest: 

APPROVED AS TO FORM: 

By: /U&fi M~ -1:( 
Name: 
Title: Acting Corporation Counsel 

SEAL 

Attest: 

.,, ~tjL.~.~ 
Name~enoin~ 
Title: Vice Pn:sidall and Secn:tary 

NEW YORK CITY INDUSTRIAL 
DEVEWPMENT AGENCY, assignor 

B -----L.- ----
Y- -------------------------

Name: Maureen Babis 
Title: Deputy aecutive Director 

THE CITY OF NEW YORK, co-assigaor 

By. __ ~~~~~~~~~~~ 
Name: Daniel L Doctoroff 
Title: Deputy Mayor for Economic Deve opment 

and Rebuilding 

HUDSON YARDS INFRASTRUCTURE 
CORPORATION, as assignee 

By. dJM 
Name: Alan LAnders 
Tide: PR:sidr::nt 

(Signature Page to Pll.OT Assignment and Agn:emr::nt) 
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EXHIBIT A 

PROJEcr DESCRIPTION 

PUBUC AMENffiES 

The Puhlic Amenities indude the construdion of the first phase of a system of paries, public 
open spaces. and streets in the Project Area, including the lim poltion of a mid.-bloel: boulevard and 
park between Tenth and Eleventh Avenues. and between West Jr Street and West 3ff' Street. 

At the disc.n:tioo of the Corporation. in the future the Public Amenities may also indudc 
additiooal podions of the mid.-blodc boulcv.ud and pat north of West 3ff> Slnlct,. as well as a 
below-grade pmkiog gar.~ge to be Joeated beraealh the mid.-blocl: boulevard aod park bctweeu West 
34111 &reel and West 3(/" Stteds fiom Terath to Elevcuth Avmues. 

SUBWAY EXTENSION 

The No. 7 subway line will be atcnded approximately two miles from its c:urrcnttcxmiDus 
on West 41st Stn:d bdwecu Seventh aod Eigbth Avenues wcstwanJ under West 41st Stred to 
Elcvmth AvCIIIIC and Chm southward under Eleventh Avenue. The Subway Extension includes the 
c::onstruction of a tcnninal station at West 34th Street and Eleve11th AVCJlue and the sbeU of an 
intemu:diate Sbtion at Tenth Avenue and West 41st Street. The subway tracks wiD extend beyond 
the terminal station to West 25th Sired and Eleventh Avenue to permit the storage of six subway 
ll:lins to enham:copefalional reliability. 

At tbc disad:ion of the Corporation. in the future the Project could include the completion 
oflhe intamediatc station at Teoth Avenue aod West 41"' Street, mcluding the platfOno, systems, 
enlram;es/exits. and fiDishing5 (tiles, Jigbts, etc.). 

PURCHASE OFTDRs 

The Olrporation will acquire, pursuant to the MT A Agreement. fiom tlie Tn"boroogb Bridge 
and Tunnel Authority, au affiliate of thc MT A, cenaiD tr.msferahle dcvclopme:nt rights appmtenant 
to the property within tile Project Area designated as the .. Eastem Rail Yards." as defined in the 
MT A Agreement. 
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L PRINCIPLES OF GENERAL APPUCAnON 

A. RequinmeDts of Law; Prerioas Policies Superseded. Each provision of this 
PolicY shall be supplemcnkd or superseded, as necessary. by applicable RIIJll.irements oflaw. 
This Policy supersedes previous policies rdati.ng to the subject matter of this Policy, and to the 
extent this PoJicy is inconsistent with previous policies approved by the Board. this Policy shall 
govern. 

B. FinaDcial Assistallce as Discretieaary. lbe provisioo ofFiDaudaJ Assistance to 
a Recipient in aceordance with this Policy shall be a disactionary act on the part of the Boanl. 
DOtwithstandiug tile occasional use ia this Policy of directive phmses such as " •.. the Agency shall 
provide ..• ". In makiDg the disc:n:tioaary decision to provide Fioancial Assistame,. first the Staff; 
and then the Board. shall coasidcr, variously. the foUowing: 

• the extent to which a proposed Project will a:eatt: or retain permanent. private­
sector jobs 

0 

whdber Financial Assistauc:e is required to iDdiJce the Project (see Sub-section 
"C.I."bclow) 

the csaimated value of the FznanciaJ Assistance to be provided to the llecipient 

• the estimated value of any Olbcr benefits lbat the City may be providmg 

o tho linancial feasibility of the Project 

the c::oviroammlal impact of the Project 

the amouot of privatCHICdor investment to be generated by the proposed Project 

pllblic support tor:, or opposition to, the proposed Project 

the ~ihood of timely acc:omplisbmc::or 

o wllclhcr the Project involves an industry or activity which the City seeks to main 
and foster 

• the extent to which the proposed Project wiU aeate adairioaal sowces of revenue 
fOr the City 

whether the Project will use an apprenticeship program approved by the New 
Yodc State Depamnent of Labor, as applicable 

~ .. 
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C. Conditions to receiviug F'mandal Assistance. The following &R: conditions to 
providing Financial Assistana: to any Recipcnt: 

I. Inducement 

a. For Industrial Projects, Commercial Growth Projet;ts, Hudson 
Yards Commercial Const7uetion Projecu, GIYW!mmental Bond Projects, and lntbulriDl 
Dewdoper Projeels located in a Zone. For Industrial Projects, Commercial Growtb Projects, 
Hudson Yards Commercial Comttuction Projects. Govenunental BOnd Projects, and Industrial 
Deveiopea" Projects located in a Zone, the Staff and Board must detc:nuine (except as set forth in· 
paragraph "d" below) that the Financial Assistanc:e thai is proposed to be provided to a Recipient 
will "induee" the Recipient's Project. As used herein. to "induce" ("inducement'') means that but 
for the Financial Assistance being offeml by the Agency, the Project would most lib:ly not be 
undertaken by lbe proposed Recipient, or, ifuudertaken al all by such Recipient, the Project. 
migJit oa:ur at a substantially redu~ level or outside of the Stale 

b. For Civic Facility Projects. For all Civic Facility Projects, 
inducement mnstitutes fulfillment of the Not-for-Profit Guidelines through opaation of the 
Project Facility. For Civic Facility Projects that an:: Private Schools, inducement additionally 
includes the fulfillment of the Ageney's Compliance Criteria for Private Schools. 

See Appendix B. annEXed hereto, for Not-for-Profit Guidelines and Appendix C. tu~r~EUd hereto, 
for Compliance Criteria for Private Schools. 

c. For Liberty Bond Projecls. For Liberty Bond Projects,· 
"inducement" shall consist of fulfilling the Selection Criterltl and Req11irements of the New York 
Liberty Bond ProgriU1L 

See Appendix D. tuUU!JU!d hereto, for Selection Oitc:ria and Requirements of the New York 
Liberty Bond Program. 

d. For Commercial Growl/J Projects. H11dson Yanls Commercial 
Conslrllction Projects, tvrd Guvemmental Bond Projeds. For Commercial Growth Projects, 
Hudson Yanls Commercial Construction Projects, and Governmental Bond Projt:ds, the 
inducement criteria described in paragraph "a" preceding may apply, and, in addition, 
''induccmQU" may also mean (wilbin the disc:retion of the Staff and upon approval of the Bomd) 
that, but for the Financial Assistance, (i) a Recipimt would eithc:r not retain andlor attract a 
specified oumbc:r of employees or a business fUnction or unit for a specified period of time 
within the City, and/or (ii) the loss of a vital service to the aty might occur, and/or (iiJ) a vital 
City~rtc:d project or initiative may be dda~ or othawise advc:rsdy affected. 

e. Fi~~~UJCilzl Assi~tana to Apply to Project Property. For the Staff 
and the Board to make a finding of induCCDialf. the proposed Financial Assistance must apply to 
the propaty which is the sub jed of the Project. An applicant may not apply for financial 
assiSIIIDce for one location wheu intended Project activities are to occur at anothc:r. 
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2. Capital Asset. The proposed Project must involve one or more of the 
following activities on the part of the Recipient in respect of a capital asset: 

• Acquisition of title to or equivalmt owuc:zship iD. or leasehold iutm:st in. 
tangible property which has a useful life of one year or more; andlor 

Rmovation of Improvements; and/or 

Coostruction ofNcw Improvements; and/or 

o Refunding or refinanciug of debt 

3. Agency Relationship to Proiect Property. The Agency shall have such 
interest in, or control over, Project property, fur such duration of time, as may be necessary under 
requiremCDts of law. The choice of interest in, or, in the alternative, the assertion of control ow:r, 
Project property as a basis for providing Financial Assistance to a Project, shall be iu tbe sole 
disadioa of the Agency. 

4. Statutory Requin:mr::nts. The Agency and tbe Recipient shall satisfy aad 
fulfill all other- requin:meots sc:t furth iu the Statute for providing Financial Assistance. 

D. AppUeability of Exemption from Taxes. The fiD.Iure of this Policy (or a 
deviation in BCCOidance with Article IV of this Policy) to explicilly exempt Project property 
from a particular tax or other imposition means that such property shaH not be exempt fiom sudJ 
tax and that the Recipient shall therefore be obligated to pay iL Under no circumstances will the 
Agency's aapjsition of an iuten:st in. or control ova, Project property be; in and ofitsdt; 
sufficient to ex.empt the Project property or the recordation of any Project Documeut from any 
tax or other' imposition. Exempti011 from a partiCIII.ar tmc shall only oa::ur if "I H or '"II'' 
following appliu, and if "I" does apply, "ll" shall not (i.e.. the ta:.c exemption in question will 
not 6e deemed avai/Dble through tile Agency): 

I. the property is exempt fiom the tax in question under Jaw other than the Statute; 

OR 

U. all of the following conditions for exemption through the Agency are sarisfied 
with respea to the tax iu question: 

• tbe Statute. or the Statute as interpreted, authorizes or olhc:rwise permits 
exemption fioJJ1 the tax, and/or the Agency's interest in, or conlrol ow:r, or 
involvement with, the Project property provides a sufficieut basis fur 
exempti_on; and 

Ibis "Policy authorizes or othawise pcnnits exemption fiom lbe tax; aad 
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• the Agency has (y) delivered an instrument by which tax cx.croption may 
be elfcdllated, and/or (z) agreed to cx.empt the tax by agreement set forth 
in a Project Docwnent,; and 

e in the case of real property tnes.lhe New York City Department of 
:F"mance has taken the minist~al action of I'CillOving the Project Facility 
&om the tn rolls and thereby designating such property as cx.empt fiom 
the C~ty's real property taxes. 

E. Industrial Commen:i.allaceative Program Exemplion/Abatemeat. The ICIP 
exemptions and abatemcots refcm:d to ia this Policy shall be considaed (if at all) in the 
computation ofPILOT only to the extent lhat an applic:a1ioo has been filed (or could be filed) for 
the Project property pursuant to which the Project property has qualified for au ICIP exemption 
and/or abatement under relevant law and regulation. 

F. GoverniDg Procedures. In all matters relatiDg" to the applicability, calculation, 
billing, collection aad payment ofPn..OT, includiag but not limited to the determination of 
Assessed Valuation. the Apcy may rely upoa and use, or cause to be used, tbe methods and 
proc:edures customarily employed, and the determinations customarily made, by the New York 
City Departmmt ofFm.ance.. 

G. F"mancial Assisbulu iD the Form ofBollll Fmancings. This Policy authorizes 
the Ageocy to provide Financial Assistance io the form of the proceeds ofboads or other 
conduit-issued debt obligations provided that all of the following conditions apply: (i) the 
obligations and their issuance are in aa:ordaDce with law; and (ii) the Agccy's Board bas duly 
authorized the issuam:c: of the obligations; aod (iii) the obligations are issued by the Agency on 
behalf of a Projcd that is eligible for Fioaocial Assistance ia accordance with this Policy. 

B. E11:dasivity. A Project Facility located in the New York Liberty Zone that does 
not qualify as a Liberty Bond Projcd, may aevertheless receive Financial Assistance, if it _ 
qualifies under another category ofProject described in Ibis Policy. A Project Facility located in 
the Hudsoa Yards UTEP Area that does not qualify as a H!ldsoo Yanls Commercial 
Consbudion Project may not receive Financial Assistance uodrr another categocy of Project 
descn"bed in this Policy, provided that the foregoing shall not preclude the Agmcy &om 
providing finaacial Assistance limited to c:xcmptions fiom City md Slate sales and use taxes on 
purchases and leases of persooal property for tenant improvemmts in connection with a 
Commercial Growth Project that involves a Project Facility located in the Hudson Yards UfEP 
Area but which does not qualifY as a Hudson Y anls Commercial Construction Project. For 
purposes of this Section H, "personal proprrty" may include building materials, fixtures, 
furnishings and equipment, as wdl as certain services that may n:late to aay of the foregoing, all 
as further provided (by the Staff in its sole discretion) in the forms of sales· tax exemption lelteJS 
used by the Agency. 

I. Overlapping Project Categories. If a Project Facility falls under more thaa one 
of the Projcd categories described in this Policy, and should the Agency accept the applicant in 
connection withsuc;b.,Project Facility fortbe purpose of providing F'IJiaiJCial Assistance to the 
applicaat (as a Recipimt) and its related Project. then, it shall be m the Agency's sole discretion 
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as to wbitb Project category (or Project categories) and n:laled Financial Assistance shall apply 
to thai Project Notwithstamling the foregoing. where a Project Facility is located in the Hodson 
Yards urEP An:a. neither such Project Facility nor its related Project shall be provided with any 
Financial Assistance other tbliD (i) the Financial AssistJma: providlld for ill Appendix E. and (ii} 
F'ID8Dcial AssistaDI:e limited to exemptions from sales and use taxes on purchases and leases of 
personal property tor tmant-improvements in connecrion with ComlncrciaJ Growth Projects. 
For pmposcs of this Scdion I. "personal property'" may iuelude building matc:rials,. fixtures. 
fumisbings and equipment, as well as certain se.rvices that may relate to any of the foregoing. all 
as :further provided (by the Staff in it:J sole discn:lion) ill the fonns of sales-w: exemption letters 
used by the Agcucy. 

J. Tnmsferability of tbe Project. It: after completing Project construction, 
recoJ"ISinldion and/or renovatiou. a Recipient requests that its Project, including Fillancial 
Assista.ace, c:ontinue for the baiBDCeoftbe Project's F'maocial Assistance Term notwithstanding 
(y) sale; lease or othez disposition of the Recipient's Project Facility, and/or (z) dumgc ill tbe 
ownc:rshlp or or control over the Rccipieut. lhen. uudcr either (or both) of sw:h ci.rc:umstances, 
the decision whether or not to consent to such request shaD be made in the sole disaetion of the 
Staff. I( before completing Project conslruction, reconstrudion arJdlor renovation, a Recipient 
makes such request under tbc same cira.unstanc:c:s, suc:b consent may be provided only upon 
appro\131 by the Board. 

K. AJDeodmeilt. This Policy may be fuJtber amcudcd ti'om lime to time by action of 
the Board after public heariug and publisbed notice of sw:h hearing. 

D. TAX EXEMFnON POLICIES 

A. IDdustrlal Projects. 

The Agc:acy"s policy for providiug Financial AssistaDc:::e to Industrial Projects. other than 
Financial Assistaoce in tbe tbnu of conduit-issulld debt, sbaJI be as foUows: 

I. Exemption fiom Real Property Taxes: Pument:J in Lieu of Taxes. 

a. Project Flldlity. DuriJlg the Financial Assistance Term,. a Project 
Facility that is an IDclustrial Project shall be exempt from Curreut Taxes, and tbe Recipient sball 
pay, with respect to such Project Facility, PU.OT in an amouut equal to Agency Fonnula PILOT, 
all in accordance with pangraphs "b," ucr and .. d .. below. 

b. Ex'bting lmprOliDIU!nu and Project lAnd. PILOT payable with 
respect lo any Existing Jmprovemc:nls and the Project Land shall be included in Agency Fonnula 
PU..OT. If Existing Improvements benefit from an ICIP3 Exemption and/or ICIP Abatcmem pre-

'fg addmou 1v ICIP, Slaff may ;ufiust PJLOT under this Policy lv lake ill1o accolmt olbc:r as-of-rigll, lllll~fit 
programs dial c:urrC:IIIfy ClUSl or !hat IDllJ illlhc fUture be c:uac:lcd;pnm'a.( /t_,-, &hac the decisioa 1v so adjust 
Pn.OT.IIIId lhc lll8DIIt:r and exta11 Qf.SIIdl lldJII$tmQII, shaD be iD die '&Ole chsc:mion oftbc Scaff, and provided 
fonher. !hal wadjustmmt" iD t.bis ccntCxa ~~~ay meaa iDacalle. or da::n:ase, or dcfmna~l, or anyotlu:r c:huge dc:cmed 
suitaliJc by da:: Stdf. 
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dating Recipient's application to the Agency for Financial Assistance. then. the Agency shall 
provide annual credits against the payment of Agency Formula Pll.OT. Such aeclits shall in the 
aggregate equal the remaining amount of the benefit of the ICIP Exemption aodfor the ICIP 
Abatement that the Rccipiad would have received during the Financial As&stance Term if the 
Agency bad not exempted the Existing Improvements and the Project Land &om Current Taxes, 
and such acdits sball be consistent with the amounts and timing of the beuefits the Recipient 
would have received under ICIP. 

c. Project JmprovemenJs. PILOT payable with respect to Projed 
Improvements shall be included in Agency Formula PILOT.4 

d. AdtlitioiiiJI Improvements. In the event Additional Improvements 
an: consbucted, PU.OT shall be payable with respect to such Additional Improvements in an 
amO\Ult equal to Cum:ot Taxes attn"butable to such Additi0113llmprovcments. Notwithstanding 
the foregoing, if Additioua.llmprovemcuts qualify for ICIP Exemption. then, tbe Assessed 
Valuation attributable to such Additional Improvements shall be exempted in the same manner 
that Assessed Valuation for eligible improvemcuts is aempled through ICIP Exemption. and 
PILOT payable in coDDedion with such Additional Improvements sbaU be reduced in the same 
way that Ctmmt Taxes an: reduced for eligible improvements that an: exempt through IC1P 
Exemption. Notwithstanding anything that may be to the cootrary in tbis Policy, no credit, offset 
or reduction of any ldnd shall be provided agaiJist Agency Formula PILOT on account of 
Additional Improvements thlll qualify the Project Facility for ICIP Abatement 

2. ExemPtion 6om Recording Fees. Project Documents shall be exanpt 
&om recording fees. 

3. Exemption fiom Morti!Bge Recording Taxes. With respect to Project 
mortgages, the Agency shall exempt City and State mortgage ru:onling taxes but shall do so only 
once and upon the following conditions: (y) aggregate Project expenditures must at a minimum 
equal the amo~mt of the Project mortgage for which exemption is being provided by the Agency; 
and (z) if the maturity of the indebtedness secured by the Project mortgage exceeds expiration of 
the Financial Assistance Tam, the Recipient shall al the Closing remit to the Agency a 
PH.OMRT in connection with suclJ longer malurity. Notwithstanding the foregoing. the 
following shall apply to the exemption of City and Stale mortgage recording taxes by the 
Agency: 

a. The Agency may exempt Project mortgages fiom Oty and Stale 
mortgage recording taxes for a second lime if the first exemption is in connection with 
consbuction financing and the second eu:mpbon is in connection WJth pennanmt finallcing. 

b. If. in connection with the refinancing of a Project mortgage (or 
successive refinancing mortgages thereafter) during the rmanCial Assistance Term, the Recipimt 
is able, without assistance 6om the Agency, to continue the c::~tcmption by means of assignment 

• In lhe e11a1t Ra:ipi...t apcciS Project lrDprow:mciJill ID quatil'y for ICIP bcacfiiS IIDd. 11.$ a rault, RccipiCDt prefers 
lo J:l!lvc iiS Project (n,pnm:mmls baaelilliom ICIP rather lhm fivni Ager&y Formula PILOT, 111m, lhc Agr:sx:y w.U 
ntll qcmpt lhc Project Facility froua Cum:Dt Tues. Upou such elcctioD, PB.OT wiU fUll be payable UDdu Ibis 
Policy. 
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fiorn the old lender to the new Iauter, the Agency will oot object to such assignmeut or the 
continued e:.:e:mption !hal it facilitates subject to the foUowiug: 

• If the indebtedness secured by the refinancing mortgage is greater 
than the outstaadiDg principal balance of the monpgc being 
refinanced (i.e., there is "new IIIODcyj, the Rcc:ipic:ot shall al the 
lime of the closing of such tdiDaaciJI,g mortgage remit to the 
Agency a PILOMR.T with rc::sped to such "new money; .. and 

• if the maturity of the iDclebtednas secured by the rdirumcing 
mortgage exceeds the Fmanciai.Assistlmce Tenn. rhe Reclpicnt 
shall at the time of the dosing .fur the refinancing remit to the 
Agency a PJLOMRT in coJUU:Ction with such longer maturity; and 

• if the Fmancial Assistance Term terminates before its expiratioo, 
al the time of such earlier termination the Recipient sball remit to 
the Agcncy a suppiCIDCDial PJLoMRT on the outstanding 
principal balance of the mortgage at $Uch lime. 

4. Exemption from Sales and Use T8X§. Personal properly that is in 
coxmedion with an Industrial Project sball be exempt fi"orn City and State sales and usc taxes .tor 
the period commencing with the Cosiog and eQding on the date (as $Uc:b dale may be extended 
in the sole: ~ou oftbe Staft) by which Project DoaJm.ents require: oomplction to OCCI.II" in 
n::spect of the: Construction of New Improvements or the Reaovation oflmprovemc:nts or other 
Project activities (as the: case may be:). For pruposc:s of this exauptioo, "personal prop«::'ty" may 
include building materials. fixtures. fumislliDg,s and equipment, as wc:U as certain services that 
mayn:latc: to any of the tim:aomg, all as further provided (by the Staff in its sole: disamon) in 
the: fOrms of sales-tax. exemption lc:Uers used by the: .Agr::Dcy. 

B. CiVic Facility Plujeds. 

Provided dlilt. with respect to Civic Facility Projects, Financial Assistance in the .fOrm of 
conduit-issued debt is also being provided, either by the Agency or by tbc New Y od: City 
Capital Rcsoun:e Corporalioa,. then. the Agency's policy .tor pnwiding additional Financial 
Assistance: to sudl Civic Facilily .Projc:c:ts shall be: as .tOUows: 

I. . Exemption from Real Property Taxes. Project Facilities sh.all receive: no 
c:xemptioos through the Agency from Current Taxes. 

2. Exemption from Regmling Fees. Project Documcnts sball be: exempt 
from rcxording fi::cs. 

3. ExemJ!tiou fivm Mortgage Recording Taxes, Project mortgages shaJJ be 
exempt from City and Stale mortgage recording taXeS in the: same: maoner and to the: same extent 
as Project mortgages in connection with Industrial Projects; provided, howewr, that Recipicnts in 
Civic Facility Projec:ts shall not be obligated to make PU..OMR.Ts. -.. 
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(ln coDDCCtiou wim this exemption, please sec Section "IV" of Appendix C. Compliance Criteria 
for Priwlle Sdrooh.) · 

4. Exemption &om Use and Sales Taxes. Personal property. even if in 
counection with the Project. shall receive 110 exemptions fiom City and State sales and me taxes 

· through 1he Agency. -

C. IDdastrial Developer Projects Located ID a Zone. 

The Agpu;y's polic::y for providing Fmancial Asiistance to Industrial Developer 
Projects. other than Financial Assistaace ia the form of conduit-issued debt, shaD be as fOllows: 

1. Exemption fiom Real Pro!!Cdy Taxes. Project Facilities shall receive oo 
ex.emplioos througb the Agency fiom Current Taxes. 

2. Exemption fiom RccordinR Fees. Project Documents sball be exempt 
fiom ra:ordiag fees. 

3. Exemption &om Mcntgage Reconting Taxes. Project mortgages shaJI be 
exempl fiom City aod Stare mortgage recording taxes ia the same D1llllDCI' and to the same extent 
as Project mortgages ia councction with Industrial Projects; and the obligation to pay 
PR.OMRTs. as applii;Bble, sball like-wise be the same. 

4. Exemption &om Sales aad Usc Taxes. PeJSODal property that is ia 
eoonection with ao Industrial Devclopc:l' Project located in a Zone shall be exanpt fiom City and . 
State sales aud usc taxes fur the period CODIIIICOCiog with the Closing and euding oa the date (as 
such date IDII)' be extended ia the sole discn:tioa oftbe Stafl} by wbicb Project Documents 
n:quire completion to occur iD respect of the Construction of New Improvements or the 
Renovation oflmprovcma:Jts or other Project activities (as the case may be). For purposes of 
this acmption. "personal proputy" may iadudc building materials, fixtures. ~ and 
equipmr:nt, as wdl as c:ertaiu services that may relate to any of the fun:going. alJ as fiutber 
provided (by lbc Staff in its sole disadion) ia the fonos of sales-tax exanplion ]etters for use by 
lite AtpJcy. 

D. Coauaercial Growth Projeds; Cove11l1Daatal Boad Projects; Hudson Yards 
Co111111eniaJ CoDStrw:tion Projeda. 

The Agency's policy for providing FioaDciaJ Asiistancc, other than Financial 
Assistance in the fonD of c:ondwt-issued debt, shall be as foUows: 

I. Commercial Growth Projects and Governmental Bond Proi~. 
Commercial Growth Projects and Governmental Bond Projects shall receive such tax exemptions 
as the Slaff ddennines ia its sole discretion upon approval oflbe Board. 

2. Hudson Yards Commercial Construction Projects. Hudson Yards 
Commercial Construction Projects sball receive tax exemptions in the manner 8l1d to lhc extent 
prescribed ia Appendix E. 
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E. AD oCher Projects. 

The Agency's policy tor providing Financial Assistana; other than Financial 
Assistance in the tonn of conduit-issued debt, to all other Projects or projects shall be as toUows: . 

L L!J!aty Bond Projects. Other than the issuance of Uberty Bonds, the 
Agcucy shall provide no rmaru:ial Assistance to Liberty Bond Projects. 

2. Developer Proi,as. Other rhan for Industrial Developer Projects located 
in a Zone. the Ap.cy shall provide no Fimmciaf ~to Developa­
Projercts. 

3. Commmial Proiects. Otbc:rthan for Commercial Growth Projects, the 
Agt:~~~:.y shalf provide no rsnaacial Assistance to Commercial Plojc:cts. 

4. Q!ber Pmjecls. The Agency shall provide no FinauciaJ Assistance to any 
other project. 

·10. DEVIATIONS 

A. Requirements ror DeviariOJL 

I. Statute. Tbe AfPlC'./ may deviate fiom the provisions of this Policy, 
provided that eacb such deviatioD (cx.c:ept as provided in Sub-section '1J.2 ... below) shall be in 
accordance with the requin:mcms of this Article Ill and the requin:menls of Section 874(4Xc) of 
the Statute. 

2. Board AmlO'Vaf. The Staff must obtain the Board's approval for aU 
devi.atio.os, and,. in ordea- to provide a basis for delibendiog the necessity and advisability of a 
proposed deviation,. the Staff must prcsenl to the Board. io writing. the foDowiug information and 
c:ouc:.lusions for its considc:ratiou: 

• the content of the deviation, 

• the reason why the deviation is needed. and 

• the d.isadv:mtage to the City if the ~ject should not proceed. 

B. lhMatioa from tlds Policy. 

1. Generally. A deviation :from this Policy is a substantive departure limn 
any one or mom of the following standards set forth in this Policy: 

• the requ.in:me:ols and conditions for obtaining Financial Assistance; 

• the extent to which rmanci.af .Assistance is available and its amount; 
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the kinds of Projecls for which Fioancial Assistance generally (or 
categories of Financial Assistance specifically) is available. 

2. Deviations Not Subject to this Article In. Staff in its sole discretion may, 
without fulfilling the requirements of this Article In. cause lbe Agency to deviate from the 
recapture requirements of Article IV when the deviaticm iD question is (i) necessitated by law. or 
(ii) minor in nature, or (iii) necessary to avoid WJdue- hardship to the Recipient. 

3. Diminished Financial Assistance. Notwithstanding m".ytbing .thai may be 
implied to the conbary in this Article Ill, offering Financial Assistance wbic:h is less than what is 
available wder this Policy, sbalJ not constitute a deviation from tbis Policy. For exampJe (but 
not by way oflimitation), the following scenarios will not be deemed deviations: (i) the Agency 
may require a Recipient to pay a Pll.OT in substibrtion for an exempted tax for which this Policy 
otherwise requires no PILOT at all; (ii) a recapture period. which is longer than what is requPd 
under this Policy. may be imposed upon a RecipienL Notwithstanding the foregoing. off'aiog 
Financial Assistance for Hudson Yards Commercial Construction Projects that is less than the 
Financial Assistance provided fur in Appenda E, shall constibrte a deviation fioJD this Policy. 

4. Jnaeased Recapture Not a Deviation. Notwithstanding anything that may 
be implied to the contrary in this Article m:. none of the fOllowing shall constibrte a deviation 
from this Policy: (x) aay increase .in the amowl of prim:ipal ofrUIIlncial Assistance to be 
recaptured; or (y) any increase in the amount of inten:st to be acaucd on such principal over and 
above the principal and interest provided for in Article IV; or (z) any increase in the dmation of 
the recapture period as provided for in Article IV. 

IV. RECAYJ1JRE OF FINANCIAL ASSISTANCE 

A. GeueraL 

Upon the occ:um:nce of a recapture event occwring during a n:capture period. thae shall 
be recapture ofFinancial Assistance; and, in addition. the Recipient shall pay interest with 
respect to the priDcipa] of such recaptured Financial Assistance. all in acconiance with the 
requin:meuts oftbis Article IV. 

B. Recapllllre Period. 

I. For Commen:ia] Growth Projects. Governmental Boud Projects. and 
Hudson Yanfs Commercial Construction Projects. For Commat:ial Growth Projects and 
Governmental Bond Projects, the recapture period shall be determined by the Staff in its sole 
discretion. For Hudson Yanls CoiDIIIen:ial CoQStruction Projects, the recap lure period shall be 
determined in accordance with Appenda E. 

2. For Industrial Proiects, Industrial Developer Projects Located in a Zone 
and Civic Facilitv Projects. For Industrial Projec:ts, Industrial Developer Projects Icx:ated in a 
Zone. and Civic Facility Projects, the recapture period sball be a period of ten years, 
commencing on the earlier to occur of (y) completion of Project activities or (z) the n:quired dale 
set forth in Project Documems for the completion of Project activities, and expiring at the end of 
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the tmth, full year after such date. 

3. For Liberty Boods.. None:. 

C. Recapture Eveats. 

I. For Industrial Projects and Civic Facility Projects. For Industrial Projects 
and Civic Facility Projects, the foDowiDg shall c:onstitutc: ra:apturc events: 

fiWure lo c:omplctc the CoDSbUdion ofNew lmprovemCDIS or the 
Jleoovation of Improyanmts or lillY other Project activity; 

liquidalioa of substantially all of the R.ccipimt's opaating assets and/or 
cessatioo of substmtiaDy all of tbe RccipiCDt's oper.dions; 

relocatioo of all or substantially all of Recipient's opentions at the Project 
facility to 1111othcr site, or the sale, lc:asc or other dispositioD of all or 
substaatially all oftbe Project Facility, 

o NorwitlrsiDnding the foregoing. if the Rccipicnt rclocaks its 
operations at !be Project &cility to a site located witbiD the City, 
sudl relocatioa sba11 oot be a ru:apture c:Ycnt if(i) the Recipient 
mailltaills, for the bal1111ce R2118iniog of the rccaphR paiod. 1111 
employme:ut ICYd equal to at least 90% of the aumbcr of 
employees employed by tbe Recipient bcfure the time it relocated 
its operations, and (ai) lhe Rccipimt satisfies such other additional 
c:onditioos as tbe Agcnt:;y may iD writillg impose; prollided, 
1lowwer. thai the following conditions are satisfied: 

o the Recipient's &ilw-e to ooatilluously satisfy the foregoing 
c:oodjtiOJlS shall be considm:d another recapture cwnt iD 
additioa to those set forth iD Ibis Sub-section "I"; and 

o the determiDatioD of the 90"/o employment level shall be 
done ia a manner that the Agency deems satis.factoJ)' in its 
sole discretion. 

.. Notwitlrstandingjurt}ler. if prior to sale. lease or other disposition 
of a Recipient's Project Facility (and notwilhstandiDg sucb sale, 
lease or other- dispositioo), the RCCJpient requests that its Project, 
iocludillg Financial Assistauce, coatinue for the remainiDg balance 
of tbe Project's Finaucial Assistance Term; aDd iftbc Apy does 
so amsent iD accordance with Sub-section U. of this Policy; then. 
whether or nollhc Recipient sball be liable fur n:captun: umler 
such cin:umstanccs (and if so liable. for what amouots and at what 
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inten:st, if any) shall be decisions made within the sole discretion 
oftheStaff. 

o traosfer of a substantial number of the Rccipieut's jobs fiom the Project 
Facility 0U1 of the City; 

sublease of all or pan of the Project facdity in violation of Pro jed 
Docwncuts; or 

substantial change in the scope and nature of the Recipient's operations. 

2. For Commercial Growth Projects. For Commm:ial Growth Projects, 
recapture events shall, at a minimum, include the &ilure of the Recipient to employ a specified 
nmoba" of employees within the City, and/or the Recipient's failme to maintain its corporate 
headquarters or other specified business UDits in the City. Additional recapture events (if any) 
shall be determined by the Staff in its sole disaction. 

3. For Industrial Devdopcr Projects I..ocatr.d in a Zone. For Industrial 
Developer Projects located in a Zone, failure to complde the Construction of New Improvements 
or the Renovations ofNew Improvements or other Project activity by the date specified in the 
Project DocumCDts (as such date may be ClttCDded by the Staff in its sole discretion) shall be a 
recapture eveot. In addition, faiiW"C during the Financial Assistaoce Term to maintain Industrial 
Tenant occupancy of at least 75% of the Project real property's usable space shall be an 
additional recapture eveut; subject. however, to reasonable allowances, as ddermined in the sole 
discmioo of the s~ fur vacancies dwing Project constroction, initial Project n:nt-up, casualty 
events, aod the P,:Dod immediately following the expintion or earlier tcrmimtioo of BD Industrial 
Temmt's lease. 

4. For Govemrnental Bond Projects. Recapture events fur Governmental 
Bond 'Projects. shall be determined by the Staff in its sole discretion. 

5. For Hudson Yards Commercial Constmction Proiects. Recapture evcots 
for Hudson Yards Commen:ial <;onstructioo Projects sball be tbose specified in Appenda E, and, 
to tbe elttCDt not specified in AppeNlu E. they shall be dderminlld by Staff iD its sole discretion. 

6. For Liberty BoDd Projects. None. 

D. F"maacial AsslslaDce tq be Recaptured. 

With respect to all Projects, the Financial Assistance to be recaptured by the 
Agency upon the occune:oce of a recapture event during a recapture period shall be au amoWJI 
equallo aU or part of lbe diffi:n:m:e betweeu (i) Cum:nt Taxes or other taxes that the Recipient 
would have paid with respect to Project property had such taxes not been c:xempted through the 
Ageacy, and (li) the Pll.OT which the Recipient in fad did pay in substitution fur such CuJTent 
Taxes or other taxes. In the event a Recipient paid no PILOT, lhe financial Assistance to be 
recaptured shall be all or part of the entire amount of the exempted taxes in question. 
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For PUIJ'OSI:S of this Policy, it is presumed lbat tax-exempt conduit debt financing. 
while iacludc:d by the Stalule within the definitioo of Financial Assistance, does not pmvide a 
benefit that is ammable to n:capture and thc:n:fim:. under this Policy, the iDc:ome tax J'C'ft'.llUC:S 

lost to tlr.idDgjurisdictioos on aa:ount of the tax-ex:empt stabJs of debt interest will not be 
inducted in the rmanc::ial Assistance principal thar may be recaptun:d. For instance. in the case 
of Liberty Bond Projc:cts. when: the only FimmciaJ Assistance: provided is tax-exempt financing, 
the n:capblre of Financial Assistance shall be deancd iuapplicable. 

E. Amouat of Fiaaudal Assistuce to be ReCIIptund aad mten:st to be Applied.. 

1. For Civic Facility Projects. Industrial Projects. and h!dustrial Developer 
Pmiects located in 11 Zone. Upon the occ:urTUI.CO of a n:capture evmt with respect to a Civic: 
F ac:ilily Projed, an fndustrial Project. or an Industrial Developer Project locala:l in a Zone, the 
Ageocy shall cause the Recipient to pay the following amounts as n:capture: 

I. Firuzndlll Assistance to be recaptured by the Agency and paid by Recipient: 

• For years 1 through 6 of the tec:aptun: period,. the Agency sballnx:apture IOOOA. of 
the Financial Assistance which it has provided to the Recipieol; 

• During year 1 of the recapture period. the AgCilcy shall n:c:aplme Financial 
Assistance as reduced. cumulatively, by 1.666% each month. so lbat by the 
twelfth month of year 7, the Agr:ocy shall recapture 80"/o ofriDIIIlcial Assistanc:e; 

• Durmg year 8 of the recapture period. the AgCilcy sbaJJ recaptme Financial 
Assistance: as reduced, cumulatively, by 1.666% each moDih, so that by the 
twelfth mouth of :year 8, the Agency shall recapture 60% ofFinancial Assistance; 

• During year 9 of the recapture period. the Agency shall recapture Financial 
Assi.slance as n:ducal. cumulatively, by 1.666% each moDih, so that by the 
twelfth month of year 9, the Agency shall recapture 40"A. ofFinanc:iaJ Assistance; 

• During year JO of the recapture period, the Agency shall n:capture Finaoc:ial 
Assislaocc: as reduced. cumulatively, by 1.666% each month, so that by the 
twelfth mouth of year 10, the Agency shall recapture 20"A. of FiDanc:iaJ 
Assistance:; 

ll lnterut to be paid by tile Recipient to tile Agency witll respect to tile principai of 
ret:~~phlred FiiUllfdai.A.uistance: 

• From the date of rea:ipt of Financ:ial Assistance: to the dare on which recapture is 
due fur.maot to Ageuc::y demand, interest shall acauc at the statulory judgment 
me applicahle on tbe date of theAgency•s demand, compounded daily. but in no 
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evcnl shall the n:sulting effective rate of intc:rcst exceed the maximum interest 
late permitted by law.6 

• 

• If Recipient fails to pay the rec:aplWl: principal ofFi.uancial Assistance and the 
accrued i~c::n::st tben:on (coUeaively. lhe "aggregate amount") on or before the 
date when such amounts are due. lhaJ. .fiom such due date, interest on the 
~gate amount shall acaue at a rate set by Staff in iiS sole discretion, but iD no 
c:veut shall sucb iDtcrest be: less lball tbe effective imen:st rate n::sulting fimn lhe 
statutory rate compounded daily. 

2. For Commqcial Gmwth Projects and Governmental Bond Prop. Upon 
the occum:m:eofa recaptun'l eve:ut iD n:spect of a Commercial Project {lleteolion)or a 
Gove:mmc:ntal Bond Project,. the Agency sb.all recapture suc:b Financial Assistance, together with 
such interest. as Staff determines in iiS sole discretion. 

3. For Hudson Yards Commercial Consruction Projects. Upon the 
oc:currence of a recapture event in respa;t of a Hudson Y ants Colmne:n:ial CoDSI:nJC1ion Project. 
the Agc:ucy shall recaptme Financial Assistance,. together with inteRs~:, in the manner and to the 
extent set forth in Appendix E. 

4. For Liberty Bond Proj~. None. 

6 16% allhe lime of tile approw1 of this Policy. 
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APPENDIX A 

Definitions 

"Abatemeot AmoUDI" means: 

L For alllnd~~Srrial Project fadlilies locoreJ in D Zone. an amoUDt equal to 1 00"/o of 
the Cum:nt Taxes applicable to the Project Land. 

n. For all otlter Project FDcilities: 

A. For Project Facilities at which all of lbe employees will be new hires. an 
amount equal to the product of SSOO and the nmnber of employees that the Recipient reasonably 
intends, at the time of its applic:alion to the Agem;y for Finaocial Assistance, to hire at the new 
Project Facility; provided. however, that for evecy twelve-month period following the second 
anniver.;ary of COIJliJ1CDCCniCDt of operatioDS at the new Project Facility, the Abatemeut Amount 
(as defined herein) shall be the lesser of (aa) the original Abatanent Amount based on the 
Recipient's inte~~ded number of employees at time of application. and (bb) the actual number of 
employees employed by the Recipient at the Project Facility on the date of such two-year 
anniversary; aDd 

B. For Project Facilities at which the emPloyees to be employed by the 
Recipient arc employees already employed by the Reciuie11t at the time ofaPPiication. an amount 
equal to the product of SSOO and the number of such employees at the time of its application to 
the Agency fur F"mancial Assistance. 

For purpose of Ibis definition, an 44CIDJIIoyee" means one full-time employee or two part-time 
employees, each working 20 hours per week 

.. Additiouallmprovements" means improvanc:ots that incn::ase the Assessed Valuation oflhe 
Project Facility and for which all of the following conditions have been md: (i) such 
improvemeuta were not included in the Recipic:nt's Project budget as presented to the Stafl; and 
(ii) such improvemc:nts wen: not induced by adion oflbe Board; .and (iii) such improvements 
wen:: completed after the l~BfCCd-upon completion date (as Silllle may be extended within the sole 
disadion of the Staff) for the Project Improvements . 

.. Agency" mcam tbe New Yod; City Industrial Development Agency. 

"Agency l'ormula PILOT" means, fOr any fiscal year, an amount equal to the sum of Land 
P~OT and Improvements PILOT. . 

.. Assessed Valuation"means, with respect to any fiscal year of the City, the final value ascribed 
to land and/or improvements or other defined .real property (as the context requires) located in 
lhe City, by the New York City DeparlmCDt of Finance or any of its successor agencies, 
including, without limitation, inaeases arising fiom market re-evaluations. 

uBoanr means tbe Board of Directors oflhe Agency. 
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''CitY' means The City of New Y orlc.. 

"C~ Facility Projeca(s)" has the same meaning as the defudtion provided in the Statute for the 
term. "civic facility." 

"Cioslag" means the date on which tbe Agency and the Recipient cuter into the Project 
Documents. 

"C0111111erd:itl Projed(s)" means a Project where the capilal asset or assets. which are the 
subject of the Project. are (or wiD be after a period of a:msbudioo. re:ccmstrw:Don and/or 
reno¥alion) for use primarily by the owners thereof (or their affiliates) in the pursuit of . 
collUIJelcial endeavors. as the meaning of the term .. commercial CDdeavors"• is determined iD the 
sole discretion of the Staff: As de6ned herem. "Cor:nmerdal Projcd'' shall not indudc Industrial 
Projects. Govemmenlal Boml Projecls. Liberty BOJld Projects. Developer Projects (mduding 
IDdQSirial Developer Projects located iDa Zo!Je). or Hudson Yan:ls CommCICial Construction 
Projects. 

•'CoiDIItlftfal Growth Projec.:C(s)'• means a Commen:ial Project for which YUia.IICial Assistance 
is provided on the minimum coodilioo or c:oodilioos that for a specified period of time the 
Recipient shall: (x) employ aod maintain in the City a specified uumber aodlor type of 
employees; and/or (y) maintain its corporate headquarters in the City; and/or (z) maintain other 
specified business units in the City. 

"CoDStractiou of New Improvements" mc:aus. with Jcspc:d to the Project Land,. the 
c:onstzuclion of new improvements. and (as applicable) the complete demolition of existing 
impi'O\ICID.eDts; provided that the cost of such new improvemeuts (includiag the cost of 
de:molilioo if applicable) equals the greater of 

• $1,000,000 in 2006 dollars as inflated by the Eugineering News--R.ecotd Buildmg 
Cost 1Ddcx or rmy successor index, OR. 

• 25% of the combined Assessed Valuation of the land and Existipg Improvements. 

•'CIIn'mt Tases• means City n:al property taxes eq1llll to the product of the fhen..cum:nt 
Assessed ValuatioD and the applicable tben-aureat tax rate, aU as applied to (as the cootcxt 
requires) land, improvemcnls, or otber pmpc:rty defined as real property by the City"s 
Department ofrmaocc.. 

"DeYelopcr Projecr means a project where the primary use of tbc real property that is to be 
acquired and/or amstructed and/or reconstructed and/or n:aovated and/or operated. is or will be 
the leasing of such real propedy to tcnaots. As defined he.rein. a .. Develop« Project" shaU not 
include a Liberty Bond Project or a Oovemmerd.al Bond Project or a Hudson Yards Commercial 
ConslrUction Project. 
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"Ellistinglmproveraeats" meaus improvements existing on Project Land at lime ofRec:ipie:nl's 
application. iDcluding but oot limited to foundatioDS and partial foundations. Notwithstanding 
the forgoing. ifRecipieut, as part of its Project, demolishes improvemeuts. such demolished 
improvements shall DOt be deemed "Existing lmprove:ments" as defined ben:in. 

"Fmandal Asslsbmu" has the same meaning as is provided for the term .. financial assistance" 
io the Statulc7 

• 

.. Fmaudal Assistaau Tcna" Dle8DS,. subject to earlier termination in acconlance with Project 
Doaunenas, the foUowing periods of tUne; 

• for Industrial Projeds, a period commou:iog on Closing and expiring twenty-five years 
after the PILOT Ommencemeut Date; 

.. 

for Civic Facility Projec:t.s, Liberty Bond Projects. and Governmental Bond Proja:ts. a 
period commencing at Closing and expiriog upon the maturity, or redauption io whole 
or sooner rdiJement of the Ageuc:y's bond fiDaDc:iog; 

for Commercial arowtb Projects. a period determmed by the Staff and approved by the 
Boanl; 

for Industrial Devdopc:r: Projed.:s located in a Zone, a period commencing on Closing and 
expiring ten )'eBr.l thereafter. 

• for Hudson Yards Commercial Construction Projects. as provided in Appendix E. 

"Gavemmeatal Bond Pnject(s),. means a Project that is a governmental bond within the 
meaning of Section 103 aDd 141 of the lntero.al Revenue Code of 1986. as amended. 

"Dadson Yards Commen:ial Con.stnu:tioa Projed(s),. has the meaning provided io Appendix 
E. 

"'CJr meaDs the City's bu.tusfiial and Commenial Incentive Pro8Jilln, or any successor or 
siuular, as-ot:.right program as may be established for the exemption lllld abatement of the Cily's 
real property taxes for commercial and industrial properties. 

"ICIP Abatement" means. on account of dip'ble c:oastruction or eligible renovation, a 
!eduction in the Cmn:nt Taxes ofrhe applicable property prior to such coostruction or 
reuovation. 

"ICfP E:s:emptioD'"111e811S 1111 exemption &om Cum::ot Tu:es of the Assessed Valuation arising 
&om elipole comtruction or digrole n:novation. 

7 NF" maDCull AssiJ!aDCc shall lllQUI the prac:c:eds ofbcmds issued by liD agency, 51raigii!.Jc:ases. 01' exCIDplions £rota 
laxaaon claum:d by a projei(:S oc:cupaot as 11 rc:mlt of an agcncy laldtlalitle, ~icm 12~ cCIJJII'DI (by tease. liceii.SC or 
olherwise) to the prvperty ar ~of such project oocupan1 Ql' ol 51JCb pmjca OCCU)ianr adiJrg as :m apt of au 
agem;y.H SectiOn 8S4(14}oflhc Stature. 
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"lmprovemeats PILOr' mc:ans,. with respect to Pmjealmprova:me.nts as determined for each 
fiscal yar within the Fi.oancial Assistance Tenn. ao amount equal to the lesSc:r ofCum:Dt Taxes 
in such year and Stabilizecl Taxes in such year. subject. however, to the foUowing: for any of 
yems 22, 2J, 24 or 25 of the rmancial Assistance Tam. i~ pursuant to the previous sentc::occ; the 
lmprovcm~ PILOT is deemed to equal Stabilized Taxes, hnpmvcma2ts PILOT shall 
addilionally and respectively include for suc:b yelirs, 20"..4, 40"..4, 60'".4 and 86% of the difrcn:ntial 
between the applicable year:s Cum:ot Taxes 8l'ld Stabilized Taxes. 

"IJHlustrial Developer Prejeet"' means a Developer Project in which Ioc:lu5trial TCDaDts rent (or 
wiD n:nt after a period of construetion, reconsuuction and/or renovation) at least 75% of the 
usabJe space. 

.. IDdiiSirial Pnjed(s)" means a Pmject where the capital asset or assets, which is tbe Subject of 

.such Pmjed, is fur use (or wiD be for use after a period of construdion, recoDStructioa and/or 
n:oovation) by the owners OJ lessees then::of (and/or by aflitiates of such owne:rs OJ lessc:cs) m 
the pursuit of one or more of the fOllowing activities: (i) IDIUIUfactmin& assembling. processing,. 
recycling. disposing,. warehousing and/or distributing of tangible p.ropaty, includiug (but oot 
limited to) waste materials; and/or (ii) the m:ation (iodudiog research therefor) of the fuDowing 
fOJJIIS of intangible property: (aa) computer softw:£; audlor(bb) the formulas and processes 
needed to create new med.ic:ioes ami drugs; and/or (c:c) oew processes having mec.baoical, 
eledrieaJ, chemical. biological, eogineering and other teclmological applicalions; liDd (dd) plans 
and prototypes for oew machinery, equipment, instruments, compooents and other devices, 
iDcluding but not limited to medical equipment As defined hcmn, uladustrlal Project:,. may 
include a dock or wharf to be substantially used fur liDY of the aclivilies described in this 
de6nitioo. 

"IDduslrial Teaaat" means an cotity that teases a portion of a Pmjcct Facility fur its own use 
and oa:upancy and fur purposes tbat are c:oosistent with the operation of liD Iodusbial Pmjcct. 

''Lam~ PILOT" means in any fiscal year within the F'manciaJ Assistance Term. an amount equal 
to Cunmt Taxes that would otherwise be payable fur such year with respect to Pmjcct Land. Jess 
the relevant Abata:mcnt Amount, providccl such ditfm:nc:c shall never be less thlUI :r.av, subject, 
however, to the fuUowing: fur each of~ 22. 23, 24, and 2S of the Fmaneial As.sistam:c Tenn, 
.. Laud PILOT," as defined herein, shall additionally aod respectively include fur such years, an 
amomrt. equal tQ 20'Yo, 40%, 000.4, and 80% oflhe differential between the Cummt Taxes 
(payable with respcd to lhe Projcet Land) and the applicable year's Abatemcot Amount; or, if 
for any of years 22, 23, 24, and 2S of the rmancial Assistance Term. ULand PILar:· as 
otherwise calculated pursuant hereto, sbaD equal zero, .. Land PILOT, .. as defined herein, shall 
instead be deemccl to equal, respectively. 20o/o. 40"..4, 60% and 80"..4> of such year's Cum:Dt Taxes 
(payable wilb respect to lhe Projcet Land). 

"Liberty BGad Projec:C(s) .. means a Project that qualifies fur tax-exempt bood financing uodcr 
Section 1400l(d) of the Internal Reveoue Code of 1986, as amebcled. 
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"PH.OMRT'" meaus a paymeut wbc:re (a) the payor and the payee are lbe Recipient and the 
Ageru:y. respcdively, and (b) the paymmt is a Pll.OT, aud (c) lhc "taxes" are City aud State 
morrgagc n::c:onliog taxes. aud (d) such taxes an: otherwise payable upon lbe n::c:ording of a 
J:DOrtgagc on a Project Facility. aud (c) the terms oflbepaymcnt an: as fOllows: 

(i) the due date of the paymeot is the closing date of the of the mortgage loan; and 

(ii) the amount of the paymCDt equals the following. as applicable -

., the product of (aa) the amount by whic:h the principal balance of the relio.ancing 
mortga.ge exceeds the outstanding principal balanc:e of the mortgage being 
refinanced (i.e., "new money"). and (bb) the mortgap: recordiug tax nile 
applicable at the lime of the dosing of the mortgage loan; aod 

• net present value of the product of (aa) the firtorc, unamortiud principal ba1aucc 
of the mortpge upon expilalioo of the Financial Assistance lenD, aud (bb) the 
mortgage reconliog taJt rate applicable at the time of the dosing of the mortgage 
foao.Je.u, any PH.OMR.T previously remiltc:d other than PU.OMR.T in c:onoectioo 
with "new money"; and 

(iii) "net prcscot valnc" for purposes of this-definition shall be the disanmt rate· in effect· 
at the lime of paymctd as determined by the Staff in ils sole di.sal:tioo form time to time; 

provided. lrowever, that when a Recipicot pays a PU.OMR.T, and theo subsequently the Financial 
Assistance Term tmninate:s befOre irs date of eJtpiratioo,. lbe term 'PJLOMRT" (as defined 
herein) shall also mean a supplcmcotal paymeut, due upon such earlier tcrminatioo. that is equal 
to a PU.OMR.T oo &he principal ba!aac:e outstaoding oo such lamination date, less. any 
PU.OMRT pn::viously remitted other tllao PH.OMRT in COIIIlcction with "new money." For 
pmposes of such supplemental PH.OMR.T. the mortgage recon:JiDg tax rate shall be the rate 
applic:ablc at the time of the earlier term.iDatiOD. 

"PD.OT"'-meaus paymeols·in-lieu of taxes. where "'taxes .. shall be Current Tues. 

"PILOT Commeocemeat Date" means the dale oo which the Project Facility bealmes cxaopt 
from Curreut Tues and subject to PILOT; aud such date shall never be earlier than the July J 
following the January S that foUows the Closing. 

"Po6c:y'" means this Uniform Tax Exemption Policy. 

"Privati: SdHJols" meaas private. not-for-profit clemeotary and/or secondary schools providing 
education for any or all of grades lcindergarteu through 12, but not including those schools where 
at least 85% of tuition aodlor costs am reimbui$ed by the New York City Department of 
Education aodlor the New York State Edut:ation Dep.artmeot. 

-.. 
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"'l'l'oject(s)" means. as the context requires. one or both or all of the following: 

• a f!tcllity desa:ibed in the definition of "project" as such ddiaition is provided in the 
Stabile, 

AND/OR 

• one or more of the foUowing activities. provided such activity or activities is in 
connedion with a "projecf' as defined in the Statute. aud fill1ber provided that the 
Age:ocy's Boanl of Directors JJas adopted a resolution inctut::ing such activity or activities: 

• the acquisition of tide to, or equivalent ownasbip iD, or leasehold iiltercst iD, a 
capital asset. together with aclivities anci11asy thereto, 

• the Rmovalion of Improvements. togelhf:rwith activities ancillary thereto, and 
• the ConsCnlction ofNew Improvements, togdha: with activities auciD;uy thc:n:to. 

AND/OR 

all or any one of the foUowing:: 

-- ---· --- -•-·----Qlmmcn;ial Growth-Projects·-
• lndus1rial Projects 
• Civic Facility Pxojc:ets . 
• Hudson Yards Commercial Construction Projects 
• Liberty Bond Projeds 
• Go\la'IUIIeotal Bond Projc:ets 
• Industrial Developer Projects localcd in a Zone 

"Project ~t(sr means the documents and inserumcnts oeeessary to provide Financial 
Assistaocc to a Recipient and to satisfy all c:onditioDS and I~Xtuinmads of the Stahde and other­
rdcvant law. 

"'Pnjed Fadlity"means, coUedivcly, (a) Project Land,. and (b) Existing lmprovcmmts (if any), 
and (c) Project Improvements (if any), and (d) Additional Improvements (if aoy). 

"Project lmpnwements" means improvements induc:ai by Financial Assistance and resulting 
liom the Construd:ion of New Improvements or the Renovation of Improvements. as the case 
maybe. 

.. Project Laud" mtaos the site within the City that is the subject of the Recipicul's application 
to the Agmcy for rmanciai.Assistimce and the premises on which the .Rc:dpicnt's intended 
Project is to occur. 

"RedpJeaf' meam a person or entity that bas applied to 1he Agmcy, and JJas beat approved by 
the .Boanl, to receive Finap_~al Assishmc:e in connection with the Recipient's p!Oposed Project. 
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"Reaovatioa of lmprovemmb" means the reoovatioo, improvement,. repair, recoDSI:ruction or 
other coastruc::tioo to Existing Improvements, including but not limited to partial demolition; 
provided, however, thai the cost of such renovation, improverw:nt, repair, reamstructioo or other 
c::onstructioD equals the greater of! 

o SI,OOO,OOO in 2006 dollars as inflated by the Engim:cring News-Recotd Bui1diog O»st 
llldc:x or any suca:ssor index OR 

• 2S% of the combiual.Assessed Valuatioo of the Jand and Existing Improvements. 

""StahlliHd Taxa" means an amount equal to the Chal-Curralt Taxes applicab1e to Exisliog 
Improvements 1oc:ated on Project Uutd at Closiog. Jflhcre are no Existing Improvements at such 
time, such amount sbal1 equal zero. Notwithstanding the dcfinitioo of .. Assessed Valuatioo" 
herem, "Stabilized Taxes" (as defined preceding) tor Project Land shall be deemed for purposes 
hereof not to incn:asc duriog the FiiiBilciaJ Assistance Tcnn as a result of marb:l re-evaluations 
that are otherwise part of Assessed Valuations for real property located in the C"lty. 

"Stall" means staff of the New York City Economic Development Corporation. 

"State" means the State ofNew Yorlt. 

"'Statute" means the New York State Industrial-Developmmt-Ageuey·Act;consti.hdiog-'fille+of-· 
Article 13-A of the GenemJ MUDicipal Law, Chapter 24 of~e O»nsolidated Laws ofNew York. 
as amended, togdha: with SectiOJJ 91 7 of the Genr:ral Muoicipal Law. as ammded.. 

.. ,Zoae(s)" means aU, or any ooe of, Empire Zones.. Empowenncot zOnes and/or Industrial 
Business Zooes. as the boundaries tor any of the foregoing may be dc:ta:miued from time to time 
in acco.nlance with law. Neitha: the "'Hudson Yards UTEP Asea." as that term is defined in · 
Appendix. E, nor the New York Liberty Zone. shall qualify as a .. Zone" (as defined he:n:ia) except 
to the exlellt that a duly designated Zone (as defined in the previous sentence) includes alJ or part 
of1heHudson Yards urEP Ana or the New Yolk Liberty Zone. 
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APPENDIXB 

Not-for-Profit Guidelinu 

The Agcocy wiU consider providing Financial Assistance to a not-for-profit applicant if the 
applicant's proposed Project meet! all of the following aiteria: 

I. But for the avmlabilily of tax-exempt financing through the Agency, the Project would 
either not proceed as struclured, or resources of the applicant otherwise available for continued 
or enhanced services would instead be applied to the Project. 

2. The Project will either. 

a retain or create jobs; 
b. contiuuc or augmeut services to a needy population; 
c. promote a purpose that would DOt be feasi'blc if uadcrtalcen on a for-profit basis; 
d. provide a scMc:e that wJll rc:dua: the City's cost ofprovidiDg that service, thus 

promoting efficimcy and resulting in cost savings to the City; 
c. contiouc or c:nhanoe the quality of adturallife in the City; OR 
f eocourage substmtial employment mxl capital investment in geographic areas in 

which the City sedcs to promote economic dcvelopmcut.. 

If the Project qualifies undc:r sections 2 cor e above (but UDder no other provision of 
section 2), the applicant must demonstrate that it has provided or wiD commit to provide 
services, assistance and/or access to its &cilities to disadvantaged City residents. Such 
commuruty service must be meaningful and ongoing in the judgment of the Board and 
may be rendered duougb the applicant's principal or anciUary operations. 

3. The applicant must demonstrate that it is expected to be able to service the proposed debt 

4. Except to the extent pcnnitted by law, the applicant shall not discriminate on the basis of 
nee, color, religion, sex, age, national or ethDic origin, or disabilities in employment matters_ the 
providing of services, or othc:rwise in the administration of its programs and operations. · 

5. If the proposed Projccl is for a Private School. then, in addition to satisfYjDg the 
foregoing requiraoents set forth in sections I, 2, 3 and 4 above; the applicant shall additionally 
demonstrate that it satisfies and/or will satisfy the rcquin:mmls Set forth in Appendix C. 
Compliance Criteria for Private Schools. 

-·. 
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APPENDIXC 

Compliance Criteria for Privale Sclwols 

To receive Finaocial Assistance, a Private School must meet the foUowing aiteria: 

I. At least 20pcn:c:nt of the total auollment of the Private School must consist ofNew 
York City RSidents. 

II. W"J.thout in any way limiting the application and gener.ility of Section 4 of Appendix B. 
Not-for-Projil Guidelilles. the Private School shall not discriminate in admissions. hiring, 
the 8JDDtlng of scbolaJSbips or loans, or the: administration of educatiooal policies 
generally. 

Ill. A Private School providing education to grades 91hrough 12 must be registered with the 
New York: State l>epmtment of Education iUid. io addition. if such Pnvate School is 
fonned muter the Education Law of the State ofNew York, it must also be c:hartered by 
the New Y ortc Boanl of Regents. A Private School providing edw:ation to any of grades 
"K." through 8 must either be (i) registered with the New York: State Dc:partmeut of 
Education, or (ii) evaluated by an independeot professional (acceptable to the Staff in its 
sole discretion) as providing an education equivalent to that provided by public schoo]s io 

---·-------lhe-5tate-ofNew-Yodt;,----------· ---------------------1_ 

CV. In those instances wbce a Private School (i) requests the Agency to encwnber the Project 
pn:miscs with one or more mortgages to secure Project financiog, and (ii) records such 
mortgage(s). and (iii) has net assets per srudeut of more thaiJ $20,000 (at time of 
application as determined by the Private School's last fiDancial statcmcats), then, such 
Private School shall pay to the Agency a fee equal to 2SS pera:ut of the aggregate 
amount of the Project mortgagc(s); provided, bowever, if sucb aggrepte mortgage 
amount is less than SSOO,OOO, the fee payable to the Agency shaD be 2.0S perccot ofsuch 
aguc:gate mortgage amount · 

Any Private School whose maximum tuition is equal to or gn:ater than 7S percent of the Ageocy 
Average Maximum Tuition (AAMI)1

, must satisfY the requiremc:n!s described io paragraphs V, 
VI, Vll aod vm following: 

v. A. Financial aid equal to at least 10 percent of the Private School's gross tuition 
~es must be made availab1e to aud used by students who are New York City 
residents; and 

1 n..: -AAMT" or uaftl>tge BDD»aa maximum lnitiou"for Printc Schools shall be <31aala1cd llllDllally for c:acb. up­
comiag acadtmic )'121' by September I, based 11por1 the tuitioas of Private Schoob for which lbe AgCD<:y had issued 

-·. boods through the CDdoftbe pm:cding fiscal yeareadingoa J1111e 30. For September I, 2006 through August 31. 
2007, 7.5% of AAMT has bcea calcufaled to be S20,184. 
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B. At least I 0 pre:ra:nt of slUdt.nts who arc both New Y ode City residents and 
recipieuts of fioancial aid. must each rec:eive financial aid eqwd to or geale.r than 
SO pe.n:ent of tuition. 

VJ. · The Private School must provide, prior to authorization by the Board, a written plan that 
demoosfrates an existing orplaMc:d c:ommitma'lt to aid the public school system thmugb· 
the sharing of its facilities with public schools in the City. 

VII. A. The Private Scboors board of direetor.~ (or trusrecs) shall have adopted. or sba1l 
directed staff to develop and present for adoption. a proJI3DI of COIIIII1UDity 
service iD addition to the activities described iD Section VI. The prognuu of 
community service shall be carried out by some combination ofthc Board 
members. administrators, facuJty. parents, and students. Where; appropriate, the 
plan should iDdudc qwmtifiable objectives. 

OR 

B. The Private School must have on staff a fulf-time paid staff member to coordioale 
its community service activities and the activities in Sectioa VI above. Where 
appropriate,. quantifiable objc:ctives should be stated for all activilics. 

VIII:-•fffhe·PrivatcrSchootinOtim:omptiance·witJa-.be"leqUitemalts-dfSedioDV;itmliSt---­
agrec iD wnting to meet thoSe requirements within S years foUowiug the first academic 
~ iD which substantial occupancr of the Project Faclityis achieved. 

IX The applicant must, in the Projcd Documents., agree to fidfiU these Criteria throughout 
the FiDancial Assistance Tr:rm. 

0 "'Suhstaalial oc:cupaacf" mcaas tile first academic )CU' whcD die l'loject Facility is opened for URI BUd ll18de 
available to at lcasl SO pacc:Dl of tile $l1illen1 ca:rollmcat inteodcd to occupy die Projc\:c Facilicy. 
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APPENDIXD 

I A. Requiremm13 and Criteria for all Projecb_ whether inside or outside of tJae Liberty Zone_ 

To be seleded for Liberty Bond financing, a projett must sorisfy all of the foDow~g 
requin:mc:ots : 

o Adherence to applicable Progr11111 Principles. The Pr-ogrt1111 Prindples are : 

To folji/1 ille vision of/OWII!T M11nluutan as o un. mi:u!d-use. divenified community tmd 
support ille Cil:y"s bTDtJdu reviJJJ/iztuion. the Prognzm seeh to: • 

Repair and rq~laa: damagal aud destroyed QJIIIIDI:Icial spaa: and improve lower 
------------------------~~~ 

Crcalc: additional llllllli1ilmily restdeotial rmlal and complcmenlary retail 
devdopmcat iu Lower Mauhab:m; 

Provide modern office space for displaced and dcccnlnllizing businesses iu centnl 
bus~ dislrids lhrougbout lhe Cily; 

AUract new residmls aud cmplo-yas to tbe City; 

Encourage eoviroumeotaUy RSpODSJole design and construction. 

• Submission of a complete applia:adoa together with appUcatioa fee 

" Satisfactioa of statutory requireJDeals for BD .. eligible" facility 

• Liberty Bond proceeds may nDI be used for cosls of repair aDd replacemeat 
already covered by iasuraace proceeds, euept wbea sacb iasuraace proceeds 
~ applied to die satisfaction of exisdog mortgage iodebtedaess oa the 
damaged premises. aDd sacb applicatioa does aot affect tbe tax-exempt 
status of the l-iberty Boads. 

J B. AJditipnal Requirementr 11!"1, CriteriD for Proje~ locaJed oulside the Liberty Zone. -

I. In addition lo fulfilling the requirements :md criteria set forth in .. A"above, in order to 
be sc:Jccled for Liberty Boad financing, projects outside of the Libaty Zone must 
satisfY the following additional critr:rion: 
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o DemoDStnted coatn'butioD to the ecoaomic: recovery and/or expausioa of a 
region 10 witb.ID the Oty or of die City as a whole; consisll!nt with the purpose 
of the fetlerallegislatiDn that enDbfes Liberty BondjiiiiUicings, it is presumed thm 
the dtml/opment of CDmmercilll office space will be the highest priority. 

2. Ia additioo to fulfiDiDI the aiterion inunediately prec:cdin& projects located outside 
the Liberty Zone are more likely to be selected if they are qualitatively disOnguishc:d. 

• Seme example iodida of qualitative clistiodioa follow: 

o Creatiog or n:taining a significant number of jobs; 
o lm:orporating mviiODIPaltally n:spcmsible design; 
o Providing public amemties; 
o Providing i!,oods or savices not gem:rally available in the regioa. 

Maoufaduriug, warc:bousiDg. distribution and other induslrial facililies.la!d to be capital 
illteusive with only modest job Cl'Cdion poleotial. While f« the most part the law would allow 
these fac:ilities to be :financed with Liberty bcmds. industrial uses tend to fall outside of !he 

------c:en=liifjiiiiii""prei".for Libi.ifj BOnirliiiiiiiii& Wfiidl are to replac:c: lOSt commeraiil'-::o,..,Bir:c:cc=-=space==-=-----· 
and lost residential and retail space. rn addition, generous illceoliw: programs are already ill 
plate to support the devdopmcot of such fac:i6ties. Nc:vertbcless, siDcc industrial facilities are an 
important part of New Yodt City's ecoaomy, the City and Sblte wiD elltcrtaio applications for 
6nancirlg industrial projects located outside of the Liberty Zone, provided such facilities satisfy 
all oftbe n:quin::mellts and aiteria pro~c::d below fm addition to the general project 
requiRl:lllc:o.ts specified in "A"' and "B .. above): 

e Project developmc:o.t cost for the facility shalf equal at least 20MM dollar.;. 
o The project facility will either .•• 

o cni:ale ocw jobs and retain existing jobs in the minimum aggregate amount 
of200,or 

o c:n:ate a minimum of SO new jobs within twelve months of project 
complctiou. 

e The operation oflhc project faci6ty, or illl partic:ular locatiOD (ill the area outside 
of the Liberty Zone), serves. supports or complemc:nls, in an essential way, an 
economic settor of the City, or artrads new ec:oDODiic participants to lhat sector. 

.. The project fac:ility will have a significant "spin-oft" or multiplier effect ott the 
City's economy. 

"'For pusposts ot Ibis crileri011, a "ft:.gioa .. c:ouLt lie aoy ot die 1m: Boroughs, or my sipificaar area wilhio die Qty 
bu1ao1 ~ limilcd 10 the 1lowldlncs ol a specific 8otcu£h. 
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The appticaat fOr Li"bc:ny Bood financing fOr an indmtriaJ project may not also apply Wider the 
lndustriallnceutivc Program or the Smallludustry lllc:cutive Program of the New Y ode C1ty 
Industrial Development Agency. 

It is recognized that a reliable and competitively priced energy supply is esseatial to the health of 
the City's eamomy; and. in particular, to the ecooomic recovery oflower Manhattan within the 
Liberty Zooe. Accontingly, mercbaut power pmjeds -for either gencndion or transmission of 
eleebicity- that an: proposed to be located outside the Liberty Zooe, will be considered fOr 
Liberty DoDd fioancing. but ouly if the following requirements an: md (iu addition to the general 
project requirements specified in .. N' aDd "B'" above): 

o Tbe facility proposed to be constructed wiD not, once operational, be a public utility 
subject to cost-of-service n:gulation or be owned, in whole or in part. by a public 
authority; and 

• The fiu:ility proposed to be coDSbucted will bavc the capacity to significantly enhance 
the City's energy infrastruct:uR: by (i) increasing energy lraDSmission to, or lhc 
gcncntion of energy within, the City by a minimum of 75 mepwal:ts 

.• 

... 
---~~deve)opers.submittiogprojects.smaiJer-than.:75 .. M~'-c:an.aggP;gale.theiJ:._ -------~ 

projects to reach the 75 MW minimmo), and (2) demODStrating that Liberty Bond 
financing wiD make the construction of lhe independent power or transmission 
project possible and/or that the pwjed will provide discoUDted dedricity to or 
funding to other initiatives dcsiped to Iowa the price of electricity in. lower 
M.tmbattao; and 

• The fm::1lity bas progressed sufficiently in development lbal: a bond issuana: wiD be 
possible prior to lbc conclusion of the Liberty Bond program; e.g., developers of 
power p)ant projects subject to Article X of the Public Sa-vice Law should have 
submitted an application that bas received a completcocss determination fiom thc 
New York Slate Siting Board; developers of power plant projects exempt fiom 
Article X sbould have submitted a suflicicotly compleled Environmental Assessment 
Statement sw::h that the New Y orl!: City Depanment of Euviromneor.al Proted:ion iS 
able to issue a Notice ofllltent to Conduct an Environmenfal Review pUISUallt to the 
State Environmental Quality Review Ad (SEQRA); and transmission line developers 
should have submitted au IJPplication pursuant to Article vn of the New Y ode State 
hblic Service Law that bas rccc.ived a completeness determination fiom the New 
York State Public Savicc Commission.. 

I E... SpeciaflteqidrenientS·tuUl EriteiiD/of Plll'l:ing F.a~litfes ourside of 1/ie Liiierty Zone.:. .I 
In addition to the general project criteria specified in "A, and •·s" above, a project that is 
proposed to be located outside of the Liberty Zone and which consists exdusivdy of or contains 
parking l'acilities,. must meet all fOur of the criteria below bcfon: it may be authorized for Liberty 
Bonds. 
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I) If a separate facility, the proposed parking filcility should be part of an overall 
redevelopment/revitalization plan for l.he area. If part of a larger project, the parlci'Dg 
facility musl be an integral part of sucb project. 

2) A study cooduclecl indepc:ndcntly oftbe Liberty Bond analysis identifi~ (lhrough 
mt:IJI'IS ac:ccptable lo the NYCIDA or NYLDC) parltiilg as a barrier to 
dcvelopment/revilalization for the area where the project will be located. 

3) The puking facility has a direct impatt or direct nexus oo cc:ol10tllic development 
of the area. 

4} The proposed p.arting filciljty would lihly oot be built without Liberty Douds. 

I 
:' 

l 
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TAX EXEMPTION POLICY FOR THE HUDSON YARDS UJ'EP AREA 

[. Cerlalu DefiDitious 

Capitalized Tenns used ami not otherwise dc6ncd herein shall have lhc meaninp set furth in 
AppentlizA to Ibis Policy • 

.. CCP"', "Hudson Yards CCP" or .. Hudson Yanis Commercial Conslrudi.on Project .. means a 
project. lucludi:og real property that is (y) located wilhln lhc Hudson Yards UfEP Area. l!lld (z) 
is eligiblci'or F'mancial Assistance in accontancc with Section m of this Appendix: E •• 

"CCP fmprove.meots" meaos. fur each Hudson Yards CCP, improvements authorized by lhc 
Agc:ocy and constnlcled as part of sudJ Hudson Y ants CCP. 

"CCP PILOT' means, fur any 6scaJ year, lhc amount of the pa:ymeat in lieu of real property 
taxes payable as ca!c:ulated in aa:onJancc with clause a) of the applicable PILOT fumnila fur 
such year set furth bdow in the PILOT Caladation Tables in Ibis Appendix E. 

' ·, 
I 

·. 

I 

i 
I· 
l 

"CCP Taxes" means, fur each Hudson Yards CCP,lhe real property taxes that wou.ldDitabetiC-pa_yab_J_e ____ ---i· 
---------aw:ing-the-applic:able-fisc:al-yeaF;-iD.-the-abscnce-of-an)'-n:al-propcrty..tax-e:xcmption-madc 

available by reason of the Agc:ocy's interest, in respect of CCP Improvemellls m1d the land on 
which such CCP is located. I 

"COII$tnletion Period" means. fur each Hudson Y anls CCP, the period fiom the PILOT 
Commc:oceme:at Date 1.0 the tim June 30 after the dale on which all CCP Improvements are fUlly 
assessed by the Dr:partmmt ofF'man«: of the City in acaxdance wilh applicable real property 
tax assessmcm procedures or such later date as determined by the Agency iD its sole d~on. 

"Hudson Yards l.TrEP An::a" mcam lhe area ofManhatlaD bounded by a line beginniDg at lhe 
iDtelseclion ofEieveoth Avenue and West 3fP Stn:et, thc:o nmniDg along West .JUI' Street to the 
intersection with Ninth Avenue. then oorthward to the intencdion with West3111 Street, then 
eastward to the intersection with Seventh Avc:oue, tbeu IIDithwml to the intaseclion with West 
33"' S~n:et, thea westward to the ioraseaion with Eighth Avenue; then northwanl to the 
interscclion with West 3~ Stn:d;. thea w=twanl to a ~int ISO feet west ofthecmterline of 

· Eighth Avenue, thm oorthward to the intersection with West 39" Sired, then eastward to the 
iotersection with Ei&fdh Avenue. theuDOrthward to the iotasection with West 40"' Street, then 
westwml to the intasection with N'mtb Avame. then northward to the intasl.'ldion with West 
41" S~n:et, thea eastward to a point 297 feet distant &om the c:t:ntcrtinc of Ninth Avc:oue, then 
northwan:l to the intelsecl:ion with West 42"' Street. thea eastwud to a point ISO feet west of the 
c:t:ntcdi.nc of Nia1b Avc:oue,. then northward 100 feet,. then westwan:llOO fed. then southward to 
the intaseaion with West 42"" Street, then westward to ttJe intaseclion with Tc:olh Avenue,. thea 
northward to the intersection wilh West 43101 Street, then westward to the intasection with Route 

11 In lbc CM!1II of my c:oafliubetwccn the provisjcmsofthis.Ap~ E aad aayothaJDQ'Iisioasofthis Po!ic:y, d.;: 
provisiomoftbis.AppDula E_sbau ~aDd control. 
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9A, thea south-westward to the intersection with West 42"" Sired, then south to the.intascction 
with West 41" Slreet, then eastward to the intersection witb Eleventh Avenue, then southward to 
the intasection ~th W~t 30111 Street. 

"Other Improvements Taxes" means, for each Hudson Yards CCP,Ihe real property taxes tbat 
would be payable during abe applicable fiscal yc:ar, in the absence of any Financial Assistance, in 
respcct of any assessable real property improvements that arc in addition tQ the CCP 
Improvaneuts. 

"PILOf Amount• shall mean, for any fiscal year, the PILOT umount payable acc:onlmg to tbe 
PIWf Calculation Tables below. 

"PIL<rr CaiDIJlmcement Date'' means the July I" foUowmg the January 51Jr. whic:h foUows the 
closing at which tbe Agency enters into the documems and iMtJumcots necessary to provide 
Financial Assistance in connectioo with a Hudson Yards CCP. 

"PILOT Financial Assistance Tenn" means, for a Hudson Yards CCP, a minimUIII period of35 
years and a maximum period of99 yeazs fiom the PILOT CoJDJDCDcement Date, as determined 
by the Staff aud approved by the Board. 

IL Fmandal Asshtan~:e Available 

a. Real Property Tax Exemption: PAWent in Lieu of Real Property Tax CPJLOD. 

b. 

From the PJLOf CommCIICCIIIeot Date tn the termination of the PILOT Financial 
Assislance Term, the real properly that comprises a Hudson Yanfs CCP shall be 
Cll:cmpt from n:al property taltC:S. and the recipient ofFmaociaJ Assiswice shaD 
pay a PR.OT in tbe amount determined in accordance witb the PR.OT Calculation 
Tables set forth in Ibis Appendix E. 

Sales Tax Exanptiou: Payments in Lieu of Sales Tax (wPILOST"). The sales talt 
exemption benefits for Hudson Yards CCPs (i) shall be for a tam mding on the ~ {A-
earlier of (x) 3 years from the COIDDiencemcol of c:oustnJction of the CCP 
Improvements or (y) completion of construction of core and sheD of the CCP 
Improvements. and (u) shall provide savings of up tn I 00"/o of the sales and use 
taxes on oonstrodioD materials fur the CCP lmprovcmc:nls that would otherwise 
be due in the absence of cx:emption through the Agency, unless it is determined on' 
a case by case basis by tbe Boanl that no exemption is appropriate. PILOST may 
be payable, as detenniued on a case by cast: basis by the Board, in an amount up 
to I 00% of the sales and use taxes that would otherwise be due m the abscoce of 
Financial Assistance. 

c. Mortgage Recording Tax Exemption: Payments in Lieu of Mortgage Rec:ordiag 
Tax {"PILOMR.T")_ The mortgage recording tax exemption fur Hudson Yards 
CCPs shall be for tbe mongages sec:uring conslrudion and permanent financiug 
for a Hudson Yaxds CCP in an IUDOUDt not to cxceedfhe development costs of the 
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Hudson Yards CCP. Howcvc:r,lbc recipient ofsucb Financial Assistance shall be 
reqWn:d to make PILOMRT in au aDJOUDl equal to 100% of the mortgage 
recording taxes that would otherwise be due. In addition, all mortgages securing 
the paymc.ut of PILOTs in coll'DIX:tion wich Hudson Yards CCPs shall be exempt 
from mortgage recoidiag taxes and no payments in-lieu of mortgage recording 
taxes shall be due in respecllhen:fo. 

d. C4ntinuation of Benefits. In lhc c:w:nl thai a Hodson Yards CCP is lnln!fcnul, 
sold or assigned,. the F'mancial AssislaDc:c for such CCP shaU n::m.aiD in eff'cct and 
be .available to lhe traasfem:s,. buyers or assignees of the CCP (including but not 
limited to tr.msfcrecs in fora:losuno:). subject to lbctt compliance with the 
applicable Project Doc:umeols aud AfJ!:llCY requirements. The original project 
devclopa: or principal and any 11"8DSferces, buyers. or assignees oflhc Hudsoa 
Yards CCP shall be joindy and severally responsible for any benefits rc:capture 
obligations with rcspec:t to beaefits realized in cennedion with the Hudson Yards 
CCP. 

c. Benefit Recapture and Taminalion ofEiigibilitv. If a Hudson Y aids CCP is not 
commenc.cd or completed by tbc applicable dates spc:c:ified in (or pe:nnitted under) 
the Project Documents. any sales tax exemption benefits received shall be subject 

--------------:----ll~and-thc.pxojcct!s.status·as.a-Hudson--y:anls.CGP-&bafl..bo.subjeci-to-----------+ 
b:mliuation, in the Agency"s discmion. 

lB. Eligfbillfy for llrmaDcial4ssistaace 

a. In order to qualify as a Hudson Yards CCP, a project must satisfy eac:b oftbe 
foUowiag criteria: 

(i) Hudson Yards l1rEP An:a. The project must be located within the 
Hudson Yards t1IEP Area. 

(ii) Commercial Use. Tbc project mUst consist of new construction of non­
residential,. commercial raalities either by a developer fur leasiDg to 
commercial teaants, or by or on behalf of a principal for its own nsc. of 
wbicb c:ommertiallenants or such principal, as applicable. shall use and 
occupy not less than 75% oflhe usable space for the following uses: 

I. as aass A office space and ancillary support space. and/or 

2. in ftutbe:r.mc:c of"commcrcial purposes" as ddc:rmined in the sole 
disadion oftbc StaO: 

(iii) Size 'arut Dcmily. Tbc project must satisfy size and density requirements 
asfoDows: 
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I. The project sbaJl be deemed lobe of sufficit:oa size mad density if 
the :zoniDg square foolagt: of1hc: project sb<dJ equal or exceed 90",{, 
of the :zoning square foolage that is available for commercial use at 
the sile of the project. aa:onting to the City's Zoning Resolution,. 
assuming that aJl floor atU bonuses and ttansfas available UDder 
the Zouiog Resolution will be utilized; but in oo event wiD any 
project be less dWl I million :zoning square feet if it is 1o quahfy 
asaCCP. 

2. If lhe project does not satisfy the size and density SWldanl set 
forth in subparagraph (iii}{ I) above, it shall be in the Agency's 
sole d.isadion to dc:tamine whether the project is of sufficieut size 
and density to qualify as a Hudson Y anJs CCP. except that the 
Agc:ocy will not consider projects oflcss than ODe milfion zoumg 
square feet. The primary factor for the Agency's delemliDarion 
under this subparagtapb shall be whether the proposed project wiD 
result in new coulrUctioo that sigDificandy furthas the objectives 
of the AfPl.CY lo assist in the ccooomic developmc:ot of the City 
and spur job creation. 

---,------JV.-6nidetibes·for·Prt..OT·eaJculatioas·for·Buclsoa-Y:ards-<::oJIUI1erc:iateonstnn:tird, tic·oum--­
Prujects 

As provided herein. the n:al property that comprises a Hudson Yards Commacial Construction 
Project shall be exempt &om real property taxes for the PILOT Financial Assistanc:;e Tam and 
the n:cipic:nt of Financial Assistaoc:e sball pay a CCP PILOT in the amount detemdned in 
accordance with the PILOT Calculation TabJes provided below 

For purposes of the PILOT calculations, the detemUnation of CCP Taxes (as berdoafter defined) 
aJJd Other Improvements Taxes (as lx:rdnafter defined) in each fiscal year sball be based oo 
actual real propc:rty taxes in such &seal year. For all Hudson Yards Commercial ConstnK:tion 
Projects, the CCP PILOT amount tor a partic:ular fiscal year shall never ex~ CCP Taxes for 
such fiscal year. 
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riLQT CALCIJLATION TABLES 

Zoue 1-.AD Hudson Y:ards Commercial CoDStnlction Projecbl wilhiD the sectioa of the 
Badsoo Yards UfEP Area that is east of the center Jme of Eighth Avenue 
Yearo(PILOT APnt!etrJtmt PILOT Amount 

Each fiscal yt:arduring thc~OD a) CCP Taxa plus, b) Othc::r lmprovemc:ms Taxes 
Period 
Y cars 1-4 after Co~~Str~~Won Period a) O:P Taxes plus, b) Olllrz Improvements Taxes 

Years 5-19 after ComtnzdiDD Period a) I 03% of the CCP PILOT for the pn:vious &seal 
year plus. b) Other llllproVI:IBI:DIS Taxes 

Each flSC&I yt:ar during the rcmaintlcr of a)CCPTaxes plus. b) Other~ Taxa 
PILOT F.inaucial Assislaaec Tam 

Zone l- .AD Dadsoo Yards Commercial Coaslnlctioo Projects widliD the section of tile 
Jlqdsoo Yards 1lrEP Area Chat Is between die ceater JiaeofEigJath AveDue ud the 
ceaterliae ofT eaCh Aveaue 
Year of PILOT Arrei!IIUmt PILOT Amount 

Budsoa Yanls CCPa ID Zoae Z lillall be eligible to receive tile Y11111adal A.l.sistluace dac:n"bed 
below -til the total sauare fDOtage of ~q:authorized Badsoa Yards CCPs ID Zoue 3 aad 
Zvae 3 Adjacent Developmeats eqaak tea mi.DiOI'I maiDs: Sqllaft fed. 
Each fiscal year during the CoDstrvaioo a) CCPTaxcspl~m, b) Other lmpJovc:.mcnls Taxes 
Period 
Years 1-4 afterCODSbW:Iioa Period a) 7.5% ofCCPTaxcs,. plus b) Other lmplow:mcots 

Taxes 
• 5-lS aftr:r Ccmstrw:tioa Period a) 103%ofthe<rP PILOT lor the previous fiscal 

year, plus b) Other Taxes 
Year 16 after Conslnldion Period a) Greater of 103% ofCCP PILOT for the pn:vious 

fiscal year and 80% of CCP Taxa, plus b) Other 
lmprovcmmts Taxes • 

Year 17 after Coosbudioa Period a) GRater of 103% ofCCP PILOT for the previous 
fiscal year and &S"'A.ofCCPTaxa,plusb) Other 
lmprovt:mt:Dts Taxes 

Y car J 8 aft a-Construction Period a) Grealcr of 103% of CCP PILOT for the previous 
fiscal yt:ar and 90% ofCCP Taxes plus b) Other 
[mpiO\Ielllalts Taxes • . 

Year 19 afta Comtnn:tion Period a)~ of 103% ofCCP PILOT for the previous 
6scal year aDd 9.5% ofCCP Taxes, plus b) Otha' 
lmproVI:IBI:DIS Taxrs 

Each 6scal year during the rcmaiJider of a) CCP Taxa. plus b) OdJc:r fmpn:we:malls Taxes 
PILOT Finlmcild Assistaoce Tc:ma 
Tbn-aft£r. Bwboa. Yards CCPs ia Zclae l sball be eligible to receh•e tile Piuaodal Assbtaace 
clescribed below oatil the total sqDIIJ'e footage of Ageocy-alltMahal Hudson Yards CCPs iD 
Zone 3 aDd Zoae 3 Adjauat Devdopmeals equals IS miDicmzoDirlg squue fed. 

Each fisl:al year dlll'IDI the CoosiiUclion a) CCP Taxes. plus. b) Other lmprcm:ments Taxes 
Period 

-~ 
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Y cars l-4 after Coaslruction Period a) 80% !JfCCP Tues. plus b) Olhr:r llllprovemcllts 
Taxes 

Y cars !i-1 !i after Construction Period a) 103%oflhcCCPPILOTf"orthcprmous fiscal 
year, plus b) Other lmpnnfaacnts Taus 

Y car 16 aftd' Construcl&an Period a) Greater of 103% pfCCP PILOT for the pn:vious 
fascaJ Year 8lld 84% ofCCP TaxeS. plus b) Other 
lmJII'Ovcmc:oiS Tucs 

Y car- 17 after Coastructioa .Period a) OrCilCr ofl03% ofCCP PD..OT for the previous 
fiscal year aod 88% ofCCP Taxes, plus b) Other 
lmj)_ro"'::IICCIIs T~ 

Y car 18 after CoastJUclioa Period a) Greater of ]03% ofCCP PILar for the pn:vious 
6scal yearaod 92% ofCCP Taxes, plus b) Other 
lmpmvancnts Taxcs 

Y car 19 after Construclioo Period a) GRa!r:r of 103o/o oiCCP PILOT for the: pteVious 
fisc:aJ year and 96% of CCP Taxes. plus b) Olhcr 
lmpi'DYCIJICDisTaxcs 

Each 6scal year during the n:maimlcr of· a) CCP Taxes plus, b) Other lmprvvc:mcats Texcs 
PH.OT Financial AssiSiaiiCC Tam 
Tbenaftcr, Boehm Yards CCPs ill Zoae 2 siWIIIe ellgibl£ m reaiv~: till! lilumdal AIISistaDel! ,. 
described llelow antilllle total &qUBR footag~: of Agi!IIC)'-.aalhorizal Hudson Yanll CCI'IIa 
Zoo~: 3 and Zoo~: 3 Adjacad DcYdopmadl ~:quais 20 million aquan: fed. 
Each fiscaJ year during the ConstJuctioa a) CCP.Taxcs plus, b) OtlJcr lmprovane:nts Taxes 

"l'cnoa------- -.---------- 1--

Y cars 1-4 after Constructioo Period a) 8S% ofCCP Taxes. plus b) Othrz lmprovancuts 
Taxcs 

Y cars 5-1 S after Coastnaction Period a) I 03% of the CCP PILOT for the )IK\'ious 6scaJ 
year, plus b) Other lmpmvediCDts Taxes 

Y car 16 after Construdiou Period a) GIQfcrof 103% ofCCP PILOT forlhc pteVious 
fiscal year aad 88% ofCCP Taxes, plus b) Olba' 

Taxcs 
Y car 17 after Conslrudioa Period a) Gralerofl03% ofCCP PILOT fortbe prmous 

fiscal year and 91% ofCCP Taxes. plus b) Otbcr 
lmproVCIIICIIIs Taxcs 

Y car 18 after Coustructioa Period a) GRatc:rof103% ofCCP PILOT forlhc previous 
fiscal year and 94% of CCP Tuc:s, plus b) Other 
lmpro'm!ICIJts Taxcs 

Y car J 9 after Conslruclion Pcnod a) Greater of 103% ofCCP Pn.OT for the pn:vious 
6scal year aad 97% ofCCP Taxi!S, plus b) Other 
lmpraVCIIICIISS Taus 

Eacb fiscal year during thc rcmaiodcr of a) CCP Tuc:s, plus b) Olhcr lmproVI:IIIalls Taxes 
PILOT Fln3J1Qal AssiS1aDcc: Tctm 

-.• 
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Zoae 3- AD Hudson Yanb Commercial Co.Mtrudioa Projedl withiD dae sectioa al dac 
Hudsoa Yards UTEP Area dlaf is west of tbe ceater liDe arTentb Aveeue 

"Zouc 3 Adjaccni Devclopmcuts'" means devclop!DC:!ll(s) that haw bcc:u autborizcd or approved by the 
Mc:tropolitan Transportation Aulho:rily or my ofilsaf6liatC$ or the .Erop&n:: State Devdopmart 
Corporalion or any of tts subsidiaries in the areas bou.ndcd by (i) Wc:st 3cf' aud Wc:st 34• Slrcds and ll • 
and 12111 Avenues, and(ii)WcsaJCf' and West33"" Streets and JO"' and 11111 AV'CIIucs (collcctiwly, "Zone 
3 At!jaccm Devclopmeuts., 

For Zouc: 3, the following shaD apply: 

(a) Hudson Yards CCPs in Zouc 3 shall be dig~."blc lo n:a:iw the: F"mancial Assi:daiJI% dcsc:n"bed in 
Category A uutil tbe total square fOOI.agl: of Agt:tJt;y authorized Hudson Yank CCPs in ZoDC 3 and ZoDe 
3 Adjai:A2ll Devdopmc:nls equal!: 6vc millioD 2'.0.lliJig square feet. 

(b) AAu eligibility for Category A has been edlaustcd. Hudson Yanfs CCPs. in ZDuc 3 shall be clig~.lllc to 
rec:eivc: the FiDancial Assistal!ce dl:scribcd i:o Category B l.IDiil the tolal square footage of Agerrt::y 
~Hudson Yams a::::P:s i:oZone 3 am Zouc: 3 Adjaocut Dcvclopmc:ms cquaJs ten million :zoning 
squan:fett. 

-- -------1-(c:).Afta:digibility.for.Catcgory..B-has-bcen.exhauslcd.-Hudsou-YII!'ds-CQ?s..in.Zouc..J-shall-be-clig~.blc to­
n::et:ivc the FlDiUICial As&istam:c dl:scribcd in Category C until the total square footage of Agency 
atJthotUed Hudson Yards CCPs in ZoDc 3 IUid Zone 3 Adjaccot Dcw:lcpmc:lds cquaJs 6ftcco million 
zoning squate fed.. 

(d) AAu eligibility for Category C bas bcaJ exhluaslcd. Hudsou Yards CCPs in Zone 3 shaD be eligible to 
n::cc:ivc lhr: Fmaucial AssistaDc:e described in Category D until the: total squan:: footage of Ageu:y 
autborizcd Hudson Yards CCPs in Zone 3 l!llld Zone 3 Adjacent DevdopDICDls equals twc:DIY million 
zoning squan: fed. 

(c) If at the lime that a Zone 3 Hudson Yards CCP is authorizdl by the Agclu:y. ~is insufficient 
remaining eligibility in lhr: Zonc 3 Category to cava the entire ZDiling square footage oftbeCCP, tbl2l 
such CCP shall be treated as partially eligible for such Category and partially eligible for tbc uat 
Category, and the Zone 3 PD..OT for such CCP shall be tbc total of (X) and (Y) below: 

(X) tbc pm;c:ut.agc of the OCP, measured byzoaing square footage. that is covered by rbc 
remaining cli3t"bdity in the Zone 3 category, mulliplied by the appru:ablc PD..OT Amounl for that 
Category PLUS 

(Y) the pcrceutage oflht: CCP, measured by zoning squan:: footage. lhll is oot roven:d by lhe 
remainb!g dig~."bilifY in tbc Zone 3 Category, multiplied by the applicable PILOT Amount for the nat 
Category 
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ZONE3-CATEGORYA 
Yeo, of PILOT A.xreDVU!nt PILOT Amo11n1 
Each fiscal year during the ConstrudiOJt a) CCP Taxes, plus b) Other Improvements Taxes 
Period 
Y cars 1-4 after Coostruction Period a) 60% ofCCP Taxes, plus b) Other lmprovcmmts 

Taxes 
Y cars 5-1 5 afta- Co~lioo Period a) 103% ofthc:CCP PILOT for the previous fiscal 

y~. plus b) Otbcr Improvc:mculs Taxes 
Year 16 afterConstrud.JonPcriod a) Gn:ater of 103% ofCCP Pn.OT for the prnious 

fiscal year aod 611".4 ofCCP Taus, plus b) Other 
lmprovc:mCDIS Taxes 

Y car 17 aflu ConsiJuctioo Period a) Greater of 103% ofCCP PILOT for the pn:vious 
fiSCal year aud 76% of CCP Taxes, plus b) Other 
Iruprovcmeots Taxes 

Y ea:r 18 afta- Coostrue1ioD Period a) Greater of I 03% of CCP PILOT for the previous 
fisc:al.ycu aud 84% of CCP Taxes, plus b) Other 

cmsT;J~cs 

Y car 19 after Coostrw:lioo Period a) GICllerofl03o/o ofCCP PR.OT for the: previous 
fiscal year aud 92% ofCCP Taxes, plus b) Other 
ImproW:mcms Taxes 

Each fiscal year during lhr: ranaillder of a) CCP Taxes, plus b) Other Improvements Taxes 
PILOT Fillancial Assistance Term 

ZONE 3- CATEGORY B 
YeaT of PILOT Al!nement PILOT Amo11111 
Each fiscal year duriDg the Comtruction a) CCP Tucs plus, b) Other lmprovema~ts Taxes 
Period 
YCBJS 1-4 after CoDStludion Paiod a) 75% ofCCP Taxes, plus b) Other ~Is 

Taxes 
YcaJS 5-JS after Coostruction Period a) 103% of lhr: CCP PILOT for the ~us fiscal 

year, plus b) Olha' Tues 
Y car 16 after ConstrucliOn Period a) GRater of I 03% of CCP Pn.oT for the previous 

fiscal year aml80o/o of CCP Tues. plus b) Other 
Improvements Tucs 

Year 17 after Construction Period a) Grcatc:l' of 103% of CCP PILOT for the previous 
fiscal year and 85% ofCCPTues, plus b) Othc:r 
lrnpiUYCIDCDISTaxes 

Y car 18 after Construcllon Period a) Grcata-of 103% of CCP PILOT for the previous 
fiscal year and 90% ofCCP Taxes, plus b) Other 
~meolsTues 

Year 19 after Construction Period a) Gml!er of 103% ofCCP PILOT for the previous 
fiscal ycu and 95% of CCP Taxes, plus b) Other 
Im~cnts Tucs 

Each fiscal year during the n:umiDder of a) CCP Tucs, plus b) Other lmprovements Taxes 
PILOT Fmancial Assislanl:e Term 

--. 

Appeuc&x E-8 



ZONE 3- CATEGORY C 
Year of PILOT Aneemerrt PILOT AmDUIII 

Each fiscal y=r duriug the Construdiaa a) CCP Taxes plus. b) Olha- Improvements Taxes 
Period 
Years 1-4 afta Coustruction Period a) 80% of'CCPTaxes, plus b) Other Improvements 

Taxes 
Years S-15 after Construction Period a) 103% oftbr: CCP PILOT forlhc previous fiscal 

year, plus b) Oahc:r lmprovcm~ Taxes 
Year 16 aJkr Construdion Period a) Grcw:rofl03% ofCCP Pn..ar for the previous 

fiscal year and 84% ofCCP Taus, plus b) Other 
lmprovcmmts Taxes 

Year 17 after Construction Period a) Greater ofl03% ofCCP PU.OT for the previous 
fiscal year and 88% of CCP Taxes, plus b) Other 
lmprow:mmts Taxes 

Year 18 after Coosbuclioo Period a) Greatcl' of 103% ofCCP PU.OT for lhc prmous 
fiscal yeu and 92% ofCCPTax.cs. plus b) Other 
lmpro\ICIIIalts Taxes 

Year 19 after Coostruc1iou Period a) Gtt:ata of 103% ofCCP Pu.OT for the previous 
fiscal yeu arul96% of CCP Taxes, plus b) Other 
lmproYaDmts Taxes 

Each fiscal year duriog the remaiDda- of a) CCP Taxes plus. b) Other Jmprovemr:ots Taxes 
Pn.oT Finarn:ial Assistance Term 

--- -- - - --------- __ _I 

ZONE 3- CATEGORY D 
Y em' 11fP/LOT Axrt!Dnenl PILOT AIIUIIIIIl 

Each b:al year duriDg the CoDS1nlctioo a) CCP Taxes plus, b) Otha-lmprovcmaliS Taxes 
Period 
Years 1-4 after Consbudion Period ,a) 85% ofCCP Taxes., plus b) Other lmprovcmczlts 

Taxes 
Years 5-15 after Consbuction Paiod a) 103% of the CCP PILOT for the previous fiscal 

year, plus b) Other lmprovt:ma~ls Taxes 
. Year 16 afta- Construction Period a) Greater of 103% ofCCP PO..OT for the previous 

fiscal year and 88"/o ofCCP Taxes, plus b)Other 
lmprovr:mc:nls Taxes 

Year 17 after Cons1JUction Period a) Grr:ataoflOl% of CCP PO..OT for the previous . 
fiscal year and 91% of CCP Taxes, plus b) Other 
lmpro~ Taxes 

Yr:ar 18 after Cons~ructioo Paiod a) Greater of 103% ofCCP PO..OT for the previous 
fiscal year aud 94'Yo ofCCP Taxes, plus b) Other 
1m Taxes 

Yr:ar 19 afta- Constr\ll:tion Period a) Greater of 103% of CCP PD..OT for the previous 
fiscal year and 97% ofCCP Taxes, plus b) Other 
Jmprovtincnts Taxes · 

Each fiscal year during the remainder- of a) CCP Tues. plus b) Other lmprovcmcots Taxes 
PILOT Fi.aancial Assistance Term 

--. 
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ASSIGNMENT 

KNOW1HAT, 

NEW YORK CllY INDUSTRIAL DEVELOPMENT AGENCY (the .. Agency"), a 
mrporalc governmental agency c:onstitwiJJg a body corponde and politic and a public bcDefit 
mrporatioo of the State of New York, and 1HE CITY OF NEW YORK, a municipal corpomtioo of 
the State of New York, (c:acb an .. Assigpor" and coJiectivdy, the ''Assigoorsj, in amsidc:ratioo of 
One Dollar ($1.00) and other good valuable coosidention. the n:ccipt and suflicicucy of wbicb are 
hereby adcnowlcdged. paid and given by Hudsoo Yards Ia.frastnu:tun: Corporatioo,. a local 
development corpor.dioo organized and existing uoda the Not-For-Profit Corpor.dioo Law of the 
State of New York., haviog its principal place of busin~ at 7S Parle. Place, New York, New York 
10007 ('"Assignee"), DO HEREBY ASSIGN unto Assignee all of their respective rights. title and 
intc:n:sts in and to that a:rtain [INSERT "I11LE OF PD.OT AGREEMENI'I (lhe "PILOT 
Agrec:mentj. dated (INSERT DATE], by and between the Agcocy and [INSERT NAME OF 
PARTY] (the "Obligor"'), and iD and to that cataio [INSERT nrLE OF PB.OT MOin'GAGE), 
dated [INSERT DATE), made by tbe Obligor to lhe Ageocy securiog tbe Obligor's obligations 
UDder tbe PILOT Agreement. includiog without limitanoo the present and continuiug rigbt to make 
claim for, coOed and receive payments thereunder and the rigbt to bring actious and proct:.eds for 

--------------~'~att~awthareoL___ 

TO HAVE AND TO HOlD the same unto the Assigoce and lhe succ:essors, legal _ 
rcpRSCDtatives aod assigos of the Assigoee. forever-, but. nevertheless_ SUBJECT TO the Agency's 
"Rcsaved Right' as such term is defined in the Pn.OT AgrecmenL 

IN WJINESS WHEREOF, the Assignors have duly executed this Assigumcnt as of 
the day of • 20 _ 

6UII17a.l9 

NEW YORK CfiY INDUSTRIAL 
DEVELOPMENT AGENCY 

8~--------------------------
Authorized Officer 

TilE CITY OF NEW YORK 

8~-------------------------



STATEOFNEWYORK · ) 
) ss.: 

COUN1Y OF NEW YORK ) 

Oo this . day of , 20 before: me pc:rsonally came 
, to me known, who being by me: duly swom, did depose and say that be 

is the · of NEW YORK criY INDUSTRlAL DEVELOPMENT 
AGENCY, the public benefit cmporation desaibed in and wbic:h executed the fcm:going 
instrument; and that be signed bis name thereto. 

Notary Public 

STATE OF NEW YORK ) 
)ss.: 

COUNlY OF NEW YORK ) 

On this day of , 20 before me personally came 
, to me known, who being by me duly sworn, did depose and say that he 

is the of 1lfE CITY OF NEW YORK lhe municipal corporation 
dc:saibal in and which executed the foregoing .instrummt; and that he signed his name then:to. 

Nolllly Public 
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EXBIBITD 

HUDSON YARDS UI'EF AREA DESCRIFilON 

.. Hudson Y uds UTEP Area"' means the area of Mauhattan bounded by a JiDe bepling at 
the ~ of Elcveoth Avcuue and West 3d" Shad. Chen running aloog West 3f!'> Street to the 
intersedion with Ninth Avenue. thea northward to the infCI'scction with West 31" Stm:l. Chen 
eastward to the intersection with Sevemh Avenue, thea ool1bward to the intersection with West 33nl 
Street. then westward to the intetsec:tion with Eigblh Avenue. then northward to tbc iotc:rsectioo 
with West 35• Street. then· westward to a point ISO fed west of the ca~tcdinc of Eighth A venue, 
then northward to the intascction with West 3r.l' Street. then eastward to the iutasection with 
Eighth Avcuuc. then northward to the intersection with West 4fl> Street, thcu westward to the 
intcrsedion with Ninth AvCDIIC, then northward to the intersection with West 41" Street. then 
eastward to a point 297 feet distant &om the cc:Jltatinc of Ninth Avame,. then nortbward to the 
intersection with West 42"" Slrcct. then eastward to a point I SO feet west of the ce:ote:t'line of Ninth 
Avcoue, then oorthward 100 fed;, then wc:stwmd 100 feet. thciJ. southward to the intasedion with 
West 42,.. StR:et. then westward to the iDicrsedioo with Teoth Avcom; thc:u northward to the 
inta:scdion with West 43iil Street. then 'M:StWanl to the intCISCd:iOD with R.oute 9A. then south­
westward to the inta'Se~Ction with West 42"' Street. then south to the intersedioD with West 4111 

Street. then eastward to the intc:rsection with Eleventh Avc:oue. then southward to tbc intc:rsectioo 
with West 30"' Sm::ct. 
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