
EXECUTION VERSION 

AMENDED AND RESTATED AGENCY LEASE AGREEMENT (RETAIL PODIUM) 

NY: 1763739.5 

Dated as ofDecember 1, 2015 

by and between 

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY 

and 

ERY TENANT LLC, 
a limited liability company organized and existing under the laws of the 

State of Delaware, having its principal office at c/o The Related 
Companies, L.P., 60 Columbus Circle, New York, New York 10023, 

as Lessee 

2014 ERY Tenant LLC Project 

Affecting the Facility Realty located at the northeast comer of the 
Eastern Rail Yard Section of the John D. Caemmerer West Side Yard, 
between West 30th and 33rd Streets and between 1 Otl' and 11th A venues, 

and known by the street address of 
20-30 Hudson Yards Condominium Retail Unit 

(a/k/a 500 West 33rd Street), New York, New York 10001 
Manhattan Block 702, Lot 1301 

(fonnerly part of Lot 125, which was f!k/a Lot 9111) 

in the County of New York, City and State of New York 
as more particularly described in Exhibit A to this 

Amended and Restated Agency Lease Agreement (Retail Podium) 
on the Official Tax Map ofNew York County 

Record and Return to: 
WINSTON & STRAWN LLP 

200 Park Avenue 
New York, New York 10166 

Attention: Patricia A. Mollica, Esq. 
File No. 90570.246 



Section 1.1. 
Section 1.2. 

Section 2.1. 
Section 2.2. 

TABLE OF CONTENTS 

ARTICLE I DEFINITIONS AND CONSTRUCTION 

Definitions .......................................................................................................................... 4 
Construction ...................................................................................................................... 18 

ARTICLE II REPRESENTATIONS AND WARRANTIES 

Representations and Warranties by Agency ..................................................................... 19 
Representations and Warranties by the Lessee ................................................................. l9 

ARTICLE III LEASEHOLD INTEREST CONVEYED TO THE AGENCY; THE PROJECT; 
MAINTENANCE; REMOVAL OF PROPERTY AND TITLE INSURANCE 

Section 3 .1. 
Section 3.2. 
Section 3.3. 
Section 3.4. 
Section 3.5. 
Section 3.6. 
Section 3.7. 
Section 3.8. 

Section 4.1. 
Section 4.2. 
Section 4.3. 
Section 4.4. 
Section 4.5. 
Section 4.6. 
Section 4. 7. 

The Company Lease ······················································'··················································23 
Intentionally Omitted ........................................................................................................ 23 
Manner of Project Completion .......................................................................................... 23 
Maintenance ...................................................................................................................... 25 
Capital Improvements ....................................................................................................... 25 
Removal of Property of the Facility Realty ...................................................................... 26 
Implementation of Agency's Interest in New Property .................................................... 26 
Leasehold Title Insurance and Mortgagee Title Insurance ............................................... 27 

ARTICLE IV LEASE OF FACILITY REALTY AND RENTAL PROVISIONS 

Lease of the Facility Realty .............................................................................................. 28 
Duration of Term .............................................................................................................. 28 
Rental Provisions .............................................................................................................. 28 
Rental Payments Payable Absolutely Net... ...................................................................... 28 
Nature of Lessee's Obligation Unconditional ...................................... : ............................ 28 
Advances by Agency ........................................................................................................ 29 
No Warranty of Condition or Suitability .......................................................................... 29 

ARTICLE V PAYMENT- IN- LIEU OF MORTGAGE RECORDING TAXES; PAYMENT- IN­
LIEU OF REAL PROPERTY TAXES; 

Section 5 .1. 
Section 5.2. 

Section 6.1. 
Section 6.2. 
Section 6.3. 
Section 6.4. 
Section 6.5. 
Section 6.6. 

NY:l763739.5 

Payment-in-Lieu of Mortgage Recording Taxes .............................................................. 30 
Payment-in-Lieu of Real Property Taxes ................ , .. : ................. ·-······:··························· 31 

ARTICLE VI DAMAGE, DESTRUCTION AND CONDEMNATION 

Damage, Destruction and Condemnation ......................................................................... 40 
Loss Proceeds ................................................................................................................... 40 
Obligation to Restore ........................................................................................................ 40 
Effect of Restoration of Facility Realty ............................................................................ 41 
Effect ofRestoration on PILOT ........................................................................................ 42 
Ground Lease and Mortgage Override ............................................................................ .42 



Section 7 .1. 

Section 8.1. 
Section 8.2. 
Section 8.3. 

Section 8 .4. 
Section 8.5. 
Section 8.6. 
Section 8.7. 
Section 8.8. 
Section 8.9. 
Section 8.1 0. 

Section 8.11. 
Section 8.12. 
Section 8 .13. 
Section 8.14. 
Section 8.15. 
Section 8.16. 
Section 8.17. 
Section 8.18. 
Section 8.19. 
Section 8.20. 
Section 8 .21. 
Section 8.22. 

Section 9.1. 
Section 9.2. 
Section 9.3. 
Section 9.4. 
Section 9.5. 
Section 9.6. 
Section 9.7. 
Section 9.8. 
Section 9.9. 
Section 9.10. 

NY: 1763739.5 

TABLE OF CONTENTS 
(continued) 

ARTICLE VII COVENANT OF THE AGENCY 

Quiet Enjoyment ............................................................................................................... 43 

ARTICLE VIII COVENANTS OF THE LESSEE 

Insurance ........................................................................................................................... 44 
Indemnity .......................................................................................................................... 49 
Compensation and Expenses of the Agency and Agency Administrative and 
Project Fees ....................................................................................................................... 51 
Anti-Raiding Prohibition .................................................................................................. 51 
Additional PILOT Mortgages ........................................................................................... 51 
Environmental Matters ..................................................................................................... 52 
Employment Matters ......................................................................................................... 52 
Non-Discrimination .......................................................................................................... 53 
Assignment or Sublease .................................................................................................... 54 
Retention of Title to or oflnterest in Facility Realty; Grant of Easements; 
Release of Portions ofFacility Realty .............................................................................. 51 
Discharge of Liens ............................................................................................................ 58 
Recording and Filing ........................................................................................................ ~9 
No Further Encumbrances Permitted ................................................................................ 59 
Automatically Deliverable Documents ............................................................................. 59 
Requested Documents ....................................................................................................... 60 
Periodic Reporting Information for the Agency ............................................................... 61 
Taxes, Assessments and Charges ...................................................................................... 62 
Compliance with Legal Requirements .............................................................................. 62 
Operation as Approved Facility and as a "Project" .......................................................... 63 
Restrictions on Dissolution and Merger ........................................................................... 63 
Further Assurances ........................................................................................................... 64 
Signage at Facility Realty ................................................................................................. 65 

ARTICLE IX REMEDIES AND EVENTS OF DEFAULT 

Events of Default .............................................................................................................. 66 
Remedies on Default ......................................................................................................... 67 
Remedies Cwnulative ....................................................................................................... 68 
No Additional Waiver Implied by One Waiver ................................................................ 68 
Effect on Discontinuance of Proceedings ......................................................................... 68 
Agreement to Pay Fees and Expenses of Attorneys and Other Consultants ..................... 69 
Certain Continuing Representations .......... : ...................................................................... 69 
Late Delivery Fees ............................................................................................................ 69 
Mortgagee Protective Provisions ...................................................................................... 70 
Additional Mortgagee Protective Clauses ........................................................................ 72 

2 



Section 10.1. 
Section 1 0.2. 
Section 10.3. 

Section 11.1. 
Section 11.2. 
Section 11.3. 

Section 11.4. 
Section 11.5. 
Section 11.6. 
Section 11.7. 
Section 11.8. 
Section 11.9. 
Section 1 Ll 0. 
Section I 1.1 I. 
Section 11.12. 
Section 11.13. 
Section 11.14. 
Section 11.15. 
Section 11.16. 
Section 11.17. 
Section 11.18. 

TABLE OF CONTENTS 
(continued) 

ARTICLE X TERMINATION 

Termination of Company Lease and this Agreement on Agency Notice ......................... 73 
Actions Upon Termination ............................................................................................... 73 
Survival of Lessee Obligations ......................................................................................... 74 

ARTICLE XI MISCELLANEOUS 

Force Majeure ................................................................................................................... 75 
Priority; Tenant Recognition ............................................................................................. 75 
Amendments; Conversion to Severed Parcel Lease; Exercise of Fee Conversion 
Option ............................................................................................................................... 75 
Service of Process ............................................................................................................. 76 
Notices .............................................................................................................................. 77 
Consent to Jurisdiction ...................................................................................................... 78 
Prior Agreements Superseded ........................................................................................... 79 
Severability ....................................................................................................................... 79 
Effective Date; Counterparts ............................................................................................. 79 
Binding Effect. .................................................................................................................. 79 
Third Party Beneficiaries .................................................................................................. 79 
Law Governing ................................................................................................................. 79 
Waiver ofTrial by Jury ..................................................................................................... 79 
Recourse Under This Agreement ...................................................................................... 79 
Estoppel Certificates ......................................................................................................... 80 
Confidentiality .................................................................................................................. 80 
Legal Counsel; Mutual Drafting ....................................................................................... 80 
Severance; Assignment; Amendment and Restatement... ................................................. 80 

EXHIBITS 

Exhibit A- Description of the Land 
Exhibit B- Authorized Representative 
Exhibit C - Principals of Lessee 
Exhibit D - Owners of Lessee 
Exhibit E -Project Cost Budget 
Exhibit F- Form of Required Disclosure Statement 
Exhibit G- Form of Project Completion Certificate 
Exhibit H - Project Finance Plan 
Exhibit I-1 - Form of Subordination Non-Disturbance and Attornment Agreement 
Exhibit I-2- Form of Subordination Agreement 
Exhibit I-3- Form of Tenant Lease Subordination Non-Disturbance and Attornment Agreement 
Exhibit 1-4- PILOT Assignment and Agreement 

3 
NY:l763739.5 



NY:l763739.5 

TABLE OF CONTENTS 
(continued) 

4 



AMENDED AND RESTATED AGENCY LEASE AGREEMENT (RETAIL PODIUM) 

This AMENDED AND RESTATED AGENCY LEASE AGREEMENT (RETAIL 
PODIUM), 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 laws of the State of New York, having its principal office at II 0 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 ofDelaware (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 ofliving; 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, 20 14, 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 ofHudson Yards, which is between West 30th and 
33rd Streets between 1011

' and ll 11
' Avenues, 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 of 500 West 33rd Street (a/kla 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 defmed 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 
"MTA"), 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 AprilS, 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 defmed in the Declaration) (the "Time Warner Unit", the "Office Unit" and the "Ob Deck 
Unit" and the respective, proportionate and undivided interest in the "Common Elements" and the 
improvements thereon are hereinafter collectively referred to as the "Tower A Facility Realty"); 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 
defmed) 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 Original Ground Lease will be amended and restated to release the Tower A 
Facility Realty from the Original Facility Realty demised to the Lessee under the Original Ground Lease 
(as so amended and restated, the "Ground Lease"), by and between the MTA as landlord and the Lessee 
as tenant, a memorandum of which will be recorded, prior to the recordation of a memorandum of this 
Agreement, in the City Register's Office, pursuant to which the Lessee will ground lease from the MTA 
the airspace more particularly described in Exhibit A attached hereto and made a part hereof (the 
"Land"); and 

WHEREAS, on the Commencement Date and in accordance with the Severance 
Transaction Agreement, the Original Company Lease will be amended and restated to release the Tower 
A Facility Realty from the demise thereunder pursuant to that certain Amended and Restated Company 
Lease Agreement (Retail Podium), dated as of December 1, 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 hereof, in the City Register's Office; and 
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WHEREAS, the Original Agency Lease is being amended and restated pursuant to this 
Agreement to, inter alia, release the Tower A Facility Realty from the Original Facility Realty, and a 
memorandum of this Agreement will be recorded in the City Register's Office; and 

WHEREAS, immediately after the amendments and restatements described above, the 
Lessee will assign to the Retail 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: 
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ARTICLE I 

DEFINITIONS AND CONSTRUCTION 

Section 1.1. Definitions. In addition to the defmitions set forth in Sections 5.l(a), 
5.2(a) and 8.l(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 laws 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 ofthe 1974 Laws ofNew 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 HYIC 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 Amended and Restated Agency Lease Agreement (Retail 
Podium), 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. 
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Annual Administrative Fee shall mean an annual administrative fee equal to $25,000. 

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 Amended and Restated Assignment, dated as of the 
Commencement Date, by and among the Agency, The City of New York, HYIC, ERY Tenant LLC and 
ERY Retail Podium LLC. 

Assignment of PILOT Mortgages shall mean, collectively, the Assignment of 
Leasehold PILOT Mortgage No. I (Retail Podium), dated as of the Original Commencement Date, from 
Agency to HYIC, the Assignment of Leasehold PILOT Mortgage No. 2 (Retail Podium), dated as of the 
Original Commencement Date, from Agency to HYIC, and the Assignment of Leasehold PILOT 
Mortgage No. 3 (Retail Podium), dated as of the 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 day that shall not be: 

(i) a Saturday, Sunday or legal holiday; 

(ii) a day on which banking institutions in the City are authorized by law 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 
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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 
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 I 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 Amended and Restated Company Lease Agreement 
(Retail Podium), 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. 20 l 0000194078 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 of November 16, 2015, made by 
MTA, 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 l of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws 
ofNew 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 instrumentality, 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 $1,948,000,000. 

Event ofDefault shall have the meaning specified in Section 9.1. 

Exempt Mortgage shall have the meaning specified in Section 5.l(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 "Initial Term"), 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. 

FASPOA Declaration shall mean that certain Amended and Restated Declaration 
Establishing the ERY Facility Airspace Parcel Owners' Associapon and of Covenants, Conditions, 
Easements and Restrictions dated as of December 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 Prqject. 

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 1 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 
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consistently applied for all periods, after the Original Commencement Date, so as to properly reflect the 
fmancial 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 Amended and Restated 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 Amended and Restated Guaranty Agreement 
(Retail Podium), 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 ofthe Not-for-Profit Corporation Law of the State. 

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

HYIC Project Fee shall mean the $9, I 85,256 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 Deutsche Bank AG New York Branch, and its successors 
and assigns, under (i) a series of Building Loan Leasehold, Subleasehold and Sub-Subleasehold 
Mortgage, Security Agreement, Financing Statement, Fixture Filing and Assignment of Rents, each dated 
as of December 11, 2015, made by the Retail Lessee and the Agency, as mortgagors, to Deutsche Bank 
AG New York Branch, as agent for Lenders (as therein defmed), and (ii) a series of Project Loan 
Leasehold, Subleasehold and Sub-Subleasehold Mortgage, Security Agreement, Financing Statement, 
Fixture Filing and Assignment ofRents, each dated as ofDecember 11, 2015, made by the Retail Lessee 
and the Agency, as mortgagors, to Deutsche Bank AGNew York Branch, as agent for Lenders (as therein 
defined). 

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 
fmn, 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 loan 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) of this 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 Mfiliate or unconditional capital commitments). 
For the purpose of this defmition, (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 fmancing, Two Hundred Million 
and 00/100 Dollars ($200,000,000.00), provided that if an Institutional Lender is composed of more than 
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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 of New York and (B) has assets of not less than the Required Threshold; (y) "Qualified 
Trustee" means (A) a corporation, national bank, national banking association or trust company, 
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 capital 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 of Moody'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. fu 
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 (1) 
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 ofNew 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 defmition, 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 been 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 that certain condominium unit designated and 
defined as the "Retail 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, Lot 1301 
(formerly part of Lot 125, which was f/k/a Lot 9111) on the tax maps of the City, and generally known by 
the street address of 500 West 33rd Street (a/k/a 30 Hudson Yards), New York, New York 10001, all as 
more particularly described in - "Description of the 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 8.10(c). 

Land Square Footage shall mean approximately 141,651 square feet at the plaza level 
of the Land as of the Commencement Date. 
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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 
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.ll(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. 
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MTA means the Metropolitan Transportation Authority, a public benefit corporation of 
the State of New York. 

MTA PILOMRT Amount shall have the meaning set forth in Section 5.l(a). 

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(±) and (ii) the 
Usable Square Footage of the Project Improvements that constitutes retail space that is in excess of 
625,000 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 defmed 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 
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established by the Agency's Board of Directors) and that have failed to terminate the Company Lease and 
this Agreement within the ten ( 1 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. 

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. 

Permitted Encumbrances shall mean: 

(i) the Ground Lease, the Declaration, the Declaration of Easements, the 
F ASPOA 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 payable; 

(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.ll(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 ofwhich 
is on file at the offices of the Agency; 
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(vii) liens ansmg 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 law 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; 

(x) any purchase money security interest in movable personal property, 
including equipment leases and fmancing; 

(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 1, 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 Amended and Restated Leasehold 
PILOT Mortgage No. I (Retail Podium), dated December 11, 2015, from the Retail Lessee and the 
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Agency, as mortgagors, to HYIC, as mortgagee, in the aggregate principal amount of $25,000,000, the 
Amended and Restated Leasehold PILOT Mortgage No. 2 (Retail Podium), dated December 11, 2015, 
from the Retail Lessee and the Agency, as mortgagors, to HYIC, as mortgagee, in the aggregate principal 
amount of $228,000,000, and Leasehold PILOT Mortgage No. 3 (Retail Podium), dated the 
Commencement Date, from the Retail Lessee and the Agency, as mortgagors, to the Agency, as 
mortgagee, in the aggregate principal amount of $228,000,000, and any and all amendments thereof and 
supplements thereto hereafter made in confonnity 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 
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 Prqject 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 fmance law 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 Attormnent 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 
1,208,025 gross square foot retail 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. 
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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 m 
Section 9.8(a)(iii). 

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

Reshictive 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). 

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. 

Straigbt-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, HYJC 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. 
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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 M~jor Tenant, substantially in the form of Exhibit 1-3 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 Agency Lease shall mean that certain Severed Agency Lease Agreement 
(Tower A), 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. 

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

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, HV AC facilities, fire towers, 
and public washrooms). The Real Estate Board of New 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 of the Agency, as approved by the Board ofDirectors of the 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 MTA, and the Supplemental ZLDA No. I (Tower NRetail), dated as of the 
Original Commencement Date, by the MTA, and as further supplemented by the Supplemental ZLDA 
No.2 (Tower D), dated as of November 23,2015, by the MTA, 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 ofthe Agency shall be required (such consent not to 
be unreasonably withheld or delayed). 
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Section 1.2. Construction. In this Agreement, unless the context otherwise requires: 

(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 fmns, 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 defmition of or reference 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 
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 IT 

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 Pr~ject 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 defmed in the Original Agency Lease) as of the Commencement 
Date. 

Section 2.2. Representations and Warranties by tbe 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 ofthe 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. 

(j) 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 of the 
Project Documents. 

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

(1) 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 Facility Realty in 
any manner that violates any applicable Legal Requirements. 
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(o) The Project Cost Budget attached as Exhibit E - "Pr~ject Cost Budget" 
represents a true, correct and complete budget as of the Commencement Date of the proposed costs of the 
Pr~ject; 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 fmancing 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 (1) 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 Tower A 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 (10) 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 Retail Lessee, and the ownership interests 
in the Retail Lessee, as set forth in Exhibit C-2 and Exhibit D-2, 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 
625,000 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 TO 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. Intentiona1ly 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 fmanced 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 leasehold 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 fmishing 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 of the 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 (10%) 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 fmal 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. 

(j) 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 anniversary 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 625,000 Usable Square Feet. 
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(1) Upon completion of the Project Work, the zoning square footage of the Project 
Improvements will be at least 885,493 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 noobligation 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, worn 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. Capital Improvements. 

(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 Capital Improvements shall constitute a part of the 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 Facilitv 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. 
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Section 3.8. Leasehold Title Insurance and Morteaeee 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 substance 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 PROVISIONS 

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 duiing 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 commenced on the 
Original Commencement Date and shall expire at 11:58 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 of this 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 deducticm 
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 IM:PLIED, 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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ARTICLEV 
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 Building Loan 
Leasehold, Subleasehold and Sub-subleasehold Mortgages, Security Agreement, Financing Statement, 
Fixture Filing and Assignment of Leases and Rents (Series One) and the Project Loan Leasehold, 
Subleasehold and Sub-subleasehold Mortgages, Security Agreement, Financing Statement, Fixture Filing 
and Assignment ofLeases and Rents (Series One), each dated as of the Commencement Date, each from 
the Agency and the Retail Lessee to Deutsche Bank AG, New York Branch, as administrative agent and 
as mortgagee, and securing a principal amount not to exceed $56,529,253.67 and $43,470,746.33, 
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 and submitted for recording 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. 
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(b) With respect to each Exempt Mortgage, the Lessee shall pay on the respective 
Mortgage Date to (i) HYIC, a PILOMRT in the amount of66.97% (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) MTA, a 
PILOMRT in the amount of 33.03% (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 $1,875,160 and (B) the MTA PILOMRT Amount payable by the Lessee to the 
MTA on the Commencement Date is $924,840. 

(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 
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 Mortgage. 

(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 Mmigage"), 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 
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expiration (on the Expiration Date) or sooner tennination 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 983,881 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 Zoning Square Footage" under this Agreement in a joint written notice signed by an 
Authorized Representative of each of the Lessee and the Tower A Lessee and delivered to the Agency: (i) 
such notice shall have been delivered to the Agency in accordance with the notice provisions 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 Tower A Agency 
Lease, (iv) the sum of the new "Maximum Zoning Square Footage" under this Agreement and the new 
"Maximum Zoning Square Footage" under the Tower A 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 Tower A 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 Tower A 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 Tower A Lessee shall be in 
compliance with the covenants contained in the Tower A Agency Lease, including, without limitation, 
Section 3.3 of the Tower A Agency Lease, and (viii) the Lessee and the Tower A 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 I, 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 I, 2016 to December 31, 2016 is due June 
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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 othetWise 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 
to real property that may hereafter be levied by the City in substitution for such general ad valorem real 
estate taxes. 

(b) Pavments 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 MTA'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. 
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(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 of CCP 
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. 

For each CCPPILOT PILOT Amount 
Citv Tax Fiscal Year for such for such 

occurrin!! within: Citv Tax Fiscal Year: Citv Tax Fiscal vear: 

Construction Period l 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% ofCCP 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% ofCCP 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 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% ofCCP 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 plus Other 
Period" Improvements Taxes for such City 

Tax Fiscal Year 
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Year 7 after Construction Period 1 03% 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% ofthe CCPPILOT 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 1 03% 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 1 0 after Construction Period 1 03% 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 
Year 11 after Construction Period 103% of the 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 1 03% 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% of the 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 1 03% of the 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 CCPPILOT 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) 103% ofthe 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% ofCCP Taxes Tax Fiscal Year 
for such City Tax Fiscal Year 

Year 17 after Construction Period Greater of(a) 103% 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 

-35-
NY: 1763739.5 



Year 18 after Construction Period Greater of(a) 103% of the 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) 103% 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 
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@fmance.nyc.gov or: PILOT Unit, NYC 
Department ofFinance, 59 Maiden Lane, 22mt floor, New York, NewYork 10038. 

(ii) Pursuant to the PILOT Assigmnent 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, A/C 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 
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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 fmal 
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. 

(f) Apportionment ofPavments after Transfer. 

(i) The Agency shall cause the appropriate officer 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: 1763739.5 

(g) Reduction or Withdrawal of Financial 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 
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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(l) 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 of which is Qualified USF of the Improvements, and the denominator 
of which is the Usable Square Footage of the Improvements. 

(B) "Daily Non-Qualified USF 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 MTA 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 3.3(j) 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 3.3(j) 
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 Z.oning 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 
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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 1, 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 
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 NYCOOF (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 of like import now or hereafter in effect, and 

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

Section 6.2. Loss Proceeds. 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 of the 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, replacements, repairs or restorations of the Facility Realty m 
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 defmed 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.l(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 and 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 rights 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. 
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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 ofthe Commencement 
Date. 

Policy(ies) means, collectively or individually, the policies required to be obtained and 
maintained pursuant to Sections 8.l(b) and (c). 

SIR means self-insured retention. 

U/E means Umbrella or Excess Liability insurance. 

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

(i) CGL with $1,000,000 mmrmum 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.l(b)(iii)), whether auto liability coverage is provided by endorsement to the 
fusured' 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 fusured does not own any vehicles, the 
fusured 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 fusurance During Periods of Construction. fu connection with any 
Construction and throughout any period of such Construction, the Lessee shall cause the following 
insurance requirements to be satisfied: 

(i) The fusured 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$100,000,000 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 
8.1 (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.l(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 
8.1 (b) except that, in addition, completed operations coverage shall extend (or be 
extended) for an additional five (5) years after completion of the Construction; 

(B) 
Section 8.l(b); and 

(C) 
Section 8.l(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 8.1 (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 of the following coverage attributes: 

NY:l763739.5 

(A) contractual liability coverage insuring the contractual obligations 
of the Insured; 

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

(C) the applicability ofCGL 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 
l07(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.l(f): 

(i) All Policies. 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 of the 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: 

NY:l763739.5 

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, Retail 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 offonns 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 'T' 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 TillS SECTION 8.1, WHETHER AS TO SCOPE OR COVERAGE OR LIMIT, 
IS ADEQUATE OR SUFFICIENT TO PROTECT TilE 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 ofthis 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 of Five 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 mdemnified 
Party), arising during the period commencing on the mdemnification 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 mdemnified 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 tenns or provisions hereof or thereof ot 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 fudemnified 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 mdemnified 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 mdemnified 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. Compensation and Expenses of the Agency and Agency 
Administrative and Project Fees. 

(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 1 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. Anti-Raiding Prohibition. 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 frrst 
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: (1) 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 frrst 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 frrst, 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. 

-52-
NY: 1763739.5 



(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§ 1301 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 Infonnation 
Recipients pursuant to 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 
putposes of investigation to ascertain compliance 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 assignment 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, an:d, 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); 

(I) 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 of the 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 condomi;nium units) shall be deemed a sublease subject to the provisions of 
this Section 8.9. 

(f) Tenant Leases. 

(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:l763739.5 

(I) 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 industrial 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 of Tenant: 

(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 ( l 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 of Interest 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 Vl'fitten 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 8.11 (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 amount or validity 
or application, in whole 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 ofNew 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 8.1 (f) and 8.1 (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 \\rith the Agency and are in full force and effect and the evidence 
required by Section 8.l(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 terms 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 Information for tbe 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 forms from or on behalf of the Agency unless, (i) the Lessee shall have requested in writing such form 
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 form if it shall have been directed by the Agency to a website at which such form 
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 I of each year, commencing on the August 1 immediately 
following the Commencement Date, until the 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 July 1 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 I. 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 shaH 
use commercially reasonable efforts to deliver to the Agency by the next following August l, a completed 
Subtenant's Employment and Benefits Report with respect to such twelve-month period, in the form 
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 information report in the form 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 

-62-
NY: 1763739.5 



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 Facllity 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 

(i) 
this Agreement, 

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

(ii) continue to be subject to service of process in the State, 

(iii) continue to be organized under the laws of, or qualified to do business in, 
the State, 

(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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(I) 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 such 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 
tbe 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. Sigoage 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"): 

FINANCIAL AS51STANL"'E PROVIDED 
THROUGH THE 

NEW YORK GTY INDUSTRIAL 
DEVELOPMENT AGENCY 

Mayor Bill de Blasio 

In addition, the Sign shall satisfy the following requirements: (x) format 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.l(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 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; 

(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 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; 

(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.l(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 nustee of itself or of all or a substantial part of its 
property, (ii) admit in writing its inability, or be genemlly unable, to pay its debts as such debts generally 
become due, (iii) make a geneml 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 jn 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 shali 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 of 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; 

(j) 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 tmnsactions contemplated by 
this Agreement, (ii) herein or in any other Pro.iect 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; 

(1) Any loss of the leasehold estate ofthe 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 ofDefuult 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 (10) 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 te:qnination, 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, 11.5, 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 the 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 if reasonably 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 (II th) 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 often (10) 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 of this 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 of the 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) If 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 11 of the 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: 
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( 1) 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 oftennination ofthis 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 Morteaeee 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 Attornrnent 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. 

-72-
NY: 1763739.5 



ARTICLE X 

TERMINATION 

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

(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 10.2(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 (10) day period), then, commencing on the eleventh (ll 1h) day after transmittal of the 
notice directing termination as provided in Section IO.l(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 tenninate the Company Lease, this Agreement 
and the other Project Documents as set forth in Section l 0.2, 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 l 0.1, 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) perform all accrued monetary obligations hereunder. 

(b) On the date of the termination of the Agency's interest in the Facility Realty 
pursuant to Section 10.1, the Agency will, upon Lessee's performance of its obligations pursuant to 
Section l0.2(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 necessary to discharge this 
Agreement and the Company Lease as documents of record with respect to the Facility Realty, subject to 
Section 1 0.3. 

Section 10.3. Survival of Lessee 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, 1l.l1, 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 offorce 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 
fmancing 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 aforce 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 Exhibit I-I 
and Exhibit 1-2 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 (l 0) 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 \vritten 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 of the 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 Pr~ject 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 re!}sonably 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: 

and 
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(1) ifto the Agency, to 

New York City Industrial Development Agency 
110 William Street 
New York, New York I 0038 
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 I 0023 
Attention: President (with a copy to the General 
Counsel at the same address) 

with a copy to 

Fried, Frank, Harris, Shriver & Jacobson LLP 
One New York Plaza 
New York, NY 10004-1980 
Attention: Tal Golomb, Esq., 

(3) if to the Mortgagee, to 

Deutsche Bank AGNew York Branch 
60 Wall Street 
New York, New York 10005 
Attention: Real Estate Finance 
Facsimile No.: 212-797-4496 

with copies to 

Deutsche Bank Securities Inc. 
200 Crescent Court, Suite 550 
Dallas, Texas 75201 
Attn: Monika Bagley 
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and 

and 

Facsimile No.: 214-740-7910 

Hanover Street Corporation 
48 Wall Street, 14th Floor 
New York, New York 10005 
Attn: Amy Sinensky 
Facsimile No.: 212-646-2237 

Loeb & Loeb LLP 
345 Park Avenue 
New York, New York 10154 
Attn: Kenneth D. Freeman, Esq. 
Facsimile No.: 212-937-3287 

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 
notice 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 manner 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 ofthe 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 conveniens, (x) to remove to any federal court other than the 
United States District Court for the Southern District of New 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 ofrecord 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 

-78-
NY: 1763739.5 



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 ofNew 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 ofthe 
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 
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 one 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 TriaJ 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 andlor any 
clai)ll for injury or damages. 

The provision of this Agreement relating to waiver of a jury trial and the right of re~entry 
or r~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 
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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. Estonnel 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 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 of Information 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. Amendment and Restatement; Assignment; Release of Parcel A. 

(a) The parties agree that the Original Agency Lease is hereby amended and restated. 
The parties agree that (i) the terms and conditions of the Original Agency Lease shall be amended as set 
forth herein and, as so amended, shall be restated in their entirety, but shall be amended only with respect 
to the rights, title, estates, interest, liabilities, duties, covenants, obligations and agreements among the 
parties accruing from and after the Commencement Date; (ii) the liabilities, duties, covenants, obligations 
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and agreements incurred or accrued by ERY Tenant LLC under the Original Agency Lease as they relate 
to the Facility Realty or the Project shall, to the extent outstanding on the Commencement Date, continue 
to exist under this Agreement and shall not be deemed to be paid, performed, released, discharged or 
otherwise satisfied by the execution of this Agreement, and this Agreement shall not constitute a waiver, 
substitution or novation of any such liabilities, duties, covenants, obligations and agreements; (iii) the 
execution, delivery and effectiveness of this Agreement shall not constitute or operate as a waiver of any 
right, power or remedy of the Agency or any assignee of the Agency, including HYIC, under the Original 
Agency Lease; (iv) the execution, delivery and effectiveness of this Agreement shall not constitute a 
waiver of any covenant, agreement or obligation under the Original Agency Lease, except to the extent 
that any such covenant, agreement or obligation is no longer set forth herein or is modified hereby; and 
(v) any and all references in the Project Documents to the Original Agency Lease (if and to the extent that 
they relate to the Facility Realty and/or the Project) shall, without further action of the parties, be deemed 
a reference to the Original Agency Lease, as amended and restated by this Agreement. 

(b) Immediately after the execution and delivery of the Company Lease and a 
memorandum of this Agreement, ERY Tenant LLC will assign to the Retail 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 Retail 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 Retail 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. 

(c) The Agency and the Lessee hereby release the Tower A Facility Realty from the 
demise under the Original Agency Lease, so that this Agreement is a lease of the Facility Realty only. 

[Signature Pages Follow] 
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IN WITNESS WHEREOF, the Agency has caused its corporate name to be subscribed 
unto this Amended and Restated Agency Lease Agreement (Retail Podium) 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. 

CITY INDUSTRIAL 
NT AGENCY 

By:_++---1-----+_____,<---­
Name· 
Title: 

ERY TENANT LLC, a Delaware limited liability 
company 

By: ---------------------------
Name: 
Title: 

[Signature Page to Amended and Restated Agency Lease Agreement (Retail)] 



IN WITNESS WHEREOF, the Agency has caused its corporate name to be subscribed 
unto this Amended and Restated Agency Lease Agreement (Retail Podium) 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 Amended and Restated Agency Lease Agreement (Retail)] 



STATEOFNEWYORK ) 
ss.: 

COUNTY OF NEW YORK ) 

On the~ day of December, in the year 2015, before me, the undersigned, 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 withit;l 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. 

FI~<ANCES TUFANO 
Notary St2:~te :::f New York 

in Countv 
Commission Expiies ,June 16, ~/Y 



STATE OF NEW YORK ) 
ss.: 

COUNTY OF NEW YORK ) 

On the Cfl.t1day of December, in the year 2015, before me, the undersigned, personally 
appeared L. 7fa~ Or:-os,S' , personally known to me or proved to me on the basis of satisfactory 
evidence to me th mdiVIdual whose name IS subscnbed to the w1thm 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. 

~d-Yvl~~ 
- Notary Publi~ ' 

KATHERINE M KACZOR 

NOTARY PUBLIC-STATE OF NEW YORK 

No. OlKA6332634 
Qualified in New York County 

My Commission Expires November 02, 20! 9 
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DESCRIPTION OF THE LAND 

Attached. 

EXHIBIT A 



LEGAL DESCRIPTION 

The condominium unit (the "Unit") 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 Retail 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 ofthe State of New York, dated September 10, 2015 and recorded 
on December 9, 2015 in the Office of the Register of the City of New York, County of New York (the 
"Register's Office") under CRFN 2015000436062, said Retail Unit also being designated as Tax Lot 
1301, 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 33.868% interest 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 Unit is 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 of75.20 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 of 21.4 7 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 of32.16 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 fo11owing 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 of256.75 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 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 of 0.33 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 of30.67 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 BOH 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 of89.42 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 of8.68 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' RO.W.), 
and the southerly line of West 33rd Street (60' RO.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 17.75 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 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 54.67 feet to the 
Point of Beginning; and running thence 

1. Along said westerly line ofTenth 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 of26.08 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 ofBeginning; 

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 of54.67 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 fonned 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 of8.68 feet to the Point ofBeginning; and running thence 

1. North 89°56'53" West, a distance of89.33 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 of30.00 feet to a point; thence 

7. South 89°56'53" East, a distance of89.42 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 of28.42 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" West, a distance of 196.42 feet to a point; thence 

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

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

18. North 00°03'07" East, a distance of 20.99 feet to a point; thence 

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

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

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

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

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

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

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

26. South 00°03'07" 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 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 ofBeginning; 

A. Along said southerly line of West 33rd Street, North 89°56'53" 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 125 Lot 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" East, a distance of 179.26 feet to a point; thence 

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

3. South 89°56'53" East, a distance of0.75 feet to a point; thence 

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

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

6. South 00°03'07" 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 feetto 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 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 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 of31.11 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 distan£e 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 of 249.99 
feet to the Point of Beginning. 

MOE Roof Level: 

All of the lands at or above a lower limiting plane of elevation 39.17 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' RO.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 A venue, North 89°56'53" West, a distance of 32.16 feet to a point; thence 

3. South 00°03'07" West, a distance of 79.75 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 of30.4l 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 of21.47 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 of 316.75 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" East, a distance of3.14 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 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 westerly line of Tenth Avenue~ South 00°03'07" 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" West, a distance 
of20.05 feet to the Point of Beginning; and running thence 

1. South 00°03 '07" West, a distance of 4 3.67 feet to a point; thence 

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

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

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

C. Along the same, South 00°03'07" 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" 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" West, a distance of 11.50 feet to the Point of Beginning; and 
running thence 



1. North 89°56'53" West, a distance of 31.00 feet to a point; thence 

2. North 00°03'07" East, a distance of 19.71 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 of 28.3 8 feet to the Point of Beginning. 
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AUTHORIZED REPRESENTATIVES 

(See attached Certificate offucumbency) 

EXHIBITB 



Certificate of Incumbency 

I, Amy Arentowicz, Vice President of ERY Tenant LLC, a Delaware limited liability company 
(the "Company"), on this \\f.!:' day of December, 2015 hereby certifies that: (1) L. Jay Cross is 
the President ofERY Tenant LLC and (2) the signature ofL. 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) 



CERTDITCATEOFINCUMBENCY 

I, L. Jay Cross, President of ERY 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 

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: 



AlyshaV alenti 

Eugene Angelo 

Assistant Secretary 

Treasurer 

[Remainder of Page Intentionally left blank] 



\l b'! 
IN WITNESS WHEREOF, I have hereunto set my hand this __ day of December, 

2015. 

L. 



Certificate of Incumbency 

I, Amy Arentowicz, Vice President of ERY Retail Podium LLC, a Delaware limited liability 
company (the "Company"), on this '1\! day of December, 2015 hereby certifies that: (1) L. Jay 
Cross is the President of ERY Retail Podium 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 capacity, but solely in 
his or her capacity as Vice President of ERY Retail 
PodiumLLC 



Exhibit A 

(attached hereto) 



CERTDITCATEOFINCUMBENCY 

I, L. Jay Cross, President ofERY RETAIL PODIUM 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 

L. Jay Cross 

Bruce A. Beal, Jr. 

Michael J. Brenner 

Ronald Wackrow 

Kenneth Himmel 

Glenn A. Goldstein 

Bob Aziz 

Title: 

Chief Executive Officer 

President 

Executive Vice President 

Chief Financial Officer 
and Executive Vice 
President 

Executive Vice President 

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 



Susan J. McGuire 

Alysha Valenti 

Eugene Angelo 

Secretary 

Assistant Secretary 

Treasurer 

[Remainder of Page Intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand this~ day of December, 
2015. 



EXHffiiTC-1 

PRINCIPALS OF THE LESSEE 

i. 

JeffT. Blau Chief Executive Officer 

L. Jay Cross President 

Michael J. Brenner ChiefFinancild Officer and 
Executive Vice President 

ii. 

Hudson Yards Gen-Par, LLC 100%0wner 

iii. 

Related Hudson Yards, LLC 

Oxford Hudson Yards LLC 
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PRINCIPALS OF THE RET AIL LESSEE 

L 

ii. 

IlL 

JeffT. Blau 

L. Jay Cross 

Michael J. Brenner 

ERY Retail Podium Holdings 
LLC 

HY Manhattan Tower LLC 

Chief Executive Officer 

President 

Chief Financial Officer and 
Executive Vice President 

100% Owner 

EXHIBIT C-2 



EXHffiiTD-1 

OWNERS OF THE 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 Gen-Par, LLC 100% 

OWNERS ofthose 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% 

NY: 1763739.5 



EXHIBITD-2 

OWNERS OF THE RETAIL 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 

ERY Retail Podium Holdings LLC 100% 

OWNERS ofthose 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 

ERY Retail Podium Holdings HY Manhattan Tower LLC 
100% LLC 
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EXHIBITE 

PROJECT COST BUDGET 

Uses $mil Sources $mil 

Land Acquisition 88 Loan 1 1,485 

Building Acquisition 0 Loan 2 (Mezzanine) 0 

New Construction 1,172 Affiliate Loans 0 

Soft Costs 488 Company Funds 100 

Debt Service Reserve 0 Other Equity 363 
Funds 

Capitalized Interest 200 

Total 1,948 Total 1,948 
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EXHffiiTF 

[FORM OF REQUIRED DISCLOSURE STATEMENT] 

The undersigned, an authorized representative of , a 
___________ organized and existing under the laws of the State of , 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 Amended and Restated 
Agency Lease Agreement (Retail Podium), dated as of December 1, 2015 (the "Lease Agreement"), 
among the Agency and ERY Retail Podium LLC, a limited liability company organized and existing 
under the laws of the State of Delaware (as assignee ofERY Tenant LLC) THAT: 

[if being de1ivered 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: 

(1) 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 (1 0) 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 capitalized 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 ( 1 0%) 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 __ day of 
____ __,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) ofERY Retail Podium 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 Amended and 
Restated Agency Lease Agreement (Retail Podium), 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 tenns in the Lease Agreement): 

(i) the Project Work is fmished 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 Pennitted Encumbrances; and 

(iii) attached hereto is one of the following (check only one and attach the indicated 
document): 

C certificate of occupancy, or 

C temporary certificate of occupancy, or 

C amended certificate of occupancy, or 

C 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: 

C all costs for Project Work have been paid, or 

C all costs for Project Work have been paid except for 

C amounts not yet due and payable (attach itemized list) and/or 

C 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 of the Improvements; 

(xi) the Usable Square Footage of the Project Improvements constituting retail space 
does not exceed 625,000 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 encmnbering 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 

ERY RETAIL PODIUM LLC, a Delaware 
limited liability company 

By: __________ _ 
Name: 
Title: 



EXHIBITH 

PROJECT FINANCE PLAN 

The plan for financing the cost of the Project Work, which the Lessee estimates to be 
$1 ,948,000,000 from the following sources: 

(i) a building and project mortgage loan in the aggregate principal amount of 
$1,485,000,000 to be made by Deutsche Bank AGNew York Branch, as Administrative 
Agent to ERY Retail Podium LLC (as successor-in-interest to the Lessee); 

(ii) equity from ERY Retail Podium LLC (as successor-in-interest to the Lessee)in the 
amount of $1 00,000,000; and 

(iii) other equity in the amount of$363,000,000. 
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EXHIBIT I-t 

FORM OF SUBORDINATION NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

SUBORDINATION, NON-DISTURBANCE 
ANDATTORNMENTAGREEMENT 

by and between 

DEUTSCHE BANK AGNEW YORK BRANCH, 
as Administrative Agent, 

and 

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY 

and 

ERY RETAIL PODIUM LLC 

Dated: December 11, 2015 

2014 ERY Tenant LLC Project 
Affecting the Land located at the northeast comer of the area between West 30th and 33rd Streets 

between 1Oth and 11th A venues and known by the street address of 
500 West 33m Street, New York, New York 10001 

Section 3, Block 702, Lot1301 (formerly part of Lot 125, which was formerly known as Lot 9111) 
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in the. County of New York, City and State ofNew York 
as more particularly described in Exhibit A 

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 Avenue 
New York, New York 10166 

Attention: Patricia A. Mollica, Esq. 
File No. 90570.246 



SUBORDINATION NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

TillS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this 
"Agreement") made as of the __ day of December, 2015, by and between DEUTSCHE BANK AG 
NEW YORK BRANCH, whose address for notice under this Agreement is 200 Crescent Court, Suite 
500, lOth Floor, Dallas, Texas 75201, 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 110 William Street, New York, New York 10038 (the 
"Agency"), and ERY RETAIL PODIUM LLC, a Delaware limited liability company, whose address 
for notice under this Agreement is 60 Columbus Circle, New York, New York, 10023 (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 Amended and Restated 
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 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 Amended and Restated Company Lease 
Agreement (Retail Podium), dated as of December 1, 2015 (as the same may be amended, restated, 
supplemented and otherwise modified from time to time, the "Company Lease''), between ERY Tenant 
LLC (as predecessor in interest to the Company pursuant to that certain Assignment and Assumption 
Agreement (Retail Company Lease), dated as of December 1, 2015), 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 sub landlord under the Company Lease. 

C. The Company is the sub-subtenant (as successor in interest to ERY Tenant LLC pursuant 
to that certain Omnibus Assignment and Assumption Agreement (Retail Podium), dated as of December 
1, 2015) under that certain Amended and Restated Agency Lease Agreement (Retail Podium), dated as of 
December 1, 2015 (as the same may be amended, restated, supplemented and otherwise modified from 
time to time, the "Agency Lease"), between the Agency, as sub-sublandlord, and ERY Tenant LLC, 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-sub landlord under the Agency Lease. 

D. Deutsche Bank AGNew York Branch (together with its successors and assigns, "Note A-
1 Lender"), Industrial and Commercial Bank of China Limited, New York Branch (together with its 
successors and assigns, "Note A-2 Lender"), Credit Agricole Corporate and Investment Bank (together 
with its successors and assigns, "Note A-3 Lender"), Bank of China, New York Branch (together with its 
successors and assigns, "Note A-4 Lender") and Bank of Nova Scotia (together with its successors and 
assigns, "Note A-5 Lender", and together with Note A-1 Lender, Note A-2 Lender, Note A-3 Lender and 
Note A-4 Lender, collectively, the "Lenders") have agreed to make loans to the Company, which will be 
secured by, among other things, a series of Building Loan Leasehold, Subleasehold and Sub-Subleasehold 
Mortgage, Security Agreement, Financing Statement, Fixture Filing and Assignment of Rents, each dated 
as of dates to be determined (collectively, and as amended, restated, supplemented and otherwise 
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modified from time to time and together with any and all future mortgages given pursuant to that certain 
Building Loan Agreement, dated as of the date hereof, among Company, Administrative Agent, Lender 
and one or more Lead Arrangers (as such term is defined in the Building Loan Mortgage), the "Building 
Loan Mortgage"), made by the Company and the Agency in favor of Administrative Agent, and a series 
of Project Loan Leasehold, Subleasehold and Sub-Subleasehold Mortgage, Security Agreement, 
Financing Statement, Fixture Filing and Assignment of Rents, each dated as of dates to be determined 
(collectively, and as amended, restated, supplemented and otherwise modified from time to time and 
together with any and all future mortgages given pursuant to that certain Project Loan Agreement, dated 
as of the date hereof, among Company, Administrative Agent, Lender and one or more Lead Arrangers 
(as such term is defined in the Project Loan Mortgage), the "Project Loan Mortgage"; and together with 
the Building Loan Mortgage, collectively, the "Securitv Instruments'') made by the Company and the 
Agency in favor of Administrative Agent, which Security Instruments cover, among other things, the 
interest of (l) 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. Company Lease. 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. Agency Lease. 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 dermed 
herein) shall succeed to the rights of the Company under the Company Lease upon any foreclosure of the 
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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 of the leasehold interest of the 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 
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 Agent (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 of the 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-sub leasehold 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, "Agency 
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
subleasehold 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 of landlord 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. 
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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. Notices. 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 
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 designated address of the intended addressee. For 
purposes of notice, the addresses of the parties shall be set forth below; provided. however, 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: 
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if to the Company at: 

ERY Retail Podium 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) 

with a copy to: 

Fried Frank Harris Shriver and Jacobson LLP 
One New York Plaza 
New York, New York I 0004 
Attention: Tal Golomb, Esq 

if to the Agency at: 

New York City Industrial Development Agency 
110 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: 

Deutsche Bank AGNew York Branch 
60 Wall Street 
New York, New York 10005 
Attention: Real Estate Finance 
Facsimile No.: 212-797-4496 

With copies to: 

Deutsche Bank Securities Inc. 
200 Crescent Court, Suite 550 
Dallas, Texas 75201 
Attn: Monika Bagley 
Facsimile No.: 214-740-7910 

and 

Hanover Street Corporation 
48 Wall Street, 14th Floor 
New York, New York 10005 
Attn: Amy Sinensky 
Facsimile No.: 212-646-2237 

and 

Loeb & Loeb LLP 
345 Park Avenue 
New York, New York 10154 
Attn: Kenneth D. Freeman, Esq. 
Facsimile No.: 212-937-3287 

Section I 0. Governing Law. This Agreement shall be interpreted and construed in 
accordance with and governed by the laws of the State of New 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 of a deed or assignment oflease 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 
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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 of foreclosure). 

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. 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

ADMINISTRATIVE AGENT: 

DEUTSCHE BANK AGNEW YORK 
BRANCH 

By: __________________ _ 
Name: 
Title: 

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 

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 (Retail)] 
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STATE OF NEW YORK ) 
) 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 (Retail)] 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

COMPANY: 

ERY RET AIL PODIUM 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 

[Signatures continue on following page] 

[Signature Page to Subordination, Non-Disturbance and Attornment Agreement (Retail)] 
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EXHIBIT A 

LEGAL DESCRIPTION 



FORM OF SUBORDINATION AGREEMENT 

SUBORDINATION AGREEMENT 
made by 

HUDSON YARDS INFRASTRUCTURE CORPORATION, 
as Senior Creditor, 

DEUTSCHE BANK AGNEW YORK BRANCH, 
as Administrative Agent, as Junior Creditor, 

ERY RETAIL PODIUM LLC, 
a Delaware limited liability company, 

as Obligor, 

and 

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, 
a New York public benefit corporation, 

asNYCIDA 

Dated as of [__j, 2015 

2014 ERY Tenant LLC Project 

EXHIBITI-2 

Affecting the Land located at the northeast corner of the area between West 301
" and 33rd Streets 

between 1 01
" and 11th A venues and known by the street address 

500 West 33rd Street, New York, New York 10001 
Section 3, Block 702 and Lot 1301 (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 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. 90570.246 

========================================== 
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SUBORDINATION AGREEMENT 

THIS SUBORDINATION AGREEMENT, dated as of 2015 (this "Agreement"), is entered 
into among HUDSON YARDS INFRASTRUCTURE CORPORATION ("HYIC" and, together with 
its successors and/or assigns, "Senior Creditor"), DEUTSCHE BANK AGNEW YORK BRANCH, as 
Administrative Agent on behalf of the Lenders (defmed below) ("Junior Creditor"), ERY RETAIL 
PODIUM 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 Amended and Restated 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 pursuant to that certain Assignment and Assumption of 
Amended and Restated Agreement of Severed Parcel Lease (Eastern Rail Yard Section of the John D. 
Caemmerer West Side Yard) dated as of the date hereof), as tenant, Obligor leases all of the real property 
described on Exhibit A (the "Land"); 

WHEREAS, pursuant to that certain Amended and Restated Company Lease Agreement (Retail 
Podium), dated as ofDecember 1, 2015, by and between NYCIDA and ERY Tenant LLC, as sublandlord, 
and NYCIDA, as subtenant, as assigned and assumed pursuant to that certain Assignment and 
Assumption Agreement (Retail Company Lease), dated as of December I, 2015, by and between ERY 
Tenant LLC and Obligor (as the same may be amended, restated, supplemented and otherwise modified 
from time to time, the "Company Lease"), Obligor subleases the Land to NYCIDA; 

WHEREAS, pursuant to that certain Amended and Restated Agency Lease Agreement (Retail 
Podium), dated as of December 1, 2015, by and between NYCIDA, as sub-sublandlord, and ERY Tenant 
LLC, as subtenant, as assigned and assumed pursuant to that certain Omnibus Assignment and 
Assumption Agreement (Retail Podium), dated as of December I, 2015, by and between ERY Tenant 
LLC and Obligor (as the same may be amended, restated, supplemented and otherwise modified from 
time to time, the "Agency Lease"), the 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 1 hereto (collectively, together with all amendments, restatements, supplements 
and modifications thereof, and including any Replacement PILOT Mortgage (as defmed 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 Amended and Restated Assignment, 
dated as of even date herewith, among New York City, NYCIDA, HYIC, and Obligor, 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 Schedule 1 hereto; 

WHEREAS, pursuant to the terms of that certain Building Loan 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, Deutsche Bank AGNew York Branch (together with 
its successors and assigns, "Note A-1 Lender"), Industrial and Commercial Bank of China Limited, New 
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York Branch (together with its successors and assigns, "Note A-2 Lender"), Credit Agricole Corporate 
and Investment Bank (together with its successors and assigns, "Note A-3 Lender"), Bank of China, New 
York Branch (together with its successors and assigns, "Note A-4 Lender") and Bank of Nova Scotia 
(together with its successors and assigns, ''Note A-5 Lender", and together with Note A-l Lender, Note 
A-2 Lender, Note A-3 Lender and Note A-4 Lender, collectively, the "Lenders"), and Junior Creditor, and 
that certain Project Loan Agreement dated as of the date hereof (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; 

WHEREAS, Obligor's obligations under the Building Loan Agreement are secured by, among 
other collateral, a series of Building Loan Leasehold, Subleasehold and Sub-Subleasehold Mortgage, 
Security Agreement, Financing Statement, Fixture Filing and Assignment of Rents, each dated as of dates 
to be determined (as amended, restated, supplemented and otherwise modified from time to time, 
collectively, the "Building Loan Mortgage"), made by Obligor and NYCIDA in favor of Junior Creditor, 
and Obligor's obligations under the Pr~ject Loan Agreement are secured by, among other collateral, a 
series of Project Loan Leasehold, Subleasehold and Sub-Subleasehold Mortgage, Security Agreement, 
Financing Statement, Fixture Filing and Assignment of Rents, each dated as of dates to be determined (as 
amended, restated, supplemented and otherwise modified from time to time, collectively, 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 
defmed 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. 

"~"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 
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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 
thereof) 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 
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. Foreclosure. 

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, Obligor and NYCIDA shall execute and deliver a replacement PILOT Mortgage 
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(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, Obligor shall, at its 
sole cost and expense, (i) cause such Replacement PILOT Mortgage to be recorded in the appropriate 
office of the Register of The City of New York, and (ii) (A) if the lien of the PILOT Mortgage that was 
the su~ject 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, 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 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 "last 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 Obligor for any costs incurred by the Obligor in remedying such 
defect in title). 

4. Representations and Warranties. 

4.01. 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; 

1. 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 ofthis 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. 
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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. 
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 fact 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: 
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if to Obligor, to them at: 

ERY Retail Podium 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) 

with a copy to: 

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 
Attn: General Counsel (with a copy to the Executive Director at the same 
address) 
Facsimile: (212) 788-9197 

with a copy to: 

New York City Industrial Development Agency 
11 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: 

Deutsche Bank AGNew York Branch 
60 Wall Street 
New York, New York 10005 
Attention: Real Estate Finance 
Facsimile No.: 212-797-4496 

With copies to: 

Deutsche Bank Securities Inc. 
200 Crescent Court, Suite 550 
Dallas, Texas 75201 
Attn: Monika Bagley 
Facsimile No.: 214-740-7910 

and 

Hanover Street Corporation 
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48 Wall Street, 14th Floor 
New York, New York 10005 
Attn: Amy Sinensky 
Facsimile No.: 212-646-2237 

and 

Loeb & Loeb LLP 
345 Park A venue 
New York, New York 10154 
Attn: Kenneth D. Freeman, Esq. 
Facsimile No.: 212-937-3287 

Any Party hereto may change its address or te1ecopy number for notices and other communications 
hereunder by notice to the other parties 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 ofthe Supreme Court ofthe State of New York sitting in New York County and of the United 
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States District Court of the 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 laying 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 
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 of New York City 
Industrial Development Agency 

By: ---------------------------
Name: 
Title: 

STATEOFNEWYORK ) 
) 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. 

[Signatures continue on following page] 
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STATEOFNEWYORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

"JUNIOR CREDITOR": 

DEUTSCHE BANK AGNEW YORK 
BRANCH, As Administrative Agent 

By:----------
Name: 
Title: 

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/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 

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. 

[Signatures continue on following page] 
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"OBLIGOR": 

ERY RETAIL PODIUM LLC, a Delaware 
limited liability company 

By: --------------------------­
Name: 
Title: 

STATEOFNEWYORK ) 
) 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. 

[Signatures continue on following page] 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

"NYCIDA": 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, a New York public 
benefit corporation 

By: -------------------------­
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. 

[Signature Page to HYIC/DB Subordination Agreement] 
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Schedule 1 

PILOT MORTGAGES 

Amended and Restated Leasehold PILOT Mortgage No. 1 (Retail Podium), dated as of December 11, 
2015, by and between New York City Industrial Development Agency and ERY Retail Podium LLC, as 
mortgagors, to Hudson Yards Infrastructure Corporation, as mortgagee, to secure the obligation of ERY 
Retail Podium LLC to make PILOT Payments in an amount not to exceed $25,000,000 (Mortgage Tax 
Exempt), which amends and restates that certain Leasehold PILOT Mortgage No. 1, dated as of March 
17, 2014, and recorded in the City Register's Office on April 8, 2014, as CRFN 2014000117756, 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.1, dated as of March 17,2014 and recorded in the City Register's Office 
on April 8, 2014, as CRFN 2014000117759, and as assigned by ERY Tenant LLC to ERY Retail Podium 
LLC pursuant to that certain Assignment and Assumption (PILOT Mortgage No. 1), dated as of 
December 11, 2015. 

Amended and Restated Leasehold PILOT Mortgage No. 2 (Retail Podium), dated as of December 11, 
2015, by and between New York City Industrial Development Agency and ERY Retail Podium LLC, as 
mortgagors, to Hudson Yards Infrastructure Corporation, as mortgagee, to secure the obligation of ERY 
Retail Podium LLC to make PILOT Payments in an amount not to exceed $228,000,000 (Mortgage Tax 
Exempt), which amends and restates that certain Leasehold PILOT Mortgage No. 2, dated as of March 
17, 2014, and recorded in the City Register's Office on April 8, 2014, as CRFN 2014000117757, 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.2, dated as ofMarch 17,2014 and recorded in the City Register's Office 
on April 8, 2014, as CRFN 2014000117760, and as assigned by ERY Tenant LLC to ERY Retail Podium 
LLC pursuant to that certain Assignment and Assumption (PILOT Mortgage No. 2), dated as of 
December 11, 2015. 

Leasehold PILOT Mortgage No.3 (Retail Podium) dated as ofDecember 11, 2015, by and between New 
York City Industrial Development Agency and ERY Retail Podium LLC, as mortgagors, to New York 
City Industrial Development Agency, as mortgagee, to secure the obligation ofERY Retail Podium LLC 
to make PILOT Payments in an amount not to exceed $228,000,000 (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. 3 (Retail Podium), dated as of December 
11,2015. 

NY:l763739.5 



EXHIBITI-3 

FORM OF TENANT LEASE SUBORDINATION NON-DISTURBANCE AND ATTORNMENT 
AGREEMENT 

TillS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT 
AGREEMENT (this "Agreement") made as of the day of 2015, by and 
between HUDSON YARDS INFRASTRUCTURE CORPORATION, a ------:----:-::--:-- corporation, 
whose address for notice under this Agreement is "Mortgagee"), and 
___________ , a _______ , whose address for notice under this Agreement is 
____________ (the "Tenant"). 

RECITALS: 

A. ERY Retail Podium 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 of the John D. Caemmerer West Side Yard), dated as of 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 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 Amended and Restated Company Lease 
Agreement (Retail Podium), dated as of December I, 2015 (as the same may be amended, restated, 
supplemented and otherwise modified from time to time, the "Company Lease"), between the Company, 
as sub landlord, 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 is the sub-subtenant under that certain Amended and Restated Agency 
Lease Agreement (Retail Podium), dated as of December I, 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 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 now 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 considemtion 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 frrst 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 defatJlt 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 incumble 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 offoreclosure, 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 of the 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: 
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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 gmnted 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 accordance 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, 
including, 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 defmed 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 offrrst refusal or right offrrst 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 
actuall?.' 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; 

(j) 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 (1) 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 hannless 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 W AlVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR 
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT. 
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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 regpect 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 furtber 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: 

ERY RETAIL PODIUM LLC 

By: 
Name: 
Title: 

NY:J763739.5 

MORTGAGEE: 

HUDSON YARDS INFRASTRUCTURE 
CORPORATION 

By: ______________________________ ___ 

Name: 
Title: 

TENANT 

By: ______________________ _ 
Name: 
Title: 



EXHIBIT A 

Legal Description ofProperty 
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EXHIBITI-4 

FORM OF PILOT ASSIGNMENT AND AGREEMENT 
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EXHffiiTC-1 

PRINCIPALS OF THE LESSEE 

I. 

JeffT. Blau Chief Executive Officer 

L. Jay Cross President 

Michael J. Brenner Chief Financial Officer and 
Executive Vice President 

11. 

Hudson Yards Gen-Par, LLC 100% Owner 

111. 

Related Hudson Yards, LLC 

Oxford Hudson Yards LLC 
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PRINCIPALS OF THE RETAIL LESSEE 

1. 

11. 

111. 

JeffT. Blau 

L. Jay Cross 

Michael J. Brenner 

ERY Retail Podium Holdings 
LLC 

HY Manhattan Tower LLC 

Chief Executive Officer 

President 

Chief Financial Officer and 
Executive Vice President 

100% Owner 

EXHIBITC-2 



EXHIBITD-1 

OWNERS OF THE 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 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 RETAIL 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 

ERY Retail Podium Holdings LLC 100% 

OWNERS of those ENTITIES that own or control more than 10% ofthe Lessee ("10% Entities") 

10%ENTITY INDIVIDUAL AND ENTITY % Ownership or Control 
(name and actual%) OWNERS 

ERY Retail Podium Holdings HY Manhattan Tower LLC 
100% 

LLC 
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EXIllBITE 

PROJECT COST BUDGET 

Uses $mil Sources $mil 

I Land Acquisition 88 Loan 1 1,485 

Building Acquisition 0 Loan 2 (Mezzanine) 0 

New Construction 1,172 Affiliate Loans 0 

Soft Costs 488 Company Funds 100 

Debt Service Reserve 0 Other Equity 363 
Funds 

Capitalized Interest 200 

Total 1,948 Total 1,948 
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EXHIBITF 

[FORM OF REQUIRED DISCLOSURE STATEMENT] 

The undersigned, an authorized representative of , a 
___________ organized and existing under the laws of the State of , 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 Amended and Restated 
Agency Lease Agreement (Retail Podium), dated as of December 1, 2015 (the "Lease Agreement"), 
among the Agency and ERY Retail Podium 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, 
oris under common Control with such Entity: 

( 1) 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 capitalized 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, finn, 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 __ day of 
____________ ,20 __ 

[NAME OF CERTIFYING ENTITY] 

By: 
-------------------------------
Name: 
Title: 
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EXHIBITG 

PROJECT COMPLETION CERTIFICATE OF LESSEE AS 
REQUIRED BY SECTIONS 3.3(!) AND 8.14(g) OF THE LEASE AGREEMENT 

The undersigned, an Authorized Representative (as defmed in the Lease Agreement 
referred to below) of ERY Retail Podium 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 Amended and 
Restated Agency Lease Agreement (Retail Podium), 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 fmished 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): 

D certificate of occupancy, or 

D temporary certificate of occupancy, or 

D amended certificate of occupancy, or 

D 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: 

IJ all costs for Project Work have been paid, or 

D all costs for Project Work have been paid except for 

D amounts not yet due and payable (attach itemized list) and/or 

IJ 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 of the Improvements; 

(xi) the Usable Square Footage of the Project Improvements constituting retail space 
does not exceed 625,000 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 
defmed 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 

ERY RETAIL PODIUM LLC, a Delaware 
limited liability company 

By:. __________ _ 
Name: 
Title: 



EXIIIBITH 

PROJECT FINANCE PLAN 

The plan for fmancing the cost of the Project Work, which the Lessee estimates to be 
$1,948,000,000 from the following sources: 

(i) a building and project mortgage loan in the aggregate principal amount of 
$1,485,000,000 to be made by Deutsche Bank AGNew York Branch, as Administrative 
Agent to ERY Retail Podium LLC (as successor-in-interest to the Lessee); 

(ii) equity from ERY Retail Podium LLC (as successor-in-interest to the Lessee)in the 
amount of$100,000,000; and 

(iii) other equity in the amount of$363,000,000. 

NY:1763739.5 



EXHIBITI-1 

FORM OF SUBORDINATION NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

SUBORDINATION, NON-DISTURBANCE 
ANDATTORNMENTAGREEMENT 

by and between 

DEUTSCHE BANK AGNEW YORK BRANCH, 
as Administrative Agent, 

and 

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY 

and 

ERY RETAIL PODIUM LLC 

Dated: December 10,2015 

2014 ERY Tenant LLC Project 
Affecting the Land located at the northeast comer of the area between West 30th and 33rd Streets 

between 1Oth and 11th A venues and known by the street address of 
500 West 3 3rd Street, New York, New York 10001 

Section 3, Block 702, Lot 1301 (formerly part of Lot 125, which was formerly known as Lot 9111) 
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in the County of New York, City and State ofNew York 
as more particularly described in Exhibit A 

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. 90570.246 



SUBORDINATION NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

TH1S SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this 
"Agreement") made as of the __ day of December, 2015, by and between DEUTSCHE BANK AG 
NEW YORK BRANCH, whose address for notice under this Agreement is 200 Crescent Court, Suite 
500, lOth Floor, Dallas, Texas 75201, acting on behalf of the Lenders (as defmed 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 Jaws of the State of New York, whose 
address for notice under this Agreement is 110 William Street, New York, New York 10038 (the 
"Agency"), and ERY RETAIL PODIUM LLC, a Delaware limited liability company, whose address 
for notice under this Agreement is 60 Columbus Circle, New York, New York, 10023 (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 Amended and Restated 
Agreement of Severed Parcel Lease (Eastern Rail Yard Section of the John D. Caemmerer West Side 
Yard), dated as of December 10, 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 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 Amended and Restated Company Lease 
Agreement (Retail Podium), dated as of December 1, 2015 (as the same may be amended, restated, 
supplemented and otherwise modified from time to time, the "Company Lease"), between ERY Tenant 
LLC (as predecessor in interest to the Company pursuant to that certain Assignment and Assumption 
Agreement (Retail Company Lease), dated as of December 1, 2015), 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 sub landlord under the Company Lease. 

C. The Company is the sub-subtenant (as successor·in interest to ERY Tenant LLC pursuant 
to that certain Omnibus Assignment and Assumption Agreement (Retail Podium), dated as of December 
1, 2015) under that certain Amended and Restated Agency Lease Agreement (Retail Podium), dated as of 
December 1, 2015 (as the same may be amended, restated, supplemented and otherwise modified from 
time to time, the "Agency Lease"), between the Agency, as sub-sublandlord, and ERY Tenant LLC, 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-sub landlord under the Agency Lease. 

D. Deutsche Bank AGNew York Branch (together with its successors and assigns, "Note A-
I Lender"), Industrial and Commercial Bank of China Limited, New York Branch (together with its 
successors and assigns, "Note A-2 Lender"), Credit Agricole Corporate and Investment Bank (together 
with its successors and assigns, "Note A-3 Lender"), Bank of China, New York Branch (together with its 
successors and assigns, "Note A-4 Lender") and Bank of Nova Scotia (together with its successors and 
assigns, "Note A-5 Lender'', and together with Note A-1 Lender, Note A-2 Lender, Note A-3 Lender and 
Note A-4 Lender, collectively, the "Lenders") have agreed to make loans to the Company, which will be 
secured by, among other things, a series of Building Loan Leasehold, Sub leasehold and Sub-Sub leasehold 
Mortgage, Security Agreement, Financing Statement, Fixture Filing and Assignment ofRents, each dated 
as of dates to be determined (collectively, and as amended, restated, supplemented and otherwise 
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modified from time to time and together with any and all future mortgages given pursu~t to that certain 
Building Loan Agreement, dated as of the date hereof, among Company, Administrative Agent, Lender 
and one or more Lead Arrangers (as such term is defined in the Building Loan Mortgage), the "Building 
Loan Mortgage"), made by the Company and the Agency in favor of Administrative Agent, and a series 
of Project Loan Leasehold, Subleasehold and Sub-Subleasehold Mortgage, Security Agreement, 
Financing Statement, Fixture Filing and Assigmnent of Rents, each dated as of dates to be determined 
(collectively, and as amended, restated, supplemented and otherwise modified from time to time and 
together with any and all future mortgages given pursuant to that certain Project Loan Agreement, dated 
as of the date hereof, among Company, Administrative Agent, Lender and one or more Lead Arrangers 
(as such term is defined in the Project Loan Mortgage), the "Project Loan Mortgage"; and together with 
the Building Loan Mortgage, collectively, the "Security 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. Company Lease. 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. Agency Lease. The parties acknowledge and confirm that (a) the 
Security Instrurilents 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 defmed 
herein) shall succeed to the rights of the Company under the Company Lease upon any foreclosure of the 
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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 of the 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 
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 Agent (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 of the 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-subleasehold interest of the Company in the Sub-Subleased Premises under the Agency 
Lease and sale of the sub-sub leasehold 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, "Agency 
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
subleasehold 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 of landlord 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. 
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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. Notices. 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 
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 designated address of the intended addressee. For 
purposes of notice, the addresses of the parties shall be set forth below; provided, however, 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: 
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if to the Company at: 

ERY Retail Podium 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) 

with a copy to: 

Fried Frank Harris Shriver and Jacobson LLP 
One New York Plaza 
New York, New York 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: 

Deutsche Bank AGNew York Branch 
60 Wall Street 
New York, New York 10005 
Attention: Real Estate Finance 
Facsimile No.: 212-797-4496 

With copies to: 

Deutsche Bank Securities Inc. 
200 Crescent Court, Suite 550 
Dallas, Texas 75201 
Attn: Monika Bagley 
Facsimile No.: 214-740-7910 

and 

Hanover Street Corporation 
48 Wall Street, 14th Floor 
New York, New York 10005 
Attn: Amy Sinensky 
Facsimile No.: 212-646-2237 

and 

Loeb & Loeb LLP 
345 Park Avenue 
New York, New York 10154 
Attn: Kenneth D. Freeman, Esq. 
Facsimile No.: 212-937-3287 

Section 10. Governing Law. This Agreement shall be interpreted and construed in 
accordance with and governed by the laws of the State of New 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 of 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 
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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 ofthe 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 AG New 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 
assigrunent oflease in lieu of foreclosure). 

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. 

STATEOFNEWYORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

ADMINISTRATIVE AGENT: 

DEUTSCHE BANK AGNEW YORK 
BRANCH 

By: __________________ _ 

Name: 
Title: 

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 

STATEOFNEWYORK ) 
) 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 (Retail)] 
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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 ofNew 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 (Retail)] 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

COMPANY: 

ERY RETAIL PODIUM 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 

[Signatures continue on following page] 

(Signature Page to Subordination, Non-Disturbance and Attornment Agreement (Retail)] 
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EXHIBIT A 

LEGAL DESCRIPTION 



FORM OF SUBORDINATION AGREEMENT 

SUBORDINATION AGREEMENT 
made by 

HUDSON YARDS INFRASTRUCTURE CORPORATION, 
as Senior Creditor, 

DEUTSCHE BANK AGNEW YORK BRANCH, 
as Administrative Agent, as Junior Creditor, 

ERY RETAIL PODIUM LLC, 
a Delaware limited liability company, 

as Obligor, 

and 

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, 
a New York public benefit corporation, 

asNYCIDA 

Dated as of L__j, 2015 

2014 ERY Tenant LLC Project 

EXHIBITI-2 

Affecting the Land located at the northeast corner of the area between West 30th and 33rd Streets 
between 1Oth and 11th A venues and known by the street address 

500 West 33rd Street, New York, New York 10001 
Section 3, Block 702 and Lot 1301 (formerly part of Lot 125, which was formerly known as Lot 9111) 
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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 Avenue 
New York, New York 10166 

Attention: Patricia A. Mollica, Esq. 
File No. 90570.246 



SUBORDINATION AGREEMENT 

THIS SUBORDINATION AGREEMENT, dated as of _, 2015 (this "Agreement"), is entered 
into among ffiTDSON YARDS INFRASTRUCTURE CORPORATION ("HYIC" and, together with 
its successors and/or assigns, "Senior Creditor"), DEUTSCHE BANK AG NEW YORK BRANCH, as 
Administrative Agent on behalf of the Lenders (defined below) ("Junior Creditor''), ERY RETAIL 
PODIUM 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 Amended and Restated Agreement of Severed Parcel Lease 
(Eastern Rail Yard Section of the John D. Caemmerer West Side Yard), dated as of December 10, 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 pursuant to that certain Assignment and Assumption of 
Amended and Restated Agreement of Severed Parcel Lease (Eastern Rail Yard Section of the John D. 
Caemmerer West Side Yard) dated as of the date hereof), as tenant, Obligor leases all of the real property 
described on Exhibit A (the "Land"); 

WHEREAS, pursuant to that certain Amended and Restated Company Lease Agreement (Retail 
Podium), dated as of December 1, 2015, by and between NYCIDA and ERY Tenant LLC, as sublandlord, 
and NYCIDA, as subtenant, as assigned and assumed pursuant to that certain Assignment and 
Assumption Agreement (Retail Company Lease), dated as of December 1, 2015, by and between ERY 
Tenant LLC and Obligor (as the same may be amended, restated, supplemented and otherwise modified 
from time to time, the "Company Lease"), Obligor subleases the Land to NYCIDA; 

WHEREAS, pursuant to that certain Amended and Restated Agency Lease Agreement (Retail 
Podium), dated as of December 1, 2015, by and between NYCIDA, as sub-sublandlord, and ERY Tenant 
LLC, as subtenant, as assigned and assumed pursuant to that certain Omnibus Assignment and 
Assumption Agreement (Retail Podium), dated as of December 1, 2015, by and between ERY Tenant 
LLC and Obligor (as the same may be amended, restated, supplemented and otherwise modified from 
time to time, the "Agency Lease"), the 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 1 hereto (collectively, together with all amendments, restatements, supplements 
and modifications thereof, and including any Replacement PILOT Mortgage (as defmed herein), the 
"PILOT Mortgages"), made by Obligor and NYCIDA in favor of NYCIDA, 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 Amended and Restated Assignment, 
dated as of even date herewith, among New York City, NYCIDA, HYIC, and Obligor, 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 Schedule 1 hereto; 

WHEREAS, pursuant to the terms of that certain Building Loan 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, Deutsche Bank AG New York Branch (together with 
its successors and assigns, "Note A-1 Lender"), Industrial and Commercial Bank of China Limited, New 
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York Branch (together with its successors and assigns, "Note A-2 Lender"), Credit Agricole Corporate 
and fuvestment Bank (together with its successors and assigns, "Note A-3 Lender"), Bank of China, New 
York Branch (together with its successors and assigns, "Note A-4 Lender") and Bank of Nova Scotia 
(together with its successors and assigns, "Note A-5 Lender", and together with Note A-1 Lender, Note 
A-2 Lender, Note A-3 Lender and Note A-4 Lender, collectively, the "Lenders"), and Junior Creditor, and 
that certain Project Loan Agreement dated as of the date hereof (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; 

WHEREAS, Obligor's obligations under the Building Loan Agreement are secured by, among 
other collateral, a series of Building Loan Leasehold, Subleasehold and Sub-Subleasehold Mortgage, 
Security Agreement, Financing Statement, Fixture Filing and Assignment of Rents, each dated as of dates 
to be determined (as amended, restated, supplemented and otherwise modified from time to time, 
collectively, 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, among other collateral, a 
series of Project Loan Leasehold, Sub leasehold and Sub-Sub leasehold. Mortgage, Security Agreement, 
Financing Statement, Fixture Filing and Assignment of Rents, each dated.as of dates to be determined (as 
amended, restated, supplemented and otherwise modified from time to time, collectively, 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 defmed elsewhere herein shall be 
defmed 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. 

"~" means any of Obligor, Senior Creditor or Junior Creditor. 

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 Agenc;:y 
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 
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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 
thereof) under a PILOT Mortgage or following a Severance (as defmed 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 
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. Foreclosure. 

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, Obligor and NYCIDA shall execute and deliver a replacement PILOT Mortgage 
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(which shall constitute a Replacement Pll.,OT Mortgage) within twenty (20) business days following 
receipt of the form of such Replacement Pll.,OT Mortgage from Senior Creditor. Such Replacement 
PIT.,OT Mortgage shall be properly notarized and otherwise in recordable form and, within twenty (20) 
business days following receipt of the form of such Replacement PIT.,OT Mortgage, Obligor shall, at its 
sole cost and expense, (i) cause such Replacement Pll.,OT Mortgage to be recorded in the appropriate 
office of the Register of The City of New York, and (ii) (A) if the lien of the PIT.,OT 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 PIT.,OT Mortgage that was the subject of the foreclosure 
was insured under a mortgagee title insurance policy, 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 Pll.,OT Mortgage as a first mortgage lien on the 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 "last dollar" endorsements) as Senior Creditor may request and shall 
provide for, among other things, the following: (1) 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 Obligor for any costs incurred by the 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; 

1. 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. WaiverofClaims; 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 Pll.,OT Collateral. 
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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. 
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 fact 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 fmancial 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: 
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if to Obligor, to them at: 

ERY Retail Podium 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) 

with a copy to: 

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 
Attn: General Counsel (with a copy to the Executive Director at the same 
address) 
Facsimile: (212) 788-9197 

with a copy to: 

New York City Industrial Development Agency 
110 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: 

Deutsche Bank AGNew York Branch 
60 Wall Street 
New York, New York 10005 
Attention: Real Estate Finance 
Facsimile No.: 212-797-4496 

With copies to: 

Deutsche Bank Securities Inc. 
200 Crescent Court, Suite 550 
Dallas, Texas 75201 
Attn: Monika Bagley 
Facsimile No.: 214-740-7910 

and 

Hanover Street Corporation 
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48 Wall Street, 14th Floor 
New York, New York 10005 
Attn: Amy Sinensky 
Facsimile No.: 212-646-2237 

and 

Loeb & Loeb LLP 
345 Park Avenue 
New York, New York 10154 
Attn: Kenneth D. Freeman, Esq. 
Facsimile No.: 212-937-3287 

Any Party hereto may change its address or telecopy number for notices and other communications 
hereunder by notice to the other parties 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 ofNew 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 
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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 fmal 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 laying 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 
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. 

STATEOFNEWYORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

"SENIOR CREDITOR": 

HUDSON YARDS INFRASTRUCTURE 
CORPORATION, as assignee ofNew York City 
Industrial Development Agency 

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/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. 

[Signatures continue on following page] 

[Signature Page to HYIC/DB Subordination Agreement] 
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~TATEOFNEWYORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

"JUNIOR CREDITOR": 

DEUTSCHE BANK AGNEW YORK 
BRANCH, As Administrative Agent 

By: ___________________ _ 

Name: 
Title: 

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/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. 

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. 

[Signatures continue on following page] 
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"OBLIGOR": 

ERY RETAIL PODIUM LLC, a Delaware 
limited liability company 

By: --------------------------­
Name: 
Title: 

STATEOFNEWYORK ) 
) 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. 

[Signatures continue on following page] 
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STATEOFNEWYORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

"NYCIDA": 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, a New York public 
benefit corporation 

By: ---------------------------­
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. 

[Signature Page to HYIC/DB Subordination Agreement] 
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Schedule 1 

PILOT MORTGAGES 

Amended and Restated Leasehold PILOT Mortgage No. 1 (Retail Podium), dated as of December 10, 
2015, by and between New York City Industrial Development Agency and ERY Retail Podium LLC, as 
mortgagors, to Hudson Yards Infrastructure Corporation, as mortgagee, to secure the obligation of ERY 
Retail Podium LLC to make PILOT Payments in an amount not to exceed $25,000,000 (Mortgage Tax 
Exempt), which amends and restates that certain Leasehold PILOT Mortgage No. 1, dated as of March 
17,2014, and recorded in the City Register's Office on AprilS, 2014, as CRFN 2014000117756, 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. 1, dated as of March 17, 2014 and recorded in the City Register's Office 
on AprilS, 2014, as CRFN 2014000117759, and as assigned by ERY Tenant LLC to ERY Retail Podium 
LLC pursuant to that certain Assignment and Assumption (PILOT Mortgage No. 1), dated as of 
December 10, 2015. 

Amended and Restated Leasehold PILOT Mortgage No.2 (Retail Podium), dated as of December 10, 
2015, by and between New York City Industrial Development Agency and ERY Retail Podium LLC, as 
mortgagors, to Hudson Yards Infrastructure Corporation, as mortgagee, to secure the obligation of ERY 
Retail Podium LLC to make PILOT Payments in an amount not to exceed $22S,OOO,OOO (Mortgage Tax 
Exempt), which amends and restates that certain Leasehold PILOT Mortgage No. 2, dated as of March 
17,2014, and recorded in the City Register's Office on AprilS, 2014, as CRFN 2014000117757, 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.2, dated as of March 17,2014 and recorded in the City Register's Office 
on AprilS, 2014, as CRFN 2014000117760, and as assigned by ERY Tenant LLC to ERY Retail Podium 
LLC pursuant to that certain Assignment and Assumption (PILOT Mortgage No. 2), dated as of 
December 10, 2015. 

Leasehold PILOT Mortgage No.3 (Retail Podium) dated as of December 10, 2015, by and between New 
York City Industrial Development Agency and ERY Retail Podium LLC, as mortgagors, to New York 
City Industrial Development Agency, as mortgagee, to secure the obligation ofERY Retail Podium LLC 
to make PILOT Payments in an amount not to exceed $22S,OOO,OOO (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. 3 (Retail Podium), dated as of December 
10,2015. 
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EXHIBITI-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 _____ , 2015, 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. ERY Retail Podium 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 of the John D. Caemmerer West Side Yard), dated as of , 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 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 Amended and Restated Company Lease 
Agreement (Retail Podium), dated as of December 1, 2015 (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 of sublandlord under the Company 
Lease 

C. The Company is the sub-subtenant under that certain Amended and Restated Agency 
Lease Agreement (Retail Podium), 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 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 now 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 frrst 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 ( 1 0) 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 reasori 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 of the 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: 
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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 

-2-



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 accordance 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 a:h.d effect as ifthe 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, 
including, 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 frrst refusal or right of frrst 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 confmns to Mortgagee that any acquisition of title to all or any portion ofthe Premises pursuant 
to Tenant's exercise of any option, right offrrst refusal or right of frrst 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. 

I 

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 (1) 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 Jnstrument and Successor Owner. 

7. To the extent that the Tenant Lease shall entitle Tenant to notice of the existence 
of any Security Jnstrument and the identity of any mortgagee or any ground lessor, this Agreement shall 
constitute such notice to Tenant with respect to the Security Jnstrument and Mortgagee. 

8. Upon and after the occurrence of a default under the Security Jnstrument, 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"). 1n 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 Jnstrument 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 disch~ge 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 Jnstrument 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 WANES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR 
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT. 
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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: 

ERY RETAIL PODIUM LLC 

By: 
Name: 
Title: 

NY:l763739.5 

MORTGAGEE: 

HUDSON YARDS INFRASTRUCTURE 
CORPORATION 

By: ________________________________ __ 
Name: 
Title: 

TENANT 

By: ___________________________ _ 
Name: 
Title: 



EXHIBIT A 

Legal Description of Property 
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EXHIBITI-4 

FORM OF PILOT ASSIGNMENT AND AGREEMENT 
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PILOT ASSIGNMENT AND AGREEMENT 

by aad am011g 

NEW YORK CJJY INDUSTRIAL 
DEVELOPMENT AGENCY, as Assignor 

and 

'I1lE CITY OF NEW YORK. as Co-assignor 

aod 

HIJI)SON YARDS INF'Jt.ASl'RUC"''URE 
CO.RPORATION, as AsJiglllee 

Dllted liS of Decemln!r I, 20116 

-.. 

I, 
I 



SECTION J .OJ 
SEcnON 1.02. 

SECTION 2.01. 
SECTION 2.02. 
SECTION 2.03. 
SECTION 2.04. 
SECTION 2.05. 
SECTION 2.06. 
SECTION 2JJ7. 
SECTION 2.08. 

TABLE OF CONTENTS 

ARTICLE I 

Definitious 

Definitious ..................................................................................................... 3 
Olhc:r Definitional Provisions ........................................................................ 6 

ARTICLED 

Assigameat of Pilot Assets 

City Sum:nda, Etc., and Assignment of Rights ........................................... 7 
Agency Assigmneot of PU.OT Assets ............................................. - .......... 7 
Nature and Effect of AssigJJmcnts ................................................................ 7 
Assignment Consideration ............................................................................ 8 
Linlircd Liability ofCorporation ................................................................... 8 
Reimbursement of Expc:uses ......................................................................... 8 
Agency and City Not Liable on Bonds ......................................................... 8 
Agency Not Obligated to Exeaue Pll.OT Agreemmts ................................ 9 

ARTICLE ill 

Representations and Warranties 

SECfiON 3.01. Representations of the Ageacy ..................................................................... .9 
SECfiON 3.02. Representations of the City ......................................................................... II 

SECTION 4.01. 
SECTION 4.02. 
SECTION 4.03. 

ARTICLE IV 

Covenants of the Agency and the City 

Covenants oftbe AgaJ.cy and City .............................................................. l2 
Additional Agency Covenants .................................................................... 13 
Additional City Covenants. ......................................................................... 14 

---

i. 

!:. 

.. · . . , 



., 
... . • 

SECI10N 5.01. 
SECOON 5.02. 
SECI10N 5.03. 
SEcnON 5.0ot 
SECI10N 5.05. 
SECI10N 5.oti. 
SECOON 5.07. 
SECTION 5.08. 
SECTION S.09. 
SEcrJON 5.10. 
SECTION 5.1 1. 

··. 

AR.nCLEV 

A.n:te:odmaJt ·······-··-~·---~----.. ··----------··--------·--·------~ ................................ ) 5 
1Ji.eacb of Representation or Warranty ................ _ ..................................... ) S 
Liability of Af!!:!lliCY or City; J.udemnilies .................................................... 15 

Liln!ration oti~ty ····-···········-····--·---····--·:······--··-···--···-·--···--16 · 
Notioes ......................................................................................................... 17 
SUCCCSSOJS a:od AssiJPI!i! ................................................. _ ........................... l7 
Lim.ilaUODS 0.0 Ripts ofOiba-s .............. - ....... - ..................................... 17 
Se:par.ate Couotcpans ................................................. - ............................. J 7 
Hcadiogs .............................. - ..... : ............................................................... 18 
Govc:rniDg Law ........................ _.············-···········--·--····-·····-····-·------···· 18 
Terminatio.a of CedaiD P:rovisicms ....... _ ........ - ............. - ......................... 18 



PILOT ASSIGNMENT AND AGREEMENT 

PB.OT ASSIGNMENT AND AGREEMENT, dated as of December I, 2006, by 
and among NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, a corporate 
govcmmCII!al agency constituting a body corporate and polilic and a public benefit CO!pOration of 
the State ofNew York, as assignor ( the "Ageacy"), THE CITY OF NEW YORK. a municipal 
corporation and political subdivision of the State of New York, as co-assignor (the "City"), and 
HUDSON YARDS INFRASTRUCflJRE CORPORATION, a New Yorlc: local development 
corporation created pwsuantto the Not-For-Profit Corporation Law of the State of New Yorlc:, as 
assigaee {the "Corporatioa"). 

WHEREAS, the Cily desin:s to promote the development of the geographic area 
within the City iD the Borough of Manhadan known as the "Hudson Yard Financing Dislrid .. and 
described in Resolution No. 547 of2006 adopted by the City Council of the City on Oclobcr II, 
2006 {the "l'ruject Area"); and 

WHEREAS, in furthenna: of and to support such development, the City intends 
that certain .infrasllucture improvemcms and public amcaities will be undertaken. including but not 
limited to, the (i) the extension of" the NUDlber 7 subway line to a terminus in the southwestan md 
oftbe Projc:d Area. with a station locatecl at West 34111 Strcd and II"' Avc:nue, (ii) the acquisition of 
an intaest in catain development rights appurtcaant to the portion of the Project Area refcm:d to as 
the "Eastan Rail Yards." and (aii) the developmeot of public parks and a pedestriaa boulevard and 
the installation or other public ammities tbrougbout the Project Area, including public parlcing 
facilities. all of which is more particularly dcsaibed in Exhibit A annexed bc:reto and is bcn::inafb:r" 
ref"em:d to as the"Project;" and 

WHEREAS, the CoJporation bas been organized sod aeated by the City as a local 
devdopmcat COipOr.ltion to filrtbcr- the development of the Project througb, inter alia the issuance 
of its bond, notes and other evidcnccs of indebtedness (the "Boads"), including pursU.antto a Trust 
lndeutun; dated as of Dca:mber 1, 2006, by aod bt:twccu tbe Corpondion and U.S. Bank, National 
Association, as TJUS1ee (as from time to lime amended and supplcmc:nted. the ".IDdeoture"). and 
the application of the proceeds tbcrcof to the payment of "Project Costs," as such term is more 
partia.dady ddincd in tbe Indenture. including the payment of the costs and cxpc:nses of Hudson 
Yards Devclopmmt CoipOratiOO. a local devdopmmt corpOration organized and ar;ated by the 
City {"BYDC"), ro coordinate and oversee the pJaunimg, design and constnJcrion of the Project; and 

WHEREAS, the Agency was craled pursuant to Title I of Article 18-A of lbe 
GeocraJ Municipal Law of the State ofNc:w York (the "Ceaeral M,llllicipal Law"') and Section 917 
ofT1de 2 of Article 18-A of the Genera) Municipal Law (as added thereto by Chapter 1082 of the 
Laws of 1974) (collccDveJy, he:reinafta defined as the "£aabliDg Ads"), inler alia. to promote the 
coooomic welfare of the inhabitmrts of the City and to actively promote. attract, encourage and 
develop ecooomicaiJy sound conuncrce and industry through governmental action for the purpose 
of preventing unemployment and economic detcriocation; and 

~ .. 
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WHEREAS. the Project will further the purposes of the Age:nc:y by promoting and 
enc:owa,P,g the deVelopment of cmDl1lacial facilities wsthin the that portion of the Project Area 
hereinafter referred to as the Hudson Y lUds UI'EP Area and more particularly defined in Section 
1.01 hereof and Exhibit D hen:lo; aDd 

WHEREAS, to further promote aDd attrad such developmad to the Hudson Yards 
l1I1:P An:a. the Ag,cncy adopted on August s. 2006 and December 12. 2006, pumwat to Section 
874(a) of the Gener.ll Muoicipal Law. m ameadment to its Uniform Tax Exemplion Policy. in order 
to, among otha thin~ establish policies and requin:mmts fi'lJ' the provisions and ra;aptwc of 
"finaociaa assistam:A:" as de6oed iD the Fnabling ACIS ("VIIII.aDCial Assistaace"). for qualified 
oommen::ial projects within the Hudson Y lUds liTEP Area; and 

WBEREAS. it is contemplated that the 0\VDCI$ aod developers of qualified 
commc:n:ial projeds within lbc Hudson Ya.nb trrBP Area tba1 n:c:eive such PinaDcial Assistance 
&om the Agmcy will mta" into llgniCDlCDts with the Agt:ney to make "payments in lieu of taxes .. 
pUISWIIlt to Section 8S8(1S) of the General Municipal Law; and 

WHEREAS, the City and the Agency, by entaing iato this Agrec::mcnt, desire to 
mCOW'llge and induce the Cotpor.dion to undertake the financing of the Project through the issuance 
of its Bonds and payment of the Project Costs fiom the proc:t.eds thereof. and to pay the costs and 
expeosesofHYDC; and 

WHEREAS, pursuant to Section 858(15) oflbe GenentJ Municipal Law, the Agency 
bas the power to enter into this Agreement and agreements requiring payments iD lieu of taxes, 
including agrecmeuts for payments in lieu of taxes in mlllltldion with pmpa:ty located within the 
Hudson Yards UTEP Azea, and, UDJcss otherwise agreed by the Agency and the City, to remit to the 
City its allocable share of any paymentS made in lieu of taxes as dctcrmmed in acconlaocc with 
Section 858(15) of the Geuernl Municipal Law; and 

WJIEilEAS. pwsuant to the authority vested in the Mayor under Section 8. of the 
New York City Charter (the "City Cbarter'") .and the Eoabliog Ads, the Mayor. acting on behalf of 
the City. bas the powa- to (i) mta- into an agrecmml with the Ageocy. (ii) fi'IJ'go. waive and 
SIDI'elldc:r the City's right to receive aD or any portion of the PJJ..OT Assets. as such term is defiDed 
in Sec0on 1.01 hc:nof and (iii) assigo. transfer and convey to the Corporation all of the Caty•s right. 
tide and interest in and to the PU.OT Assets; and 

WHEREAS. the City. acting through its City Council, by Resolution No. 1214 of 
2005 and Resolution No. 541 of2006 duly adopted by the City Council on October 27, 2005 aod 
Oc~ 11. 2006. R:Spedivdy. and through its Mayor. bas determined lh:at. rather than ra:eive and 
deposit all of the PO.OT Assets into ils general fimd, it is appropriate for the City and the Agency to 
assign such Pn.ot Assets to the CoJporation for the purpose of supporting the financing of the 
Project. as pc:nnitted under the Oty Cbartc:r and the Enabling Ads; and 
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WHEREAS, the City desires to e:ot« into this Agreement pUlSU31lt to which it 
agrees to forgo, waive and S'ID'I"e:ttd« the City's rigbt to ra:eive all or any portion of the PJLOT 
Assets and assigns. transfas and conveys all of it rights in and to the PRDT Assets; and 

WHEREAS. the Agency desires to e:otcr inlo this 1\gn:emad in ordec to assign. 
transfer" and convey to the Cor'POr.ltioo all of its rights, title and interest in the PJLOT Assets; and 

WHEREAS, the Cosporalion, in order to secure its notes, bonds and other 
obligations, will pUISUallt to and in aamdanee with the Imlenture pledge and fi.utber assign its 
interest in the Pll.OT Assets; and 

WII.ERE.AS.Ibe Corporation, in consideralioD of the ag,eements of the City and the 
Agency will agn:e to dc:velop the Project or cause it to be dc:veloped and. so loog as it bas aca:ss to 
capital marlcets upoa reasonable borrowing terms and rates, to fiuance the costs of the Project 
througJJ the issuance of its notes, bonds orotherobligado.os; 

NOW, TIIEilEFORE. in consideration of the mutual covmaJJts and agreemeats 
ben:io conlaiaed. the parties ben:to agJee as follows: 

ARTICLE I 

DEFINITIONS 

SECDON 1.01. Delinitio•s. Whenever used in Ibis Agn:ancat.. the roUowing 
words and phrases, unless the context otherwise n:quin::s. shall bave the fOllowing memins;s: 

.. Agem:y" bas the meari.ing given to such term in the inilial paragnph of this 
AgreemeoL 

.. Agency's Board of DiRctors .. means the board of directors of the Agency as 
constituted in atcordanee with Section 917 of Article 18-A of the General Municipal Law • 

.. AgeDC)''s Reserved Rigld:s" means, when used with respect to any particular 
PILOT Agn:cme:at. the .. Ageocy Resavcd Rights" n:sezvcd by the Agency in such Pll.OT 
.Ag:n:lement. but !he A&eocys Reserved Ri,ghts shaJJ not include a right of the Apcy to nx:eivc 
amounts that conslitute any part of the PILOT Payme:otsor PILOMRT Paymeals. 

.. AgreemeDt" means tiDs Assigommt and A~t. as the same may be amc:ndcd 
or supplemented and in effect &om time to time • 

.. Assigameat Consideration• means the consideration n:quired to be pcrl'ormcd by 
the Cotporatioo as set forlh in Sedion 2.04 hereof. 

.. Bonds" bas the meamog ,Pven to such tmn in the recitals to Chis Agreement. 
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.. City" bas the meaning given to such term in the initial paragraph of this 

"City Chartel"" bas the meaning given to such term in the recitals to this 
Agreement 

"Closillg Date" means the first date on which the Corpotation issues any Bonds. 

"Co~ration" bas the meauiog given to such tam in the initil!l paragraph of this 
Agn:emeot 

.. babling Acts" has the meaning given to such term in tbe recitals to this 
Agreement 

.. Filumcial Assistaace" .has the meaning given to such tr:nn in the recitals to this 
Agra:meot 

.. FinaDdag Com" means (i) alJ costs, fees, aedit and liquidity enhancement fees, 
legal fees, financial advisory fees, transaction structuring and undCIWriting fees, costs of issuance 
(including Costs ofiSSUIIJJCC as defined in the lndmture) and other expenses of any kiod whatsoever 
of the Corporation. and (u) the fimding of reserve fimds and other fimds pledged to the Indenture 
Trustee from the proceeds of the Boods. 

"Geaeral MaDidpal Law" has the meaning giveo to such tenn in the recitals to this 
Agreement 

.. Hudson Yards UTEP Area" means the geographic area withio the Project Area 
more pmtic:ulady desaibed in Exhibit D annexed ben:to 

.. IIYDC" has the meaning given to such term in the recitals to this Agreanent 

.. ladeatnre" has the meaning givm to sucb term in the recitals to this Agreement . 

.. ladelltare Trustee" means U.S . .Bank. National Association. as bustee uoder the 
lodenture. its successors in interest and any successor trustee UDder the IDdenture. 

.. Lfea .. means a security iotacst, lieo. dwge, pledge, equity interest or 
encumbrance of any kind . 

.. Nd Proceeds" means the proceeds of the sale ofBonds remaioiog after deducting 
therefrom interest acaued therein prior to their date of initial issuance. the amount of proceeds set 
aside for the payment of interest to accnie on such Bonds from and after their date of initial 
issuance, and all Financiog Costs paid or to be paid lberefrom (including costs aod expenses of the 
Agency, the City, HYDC or the Corpomtion which UDder the terms of this Agreement or of the 
Judenture are pamitted to be paid or reimbursed from the proceeds of the Bonds). 
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"PJLOMRT Paymeat" means each payment in lieu of mortgage recording taxes 
made pursuant to a PILOT Agreement. 

"PILOT Agreemeat" means each a,greemcot cotered into by the Agcocy on or after 
lbc Closi.ag Date pursuant to Section 858(15) of the Gcocra.l Municipal Law with the developer of a 
commcn:ial faeility or other facility pa:mitted under the Enabling Acts within the Hudson Yaros 
UTEP Area lhat proVJdes for payments in tieu of ad va}prem real property tu:es or mortgage 
nxordiag taxes, or both, to be made to the Agency in accordance with the UTEP-Hudson Yards,. 
which agn:cmeuts an: in such form as may be a:msattcd to by the Corporation. 

"PILOT Assets" means (i) with respect to the City, all of the City"s right, title and 
interest in tbc PILOT Paymcnts and PILOMR.T Payments. including lbc City•s right. tide and 
intcrat in and to tbe PILOT Payments and the PJLOMRT Payments purswmt to Sections 858(15) 
and 874(3) of the Gcncra.l Municipal Law; (h) with respect to the Agmcy, aU of the Agency's rigbt, 
tide and iDtcnst (cxdudiug the Agency"s .Rt:served lligbts) in ami to the PILOT Payments. the 
PU.OMR.T Payments. the PD.OT Agn:a:ucnts and the PILOT Mortgages. and (iii) with respect to 
the CoipOr.dion, all of the Corporation•s right, ntle and iDtercst in and to the PILOT PaJmcots. the 
PU.OMR.T PaJmc:ots. the PILOT Agreements. and PD..OT Mortgages pmsuant to the Tr.ansadion 
Documents. and. in each case. the ri&frt to e:o.fi>ree the same and-the proceeds of such rights. 

. "PILOT Mol1pge" means a mortgage on the real property and improvemmts 
therc.nn, or on the Jca.schold estate lhe:rcin,. securing the obligation of any person to make PD.OT 
Paymc:ats. 

"PILOT Pa)'DMDt" means caeb paymc:ut in lieu of ad valorem real property taxes 
made pursuant to a PILOT Agrccmmt. 

"Project" bas the 'D1CIUiing given to such 'crl!' in the recitals to this Agreement. 

.. Project Area" has the me:anWg giwa to such tcnu in thc reeiraJs to this Agrccmc:at. 

"Project Costs" has thc meaning givc:a to such tam in the Inda:zt:Dno;. 

"State" means The State ofNcw York:. 

"Support Ap'ee.maat" means the Hudson Yards Support and Devclopmmt 
Agreement. dated as ofDcc:cmber 1. 2006. by aod among the City. HYDC and the Coxporation, as 
fi'om tilDe to time amended and supplcmmted. 

""Traasaetiou DOCIImeDts" mcao Ibis Agreement, each PR.OT Agn:ement, eacb 
PU.OT Mortgage and each iostrumcot of assigmocot aeastcd by the Agmey and the City pursuant 
to Section 2.04 of this Agreement 

"Uaiform Tu El:emptio11 Polity" or "UTEP" means tbe Agc:aey's Amended and 
Restated Uaifoon Tax Exemption Policy anacbed hereto as Exhibit B, adopted by the Agency on 
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Dei:ember 12, 2006 pmmanl to Section I of Olapta- 444 of the Laws of 1997, amending d!e 
General Mwlicipal Law, as such Uniform Tax Exemption Policy may fiom time to time be 
amended or modified by the Ageacy 

"urEP-Budsoa Yards" means those provisions of the UTEP that establish policies 
and requiranc:DI for the provisions and recapture of Firianc1al Assistance for qualifying commercial 
projects wilhio d!e Hudson Yards UTEP Area. as the same were originally adopted by the Agency 
on August 8, 2006, pmsuant to Section 874(a) of the GcncraJ Mumcipal Law, and as amended and 
restated by the Agr:11cy on DeCemba- 12, 2006, and as the same may be amt:11ded or modified &om 
time to lime io aa:ordance with this AgreemenL 

SECilON l.ol.. Odler Ddinitioaal "PrOYisioas. (a) Capitalized terms used 
herein and not otherwise defined hen::in have the respective meanings assigned to them in the 
Indenture, mless the conlc:xt olhelwise requires. 

(b) All tams defined in Ibis Agreement sball have the defined meanings when 
used in any certificate or other doaunmt made or deliven:d pwsuanl hm:to unless othc:J:Wise 
defined therein. 

(c) As used in this Agn:emart and io any certificate or olha- documeul made or 
delivered pursuant hereto or thereto, accounting lenDS not defiocd io this Agreement or in any such 
certificate or other document. and accounting terms partly defioed io this Agreement or in any such 
catificate or other document to the extml not defined. shall have the respective meanings givm to 
tbem under generally accepled accounting principles. To the extent that the definitions of 
accounting lams io this Agrecme:nt or io any sucb certificate or otha- document are inconsistent 
with the meanings of such tams under gena-ally accepted accounting principles. the definitions 
ooolained in this Agreement or io any such celtificale or other document shall control. 

(d) The words "bem~f," "herein," ''baamdcr" and words of similar import when 
used io lhis Agrccmem shall refa- to this Agreaneol as a wboJe and nollo any particular provmon 
of this Agrcemcut; Article and Section references contained in this Agreement are references lo 
Articles and Sections in or to this Agreeme:nl unless otherwise specified; and the ta-m "including" 
shall mean "inccuding without limitation." 

(e) The definitions contained in this Agreement are applicable to the singular as 
well as the phu:al forms of such terms and to the masculine as well as to the feminille arid neuter 
genders of such Ienos. 

(f) Any agreement. instrument or statute defined or refamllo herein or in any 
instrument or certificate delivered in connection herewith means such agreement. instrument or 
statute as 6om lime lo lime amended, modified or supplemented and includes (in the case of 
agreemcuts or instruments) rcfc:m1ces to all attachments lhetclo and iDSinmlents incoxporaled 
therein; refamces to a person are also to its permitted succcssoJS and assigns. 
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(g) The 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 
Officer of the party to which such pluase relates had actual knowledge with n:spect to the 
infonuatiou refem:d to in COnDectiOD with such phrase.. 

ARTICLED 

ASSIGNMENT OF PILOT ASSETS 

SECfiON 1.01. City Sarnuder, Etc., and Assigmaeut of Rights. Effective on 
the Closing Date, the City pursuant to Section 858(15) of the GeueraJ Mtmicipal and Section 8 of 
the City Charta, hereby irrevocably, absolutely and uncouditiouaDy (i) waives, SIDTeoders and 
agrees to forgo all of its rights iD and to the PILOT Assets and (ii) assigns. lr.msfels, sets over and 
otherwise conveys to the Corporation without :n:coui-se ( cxa:pt for recourse against the City for the 
City's fililure to pcrlonu its continuing obligations be:rc:under) all of the City's right, title and 
interest in and to the PH.OT Assets. 

SECTION l.Ol. Agency Assignment of PR.OT Assets. Effective ou the Closing 
Date, the Agency hereby irrevocably, absolutdy and unconditionally assigns, tr.msfers, sets over 
and otbawise conveys to the CorporntioD', without RCOUJSe (e:xoept for recourse against the Agency 
for the Agency's failure to perform its continuing Dbligafions hereunder), all of the Agency's right, 
title and interest in the PILOT Assets and the Agency's rights thereunder, (with the exception of the 
Agency's Raaved Rights), including the right to eufo«:e the same and to receive the PILOT 
Payments and the PR.OMRT Payments made and to be made tht:n:onder, and the proceeds of such 
rights. 

SECTION 1.03. Nature and Effect of Assiplmeub. The assipmCDts, transfers 
and conveyances made haeby are inte:uded to be effective without further act. but the Agency and 
the City sball, as soon as practicable after the Agency enters iuto a PILOT Agreement, each execute 
and deliver to the Corporation an instrument of assignment in the form aDDexed hereto as Exhibit C, 
and, if requested by the Corporation, provide &DY other appropriate instrument or instruments to 
evidence such assignment. sale, transfer, setting over and conveyance to the Co1p0ratiou. The 
PH.OT Assets so assigned shall be fiec and dear of Liens. The Agency and the City hereby 
acknowledge that fiom and after the Closing Dale, the PILOT Assets shaiJ be the property of the 
Ccrporation and its succ:essors and assigns for all purposes, and except as specificaUy provided 
herein. neither the Agc:ucy nor the City shall have aoy rigbt to control or direct the use and 
application or sale, further assigume:ut, ttaDSfer, conveyance or other disposition of the PILOT 
Assets by tbe Corporation or its sucx:cssors and assigns. The Agency and the City hen:by consent to 
any pledge ot; further assigmneut of and grant of security interest io any or aU right. title and 
iolen:st of the Corporation in, to and UDder the PILOT Assets, and the assignment of any or aU of 
the CotpOJatiou's rights under the Transaction DocumCDts, to the Indenture Tiustee for the beuefit 
of the Boudholde~"So but such consent is not inlc:uded to imply a limitation on the right of the 
Corporation to otherwise assign. sell, tr.msfer, convey or dispose of the PILOT Assecs in accordaoce 
with the Transaction Documents. 
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(b) In the event the Agmcy or the C1ty shall rc:ceive any payments or other funds 
constituting PILOT Assets after the Closing Date. the Agency and the City will promptly disburse 
the same to the Corporation or the IDdenture Trustee, as direcled in writing by an Authorized 
Officer of the Colporation. The Agenc;y shall, promptly after a PILOT Agrcr.mt:Dt is mlered into, 
execute and deliver to each other party to such PILOT AgrecmCI.ll a notice of the assipmmt made 
hereby and insbuctions to make the PILOT Payments and the PILOMR.T Payments payable 
thereunder to the Corporali~ or, upon the orda of the COJporanon. to the Indenture Trustee. 

SECI"ION :z.o.t. AssigD~~JCDt COliSideratioa. In consideration of the assigomeots, 
transfers and conveyances made by &be City and the Agency p1IISIJ8Jit to Sections 2.01 and 2.02 
hereof and lhe City's waivcr, surrender and agreement to forgo its interest in the PILOT Assets 
pursuant to Sections 2.01 bt::nlo'( the Corporation does hereby agree, fiom time to time and in such 
am.ounts'as may be required to pay the Project Costs as such costs are incurred. to issue its Bonds 
and to apply the Net Proceeds to pay the Project Costs, and does fu!tba agree to pay in accordance 
with the Support Agreement the costs and expenses of HYDe. 

SECTION 2.05. 1J.mHec1 UabBity of Corporati011. Nothing contained beteio. is 
mtcodal to J1llluire the Corporation to pay or to provide for the payment of the Project Costs from 
aoy source offimds other lhao the Net Proceeds. 

SECTION 1.06. Rdmbunemeut or Expenses. As soon as pfadicable after the 
issuance of Bonds the Corpora1ion shall reimburse the Agency and the City for or pay directly any 
costs and expenses inc:mred by either of them in COIIDCCtion with the assignment of the PILOT 
Assets, the e.stablisbmellt and organization of the Corporation,. this AgJCCment, the Indenture. and 
the transactions contemplated hereby. The Agency and the City each agree to itemize such costs for 
whicb it sedcs reimburseroeat in a cc:rtificate of an Authorized Officec: delivered to the Corporation 
on or prior to the date on which Bonds are fiBt issued. Tbe Cmpomtion shall reimburse the City 
and the Agency for or pay SUtb costs and expenses fiom the proceeds of the Bonds aod the same 
shall be deemed to he Financing Cosas. 

SECfiON 2.07. Agency -d City Not Liable oa DoDds •. It is the inteutinn of the 
Agency, the City and the Corporation. and they do agn:e, that the Bonds shall not be a debt of the 
Agency or the City and neither the Agency nor the City will have any obligation or liability on the 
Bonds. 
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S.ECfiON 2.08. Agency Not Obligated to ~ecaCe PILOT Agreemeots. The 
parties ben:to acknowledge that the Agency is UDder no obligahoo to enter into any PILOT 
Agreement or PILOT Mortgage and aothing hen:io is intended to or shalt be construed to c:reate 
such obligali<m; and, further, that a PILOT Agreement may aot be exc:cutcd by the Agency Wltil its 
exec:utioa is approved by the Aga1cy's Board ofDin:ctors for the purpose of inducing a .. project", 
as such tenn is defined in the Enabling Acts. and only after aD other apPlicable requin:ment of the 
Enabling Acts that are eouditions precedent to the Agency's right or power to approve and exec;ute 
such PILOT Agreement or PILOT Mortgage have been satisfied. 

ARTICLE Ill 

REPRESENTATIONS AND WARRANTIES 

The Aga1cy and the City make tbe foUowiog n:spec:live representations and 
warranties oa which the Ccnporatioa is deemed to have relied io acquiring the PILOT .A.ssets and iD 
undertaking the development and financing of the Project. The n:preseotations and wammties 
speak as of the Closing Date. In addition, each rqmsentalioo shall be deaned to have been made 
on, and speak as of; each date on which (i) the CoJporation issues Bonds (subject to the deliva:y of 
tile certificate refared to iD the last sentence of this par:agrapb). (ii) the Agc:ucy eaters iDto a PILOT 
Agrceme:ot and (ill) the Agc:ncy or the City execute an assignmcut iD the fo1D1 annexed hc:n:to as 
Exhibit C iD com~ection with a PILOT Agreement as required by Section 2.03 hereoL As a 
condition to the executioa and delivery of certificates refcm::d to above, the Agc:ncy shall have 
received an opinion of the City"s Corpoiatioa Counsel in form and subslaoce consistent with the 
opinion ddivacd to the Agency upon and iD CODDedion with the execution and delivery of this 
Agrccmc:ol The Ageacy agrees. at lhe CoJporation's request made iD c::oooectioa with the issuance 
of Bonds of the Corporation or the ex:ecutioa of an assigmneat in the form IIIIDGlted hc:n:to as 
Exhibit C. to deliver to the Corpomtioa a certificate to the etrec:t tbat the n:prescntalioa made by it 
iD ~s Article m are true and correct on the date such Bonds are issued or such assipltDCDt is 
executed as if made on such date. 

SECDON 3.01. RepreseabtioDs of the Agaaey. The Agency makes the 
representations and warraolics set forth below. 

(a) Power aDd .Aatllorily. lbe Ageacy is a c:ozpomte ~ age:ocy 
constitutiDg a body corporate and poli1ic: and a public: benefit corporatioa duly OlgiiOi:zed and 
existing under the Jaws of the State, and is authorized and empowered to cuter- into the transac:lioos 
contemplated by this Agreemcut and to cauy out its obligations hereunder. By proper adion of lbe 
Ageac:y's Board of DiredoJS the Agency bas duly authorized the ~eculion and delivery of this 
Agreement 

(b) B.iruliDg Obligatioo. This Agreement has been duJy executed and delivered 
by the Agc:ocy and. assuMing the due authorization, execution and delivery of this Agreement by 
the City and the Corporation. 
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(c) EaforuabiUty. Tbjs Agrcc:ment constitutes a 1cgal, valid and binding 
obligation of the Ageucy euforccablc in aca:mlance with its lc:rms,. except as enforceability may be 
limited by banlauptcy, insolveucy, m>rganization. moratorium or other similar laws affecting the 
eufon:anent of creditors' rights and geueral prioc:iplcs of equity. 

, (d) Baok.Tuptcy 'IDeligibility. Tbc Agarey docs not qualify to be a debtor Wlder 
Chapter 9 of lhc United Slates Banbuprcy Code. 

(c) No Consentll. No c:onsear,. appmvaJ, autborization, order or qualification o( 
or with any c:owt or go~eutal age:ocy or body is required for the OOIJSd'Dmatioo of lhc 
tr.ansactiom contemplated by this Agn:ancot. except for those which have been obtained mel arc in 
ruu fon:c and effect. 

(f) No Vtoladaa. The excc:ution, dclivuy and pctfullllliiH:C of this Agreemenl 
and c:ach other Transaction Document to wbic:h the Ageucy is a party and die fi.dfi.Umeut of the 
tc:rms hereof and lhereof do not. to the Agency's lmowledge, in any material way c:oaftid with,. 
result in any material lm:adt by the Agency of any of lhc mak:rial tctms aad provisions o~ nor 
constitute (wilh or widlout notice or lapse of time) a matmal default by the Atpacy llndc::r any 
indentun; agn:cmcot or other contnld to which the Ageuc:y is a party or by wbicb it shalt be bound; 
nor violate auy provision of law or, to the Apncy"s bowJcdge. any order-, rule or a:gulatioo 
applicable to the Agency of any court or of any fcda-al or state regulatory body, administrative 
agency or other governmental iosbumCDtaJity having jurisdiction over the Agmcy or any of its 
propa1y. 

(g) No Proc.......Jinp- There are 110 mab.:rial proceedings or invcstigatioos 
pc:udiDg or, to the Agc:ncy"a knowledge. tbreatr.:ned apinst the Agr:acy, bc:fun: or by apy cowt. 
rcgula.toJy body, ~e a&Q1CY or other govemmmtal iostrumcotality having jurisdidioo 
over the Agency: (i) assating the invalidity of any of the Tr.msadion Docmncats, (ii) seeking to 
prevcot the issuana: of the Bonds or impair in any malcrial n:spcct the Agcnc:y's ability to perform 
its obtiptions bt::reuude:r, or (iii) .seeking auy determination or ruling that would marerially and 
adversely a.ffec:t the validity or eufon:cability of any of the TJ'IIDSIICtioD DocumCDts. the Bonds,. the 
Enabling Ads or Ibis Agnx.sneot. 

(h) Tille to PILOT AsleCS. From aud aftc:r the assigmocot of the PILOT Assets 
made hcrebybytbcAgau::y and the City, !he Agency will have no right. tide orink:n:.\t in or duqe 
or tieo on the PILOT Assds. Prior to lhc assignments made httcby by the Agency and the aty. the 
AtJ:m;y bad. subject to the City's rights UDder Sections 8S8(1S) aDd 874(3) of the General 
Municipal Law. tbc right, title and iDterest to tbc PILOT A.ssds that it pwports to assign,. transfer 
and convey pursuam to Section 2.02 ba:eo£ 

(i) Absalce of Ueos. The Agerxy has not sold, ~r.~psferred. assigned,. set over 
or otherwise c:ooveyed any right. tillc or intm:::st of any kind whatsoeYcr iD all or an.y portion of the 
PILOT Assets, nor bas the Agency m:atcd, or to its knowledge pennined the creation or suffi::red 
the existence of; any Lieu tbc:reon. 
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(j) UTEP. The UTEP bas been duly adopted by the Agency, is iu full fon:e aad 
effect, bas not beeo rescinded and is permitted by and consisteut with the laws of the State. Except 
as permitted hereby, the liTEP-Hudson Yards bas not been amended or modified in any respecL 

SECfiON 3.02. Represeatatioas of the Oty. The City, as Co-assignor, makes 
the following rqnesentalions and wammties: 

(a) Power aad Authority. The City has fuU power and aulhority to execute and 
deliver this Agreement and to cany out its tenns; the City bas full power, authority and legal right 
to waive, surrender, agree to forgo, and to assiga, transfer and COJIVey to the Corpmation its rights 
io and to the PILOT Assets; and the City bas duly authorized such waiver-, SIIITCDder, agn:anent to 
forgo and assignment, transfer and conveyaocc by all necessary action; and the execution, delivery 
and performance of this Agreement has been duly aulhorized by the City by aU necessary action. 
Pursuant to the Enabling Acts and the City Charta, the Mayor of the City bas full power and 
authority to determine the tenns and conditions of this Agreemeat and the related documents and 
agreements and to execute and deliver- the same. 

(b) Bindillg Obligation. This Agreement has been duly executed and delivered 
by the Mayor on behalf of and io the name of the City SDd, assuming the due authorization, 
execution and delivery of this Agn:aneat by the Agalcy and the CoipOJ:ation, coostitutes a legal, 
valid and binding obligation of the City enforceable in accordance with its tcons. 

(c) No Coasads. No cooseut, approval, authorization, order or qualification of 
or with any court or governmental ageocy or body is required fur the coiiSUmlllation of the 
transactions contanplated by this Agreement,. except for those which have been obtained and are in 
full fon:e and effect 

(d) No Violatioa. The coDSUIJUIUdion of the transactions contemplated by the 
Transaction Documents to which the aty is a party and the fidfiDmeut of the terms hQeof and 
thereof do not, to the City's knowledge, io any material way conftict with, result in any material 
breach by the aty of any of the matmal tams and provisions of: oor coastitute (with or without 
notice or lapse of lime) a material default by 1he City under any indenture, agreement or other 
contract to whicb the City is a party or by which it slJaJI be bound; nor violate any law or, to the 
City's knowledge, any order applicable to the City of any court having jurisdiction over the City or 
any of its property. 

(e) No Proceedi:Dgs. Then: are no material proceedin~ or investigations 
pending or, to tbe aty's knowledge, threatmed against the City, before or by any court, regulatory 
body, administrative agency or other governmental instrumentality having jurisdiction over the 
City: (i) asserting the invalidity of any of the Transaction Documents or the Boods, (ii) seeJcing to 
prevent the issuance of the Bonds or to impair in any material respect the City's ability to perfonn 
its obligations herCODder-, or (iii) seeking any determination or ruling that would materially and 
advcrsdy affect the validity or mfon:eability of any of the Transaction Documents, the Bonds, the 
Enabling Acts or this AgreemenL 
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(f) Tide to PILOT Assets. From and after the assigomcot of the PILOT Assets 
made hacby by the City and the Agcocy, the City will have no right. title or interest in or charge or 
lico on the PR.at Assets, and paymmt of the PILOT Paymcnls and PJLOMR.T Paymcots to the 
Corporation wiU not be subject to or dependent or conditioned on an appropriatiou by the City of 
tbe·PllDT Payments or the PU.OMRT Paymmts for such payment Prior to the assignments made 
hereby by the City and the Agency and the City's waiver, surrender and agreement to fcqo receipt 
of PILOT Payments and PJLOMRT Paymmts made by the City, the City had such right. title and 
iotaat to the PILOT Payments and PILOMR.T Payments as provided in Sections 858(15) and 
874(3) of the Enabling Acts. 

(g) Absence of Liens. The City bas not sold, traosfem:d. assigned. set over or 
otherwise conveyed any right, title or intc:nst of any lcind wbalsoever in all or any portion of the 
PILOT Assets, nor has the City ~ed. or to its knowledge permitted the ar:ation or suffered the 
existmc:e of, any Lien therein. 

ARTICLE IV 

COVENANTS OF THE AGENCY AND THE CITY 

SECI'ION 4.01. Covar.mes of the Ageucy aad City. The Agency for and on 
behalf of itself and the City for and on behalf of ilsdf do hereby covenant as foUows: 

(a) Protectioa or "fide. It shall,. at the rcqu~ of the Corporation and at" the 
expense of the Corporation. take all actions as may be required by law fully to preserve, maintain,. 
defend, protect aud confinn the Agmcy's assignment of its interest in the PU..OT Asscls to the 
CoJporation. It will not take any action that will adversely affect tbe validity or cnfom:ability of 
tbe T r.msaction Documents, nor will it assat or claim any right. Iitle or iDicrcst to or in the PD.OT 
Assets that is ioc:onsistcnt with the T.nmsactioo Docuo1cnls. 

(b) Proteetioa of Traasadioa Doeumads. It wiD, at the request of the 
Co.rporation and at the cxpc:nse of the Corporation. and subject to the City's obligation to rqm:seut 
the Agency pursuant to Section S.03 of this Agreement. join io any action or proc::ccding at law or in 
equity before any court, rcgu)a10ry body, adnrinistrative agmcy or other governmental 
instrumentality in w.bich the Corporation is a party: (i) asserting the invalidity of any of the 
Transaction. Doc1101ents to which it is a party, (ii) seeking to prevent the CODSUIDIIIation in 
aa:ordancc with its terms of any Transaction Document to which it is a party, or (iii) seeking any 
ddam~tion or ruliog that would materially and adversely affect the validity or enforceability of 
aay of the Transaction DoCUIIImCs to which it is a party. 

(c) Further AdiODS and Assaraura. It, at any and aJJ times, shall at the 
request of the Cmporation and at the expense of the Corporation, io so fill' as it may be authorized 
by Jaw. pass. make, do, execute, acknowledge aud deliver all and every such further resolutions, 
acts, der.ds, CODVC)'3DCCS, assignments, transfers and assurances as may be necessary or desirable 
for the better assuring. conveyiog. gr.mting. assigning and amfirmiog aU aad singular the rights and 

~ .. 
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assigJUDents hereby made or created or intended lo be made or created. or which it is or may 
hereafta become bound to as.sip. or as may be reasonably necessaJy or proper to cany out more 
effectively the purposes of this Agreement. 

(d) lllformatioa ReportiDg. h will provide to the Corporation at any time and 
liom time to time such information as the CoipOmdon may reasonably request in order to fulfill the 
Corporation's obligations under the Indenture, and any obligations it may undertake i.a cormection 
with the Bonds to provide information to the Rating Services, aod any continuing disclosure 
UDdeltalcing in connecrion with the Bonds. 

(e) Setd~ Compromise, Etc:. It wiD not, without the prior written c:onscnt 
of the Corporation and the City, settle. stipulate or otherwise waive or compromise: any right or 
claim or any action or proceeding to which it is a party if the same would have the etfcct of (A) 
agreciDg that lhe Enabling Ads. or any provision lhcn:of rnalerial to the tr.msaclions contemplated 
by any of the Tr.msaction Doa.unc:ms, arc in conBict with or violate the constitution of 1he Stale or 
any provision of the statutozy law of the State, (B) agreeing thai any provision of a Transaction 
Docwncot to which it is a party is void, voidable or UDCIIfbn:eablc; (C) agreeing to (J} a reduction 
in one or more PJLOT Payments or PILOMRT Payments to be made undec a PILOT Agreement, 
(2) delay any date by which one or more PILOT Pa,meots arc required to be made under a PILOT 
Ag,R:~CrDeut, or (3) shorten the period ova which che PR.OT Payments are 10 be made under a 
PR.OT Agrecmmt; or (D) acquiesciDg in any ofthcmrcgoing. 

SECTION 4.02. Additional Agau:y Coveuaats. 

(a) Pl"oteetioa of Enabling Ads. The Agency shall coope:rale aud assist the 
City in connectioo with the City's perfonmmce of its obligations under Section 4.03(a) hereof. 

(b) Conformity with fJTEILBudsoD Yards. Each PH.OT AgR:cment shall, 
uuless the Colporalion otherwise agR>tS in writing, confbim to the trr.EP-Hudson Yards and be in 
such fOnD as to whlch the O>tporalion shall have given its prior written coasent. 

(c) Amendmrn~ etc. of un:P-Bodson Y:ards. The Agency shall not directly 
or indhmly n:scind, amend, modify or deviate fi'om the Uf.EP-Hudson Yards i.a any respect 
without the prior writteo consent of the Corporation; pi'IWille4, lunt~~e~?er, that the Agency may, 
without the coDSCDt of the Corporation. amcod or modify the Uf.EP-Hudson Yards if (i) as a result 
of a c:bmge i.a Stale law, the UTEP-Hudson Yards is no longer consistent thm:with, (ii) such 
amt:Ddmcnt or II'.IOdificat:ion is required in oidr:r for che UJ'EP-Hudson Yards to confoon to the 
applicable Stale laws, (ii) the Agency, not less than 30 days prior to it taking any actioo to amend 
or modify the UTEP-Hu&on Yards, dclivaed 10 the Corporation a copy of the proposed 
amendment or modification of the UTEP-Hudson Yards aud (iv) the Agr;ncy certified to the 
Corporalioo, i.a writing. that such amendmeut or modification is solely required in onkr for the 
VTEP-Hudson Yards to conform to thc applicable State law. 

(d) PD..OT Agreements and Mortgages. The Agency shall nol provide MY 
Financial Assistance for a qualifying commercial project withlu the Hudson Yards UTEP Axea 

~-. 
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unless the owner of such project has executed a PILOT Agreement and a PlLO'f Mortgage sC:curing 
its obligations to the Agency wtder the PILOT AgreemcnL The Agency shall require each owner. 
at such owner"s cost. to provide a mortgagee tide insurance policy insuriog that such PILOT 
Mortgage constitutes a first mortgage lien on the propaty dcscnbcd therein, subject only to such 
Liens as have been consc:oted to by the Agency and the Cor:potation. 

(c) Exteasio11 of PILOT Agreemeats. The Agency agrees that so long as any 
Bonds renJain Outstanding it will, at tJJe request of the Corporation. exercise any right the Age:ocy 
may have under each PILOT Agreement to extend the tam of sudJ PILOT AgreemenL 

SECTION 4.03. AclditioDal Ciay Covea8Dts. 

(a) Protectioa of EDablillg A~. The City sbaJI defend the Age:ocy against any 
legal challenge arising iD connection with the transadions contemplated by any of the Transaction 
Documents lbat asserts that (A) the Enabling Acts. or any provision tbertx»f material to the 
tr.msadions conlempJated by any of the Traasaction Doaunents,. are iD conflict wilh or violate the 
coDStitution of the State or any provision of the statutory Jaw of the State. or (B) any provision of a 
TJ'Ilii.SIIdion Document to which the Agency is a party is void. voidable or 1lllC:IlfoJct:able as 
c:um:otly iD effect. 

(b) Tax Exempticm. The-CCity shall at alJ limes do and perform alJ ads and · 
tbings pcrmit:tal by law and necessary or desirable to assure that interest paid by the Corpornrion on 
Tax-Exempt DoDds shall be exdndable from gross income lOr federal income tax pUrpOses 
punuant to Section I OJ( a) of the Code; and no funds of it shall at any time be used d.i.ru:dy or 
iDdin:ctly to acquire securities,. obligations or iovestment property the acquisition or holding of 
whic:b would cause any Tu-b:erapt Bond to be an arbittage bond as defined iD the Code and any 
applicable regulations issued lbereunda- and iD fiuthaaDc:e of sucb rovenant shalJ execute and 
comply with the tu certificate provided by Bond Counsd-

(c) No~t. The City shall not taJcc any action that would limit or 
alter the rights vested in the CorporaJion rmder or pursuant to the Transaction Documc:ots or iD and 
to the PILOT Assets; nor shall the City take any action that would io any way impair the rights and 
remedies of the holders or the security for the Bonds. 

-·. 
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ARTICLEV 

MISCELLANEOUS 

SECfJON S.OI. Ameadmeat. No agrecmmt or other instrument purporting (i) to 
amend. change. modifY, or terminate this Agreement or any provision hereof or (ii) to waive any 
provision thereof: shall have any fora: or effect unless approved by the Ageucy's Board of 
Directors, in the case of the Agency, the Mayor, in the case of the City,IIDd the Board of Directors 
of the Corporati011, in the c:ase of the Corporation, and executed and delivered by an Authorized 
Officer of the party against whom asserted; nor, so long as any Bonds remain outstanding, shall it 
have any fon:e or effect unless made ia conformity with the provisions of this S~on S.Ol. 

SECTION S.O:Z. Breach of Repraeatatioa or Warraaty. The Agency and the 
City c:ach aclmowledge that the Corporatioo will assign to the Indenture Trusta: for the benefit of 
the Bondholdas all of its rights and JaDc:dics haamder with respect to the breach of any 
represenlalions and warranties of eadJ of them under Article ill of this Agreement. Upon discovery 
by any party hereto of a breach of any of the foregoing representations and warranties that 
materially and adversely affects the value of the PILOT Assets, the party discovering such breach 
shall give prompt written ootice lo the other parties hereto. 

Neither the Agency nor the City shaJJ be liable to the Indenture Trustee or the 
Bondholders for any loss, rost or cxpcase n:suJtiog solely from the failure oflhe Indenture Trusta: 
to promptly notifY the Agency or the City upon the discovery by an Authorized Offica of the 
Indenture Trustee of a breach of any rqm:seolalion or warranty contained herein. 

SECTION S.OJ. Lialdlity of Agency or City; Indemnities. The Agency and the 
City shall be liable in accordance bm:with ouly to the extent of the respective obligations 
specifically 'UIIda111keo by eacb of them uodc:r this Agreement. Ia no event. however, sbaU the 
Agency be liable for monetaJy damages and the Corporation and its assigns shall be limited, upon a 
bream by the Agcocy, to specific pafoJJDance or otha compulsory relief in the nature of 
mandamus, injunctive relief; and other equitable remedies as may be available. To the extent 
pc:nnined by law, the City shall indemnifY, defend aod hold harmless the Co1p0ration and its 
n:spcctive officers, directors, employees and agents from and against any and all costs, expenses, 
losses, claims, damages and liabilities to the extcm lhat sucb cost. c:xpc:ose. loss. claim, damage or 
liability arose out of: or was imposed upon any such person through, the negligcoce. willful 
misfeasance or bad faith of the Agcur.y or the City in the perfonnance of their respedive duties 
uoder this Agreement or by n:ason of ra:lless disregard of their respective obligations and duties 
under this Agreement. To the extent permitted by law, the City shall iDdt:DIIIify, defend and hold 
harmless the Ageocy and its rcspcctive officers, directors, employees and agents from and against 
any and all oosls, expenses, losses, claims, damages and liabilities to the extent that such cost, 
c:xpmse, loss, daim, damage or liability arose out of; or was imposect upon any sucb person (i) in 
cormection with the petformance of such person's obJigations under the Traosaclion Documents and 
not otherwise paid or reimbursed by the Corporation, fu) in connection with or arising out of the 
transfer lo or ownership by the Agency of fee title to any real property relating 1o any project that is 
subject to a PILOT Agreement, (iii) through, the negligence, wiJiful misfeasance or bad faith of the 
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City or the Corporation io the pafoJJDancc of their respective duties under this A~cnt. by 
reason of n:cldcss disregard of their respective obligations and duties under this Agreement, or (iv) 
arising from any rcprcsenlation or warranty made by the Agcocy, ot its director.;. officers, 
employees or agents pursuant to any Transaction Docnrnent or any certificate, notice or agreement 
delivered in Cf?nnection herewith ot; therewith. 

At the option of the City and 3bscnt any conflict of intacst, 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 action to 
which such persons may be subject and to which they are entitled to be indeumified hereunda. 
Indemnification uoda this Section shall smvive the tamination of Ibis AgJa:ment and the 
Indenture, and shaU include reasonable fees and expc:ose5 of counsel and expenses of I itigalion. If 
the City shall have made any iodcmnity payments pursuant to this Section and the person to or 011 

behalf of whom such paymmts are made thc:n:afta shall collect any of such amounts fium othas, 
such person shall promptly repay such ~unts to the City witbout iatcresL 

SECfiON 5.04. Limitatioa oa Liability. The Agency and the City and any 
officer or employee or agent of the Agcucy or the City may rely in good faith 011 the advice of 
oouosd or on any doaunent of any lcind, prima facie properly executed and submitted by any 
person respccling any mancrs arising hereunder. Neither the Agency nor the City shall be under 
any obligation to appear in. prosecute or defend any legal action that shall not be rclatc:d to Its 
obligations under this Agreement, and that in its opinion may iavo]vc it in any expense or liability. 
The City shall not be required to indc:mniJY any pason fur a daiOl sc:ttJed without the prior consent 
ofthe Mayor. · 

Neither the Agc:ocy, the City nor any of their officers or employees or agents shall be 
under any liability to the Corporation. exc:cpt as provided UDder this Agreemcut. for any action 
taken or for reftaini.ng fiom the laking of any action pursuant to Ibis Agreement or for errors in 
judgment; but this scnteoc:c shall not protect the Agency, the City or any such pason against any 
liability that would othawisc be imposed by reason of WJllfuJ misfeasance, bad faith or negligence 
in the paformance of duties or by n::ason of rcddcss disregard of obligations and duties undr:r this 
Agreement; prtnilled. lrDMJeJ~e~", that neither the Agency 110r the officers, employees or agents of the 
City or the Agency, shall be liable for mondary damages and the Corporation shall be limited in its 
remedies against such persons to scekiDg specific performance. ~Wictive or other compulsory 
relief in the nature of mandamns or other equitable remedies. 

Notwithstanding anything contained herein to the contrary, neither the Agency, nor 
its dircdors, offia:rs, employees or agents shall have any liability for the representations, 
warranties, covenants, agrczmc:nts or other obligations of the City hereunder or in any of the 
a:rtificatcs, notices or agreements delivered pUISWUlt hr:rcto, or for any represc:nlalion or wananty 
made by the Agency, or its directors, officers, employees or agents in reliance upon the Opinioa 
pursuant to any Transaction Document or any certificate, notice or agreement delivered in 
coanection therewith, as to all of which recourse shall be had solely to the City. 
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SEC110N 5.85. Notices. All dcmaads, nolices and comrnunieations upon or ro the 
Agency, the City. the Corpomtion. oc lhc Indenture Trustee under tbis Agrec:mc:ut sbaJI be in 
writing. persoually delivered or mailed by certified mail, return Reeipl requested, and shall be 
deemed to have been duly given upon reu:ipt: (a) in the case of the Corporation, ·ro it to the 
atteotiou of the Coxpor,ation's Presidc:ut with a copy to the Corporation's Sccrctuy, al 7S Park Place, 
New Yotk. New York 10007; (b) in the case of the Indenture Trustee. addressed to il at the 
principal C:OIJKir&tC trust office of the lode:nturc Trustee at the address of such principal corporate 
tJuSt office; (c) in the case of the City, addressed to it to the at1cation of the City's Director of 
Manage:mcat aud Budget,. at 7S Parle Place, New Yorlc. New York 10007, with a copy to (i) the 
City's Corporation Counsel. at 100 Cbun::h Sheet,. New Yort,. New York 10007, aud (u) the City's 
Comp(roDcr, at Municipal Building. Room .S17, One Centre SfD'let. New Yod, New York 10007; 
(d) in the case of the Agcm:y, a.ddn=ed to it to the attmlion of the Apcy's General Counsel. with 
a copy to the Agency's Executive Diredor, atliO W"dliam Sired. New York, New Yolk 10038; or, 
(c) in each case,. to such other individual and at such other address as the person to be notified shall 
have specified by .noticc to the other persons. · 

SECTION 5.06. Sac:cessen aad A.ssigas.. The provisions of this Agreement shall 
be binding upon and inure to the benefit of the parties hereto and their respective SUCI:CSSOIS and 
assips; pf'Olli4etl, /r(.1'H1ef~U', that this Agreement may not be assigned by any party ha:do without 
the prior writtcu consent of the other parties hereto, er~:epl that lhe Corporation may a.ssiga:a the 
Agn:cment to the Indenture Trustcc without the c:oDSeDt of any other party hereto. 

SECTION 5.07. Limit:atiODS oa Riglds of Odlen.. Tbc provisions of this 
AgJament are soldy fur the benefit of the Agcacy, the City, the Corporation. the Indenture Trustee 
and the Boudholdcrs, and nothing in tbis Ago:emcat,. whdbcr express or implied, shall be construed 
to ,pvc to BD)' other pem>n anY legal or equitable rigbt,. n:medy or Claim UDder or in respect of Ibis 
Agrcaocnt or any c:ovc:oanls, amditions or provisiODS contained ~ 

SECTION 5.01.. Separate Co1111.terpar1s. This Agreemcot may be executed by 
the parties haeto in sq>aratc c:ouuterparts. each of wbich when so executed and delivered sbaJJ be 
an original, but .aU such c:ouuterparts shaD together constitute but one and the same instrument 

--. 
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SECTION S..,. Headmgs. The hea4iop of the various Al'bcles and Sec:tions 
herein arc fOr convcmcnc.e of rcfamce oaly aud shall not define or limit any of the terms or 
provisions hereof: 

SEcnON S.JQ. Goveraing L:aw. This Agreement sball be coDStrued in 
accordaucc with the laws of the State. without rcfen:nce to its con.fljct of law provisioos, and the 
obligations, rights and remedies of the parties hcn::uodfll' shall be detennioed in acconianc:e with 
such Jaws. 

SEcrJON S.ll. Terminatioa of CaiaiD Provisions. To the extent any covenant,. 
rcpresc:nlafion. obligatioa or consent requirement ben:Jn is said to be for the beoefit of the 
Bondholders or ofthe Indenture TJUStec. such provision shall, with rcspc:d to such BoadboJdas or 
the 1Ddentwc Trustee. be deemed to terminate upoa the paymeat of all Outstandiog Bonds and the 
b:mJiDation of the lndeature; wbercupou the Cotpomtioa. by apPropriate instnanf.'!DIS,. shaD reassigo. 
rellanSfer and n:convcy tbe ccspcdive PILOT A.ssers to the Agf::m:y and tbc City aod the parties and, 
upon such n:assigumeat. retr.msfer and rc:cDD~ this Agrcm~eat sbatl tamioatc. 
Notwithstandiug the foregoing, the provisions of Sections 5.03 and 5.04 sbaU survive the 
taminabon of Ibis agreement 

-.. 
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IN WIT.NESS WHEREOF. tbe parties hereto have caused lhis Agn;ement lo be 
duly cxc:Qiled by their respeaive officers as of tbc day and year first above writteu. 

SEAL 

AUest: 

APPROVED ASTO FORM: 

By: tU&.O- Mv?! -1:( 
Name: 
Tille: Acting Corporation Colli1SI:I 

SEAL 

Atf£St: 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, assignor 

B ,..---~---y. --~~------------------
Name: Maureen Babis 
Tille: Deputy Executive Director 

THE CITY OF NEW YORK. co-assignor 

a . 
By. d• •• ~ c < l .. ~w fJ. 
Name: DanielL Dottoroff ' 
Tide: Deputy Mayor for Ealnomic Deve opmenl 

and Rebuilding 

HUDSON YARDS INFRASI"RUCTVRE 
CORPORATION. as assignee 

By. ttL )_ ttu4 
Name: Alan L Andas 
Tille: P'P:sidc:nt 

(Signature Page co PB.OT Assignmcul and Agrecmcm) 
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EXHIBIT A 

PROJECT DESCRIPTION 

PUBLIC AMENmES 

lbc PubJic Ameoitics include the con.strudion of the first phase of a system of parfcs, public 
opeo spaces. aud sln:ds in the Project An:a. including the first portion of a mid-block boulevard aud 
park betweea Tenth aod Elevc::oth Avc::oues. and between West 33"' Sbeet and West Jfll' Street. 

At the discretion of the Corporation. in the future the Public Ameoities may also indude 
additional portions of the mid-block boulevard and pad: »>nh of West 36" Street.. as weD as a 
below-grade parldng gasage to be located beneath the mid-block boulevard and park betwceu West 
341b Sired aud West 3lf' Sl:l"':ds ftom Tenth to Elevc::oth Avenues. 

SUBWAY EX'J."ENSION 

The No. 7 subway line wiU be extended approximately two miles fiom its cum:o1 taminus 
on West 41st Stn:et betwcco Sevauh and Eigbth Avc::oucs westward under West 41st Sired to 
Eleventh Avc::oue aod then southward undc::r Eleventh A veuuc. The Subway Extension includes the 
construc:tioD of a termiDaJ station at West 34th Street and Eleventh Avenue and the sheD of an 
iDfcn:nediate station at Tenth Avenue and West 41st Street. The subway tracks will extend beyond 
the termiDal station to West 25th S~Ret ami E!evaub Avenue to pcnnit the storage of six subway 
bains to enhaDce opcntional reliability. 

At the discm:ion of the Corpor.llioo, in the future the Project could include the completion 
of the intermediate station at TCDth Avenue and West 4101 Street. includiog the platform, systems, 
mbaoceslcxits. and finishings (tiles. lights, etc:.). 

PURCHASE OJ'TDRs 

The Corporation will acquirr;. pursuant to the MT A Agreemeut. ftom tDc: Tn"borough Bridge 
aod Tunnel Authority, aa affiliate of lhc MTA, cerlain tr.msfaable development rights appwtenaat 
to the property within the Project Area designated as the .. Eastern Rail Yards." as defined in the 
MTA Agreement. 

.. 
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SECOND AMENDED AND REsTATED 

UNIFORM TAX EXEMPTION POLICY 
OF THE 

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY 

A:> approved on December 12. 2006 by the Board of DirectoJS of the 
New Y 0111: City lndustriaJ Development Agency . 
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SECOND AMENDED AND RESTATED. 

UNIFORM T.AX EXEMFTION POLICY1 

TABLE OF CO~ 

I. PRINCIPLES OF GENERAL APPLICATION·····-·············································· 1 
A R.EQUIR.EMENTS OF LAW; PREVIOUS PoLICIES SUPERSIDED .......................... , ......... I 
B. FfNANCIAL ASsiSTANCE AS D.ISCRETIONARY ..................... - ................................... 1 
C. CONDmONS TO RECEIVING FINANCIAL ASsiSTANCE ............................................... 2 

/. lnducemenl ............ ...................................................................................... 1 
2. CopitDI ARet ........................................................... ................................... 3 
3. Agenc:y Relationship to Project Property ...................................... , ............ 3 
4. StatutoryRequlrenu!lJls ............................................................................... 3 

D. API'UCABII.lTY OF Ex:EMPnON FROM TAXES .......... - ............. _ .. _, ...................... 3 
E. INDUSTJUA.l COMMERCIAL INCENTIVE PROGRA.M ExEMPnoNIABATEMENT ........... 4 • 
F. GoVERNING PROCEDIJRES ....................................................................................... 4 
G. .FINANCIAL AssiSTANCE IN nm fORM OF BoND FIHANCINGS .................................. 4 
H. ExCLUSMlY ............................................................................... - ......................... 4 
l OVERlAPPING PROJECT CATEGORIES ...................................................................... 4 
J. T!t.ANSFEilABILlTY Of 1HE PROJECT ......................................................................... s 
K. AMENDMENT ............................................................................................................ S 

IL TAX EXEMP'IJON POLICIES .......... , ................................................................... S 

A INDuSiRIAL PROJECTS ............................................................................................. s 
1. E:umptionftom Rl!4l Property Taur: PCtyments in lieu ofTa:cea ............. 5 
2. Exemptionftom Recording Fees ................................................................. 6 
3. Eumptionftom Mortgage Recording TtrteS" .. ~ ................ - ........................ 6 
4. Eumption ftom Sales and Use Tares ......................................................... 7 

B. CIVIC FACILJTV PII.OJECTS... ....................................................... - ................. ._ ........ 7 
I. Ezsmptionftom Real Property Ta:ca ......................................................... 7 
2. Ezsmptionftom Recording Fees ................................................................. 7 
J. &emptionftom.Mortgage Recortling Ta:ces .............................................. 7 
4. Ezsmption ftom Use and Sales Tara-......................................................... 8 

C. INDUSTIUAL D.EVEl.OI'ER PROJECI'S LocATED IN A ZoNE .......................... - ........... 8 
J. Exeznplionftom Ileal Properly T~ .......................................................... 8 
1. E:xentption ftom Recording Fees ................................................................. 8 
J. Ezenrptionftom Mortgage Recording Ta:ces .............................................. 8 
I. Exemptionftom Sales and Use Ta:ces ......................................................... 8 

D. CoMMERCIAl. GROWTH PROJECTS; GoVERNMENTAL BoND PROJECTS; HUDSON 
Y AJtDS COMMERCIAL CONsrR.UcnON P.RO.JECIS ............. - .................................... 8 
1. Commercial Growth Projects am/ Governmtm~al Botul Projecl!l .............. 8 

1 Uniform Tar Uf!llrPiitm Polit:y. app.oved Decemhc::r. 1994; F"~ Amrm!ftl<llfd Rn~~~tl!d l/lrffDntl TGI: &emption 
Poliq i!ppiV\'C4 Mmm:tO. 1999; ~IS lflen::to approvedAuguslll, 200l; ~ lbcrdo appnm:.d 
Nowmber 9, :ZOOS; ammclmeuts ~ apJ!I.1MIII August 8. 2006. 



1. Hudson Yards Commercial ConsiTIICtion Projects ..................................... 8 

E. ALL OTHER PROJECrS --·---·-------------------- ------------------------------------------------------- 9 
I. Uberty Bond Projects----------------------------------------------------------------: ...... -------- 9 
1. Developer Projects----------------------------------------·-····--·-······----------······------- 9 
3. Commerdal Projects·----·-···--------·-·----------------------------------------·-----·---- 9 
4. Otlu!r Projeds ................... ::::-.::.·::::::: ................................ _ ...................... 9 

Ill. DEVIATIONS ......... - .. ·-·····-·------·------·-·········-···············---------------------------------·----- 9 

A. REQUIREMENTS FOR DEVlATlOH -·············-············-·······················-----------···-····· 9 
I. Slablle ·················-··········-·······-·-····--- ..... ························------------------------ 9 
1. Board Approwd .........•....• -----·-------·-----------------· .. ··············-······--·······---·-·· 9 

B. DEVIATION FROM TillS POUCY -···-·········-················-···········-·············--····--.. ·----- 9 
I. Generally·····----------·-----------·-------------------···--···-···············-···--··········-······ 9 

'1. DetliDiioM Not Suhjed to this Article W .................................................. 10 
3. Diminished Financial Assistance. ..................................... - ........•......... ___ 10 
4. Increased lb!CDpture Not a Delliotion. ............................................... _ ..... 10 

IV. RECAP11JRE OF FINANCIAL ASSISTANCE ......................... ---------------·----- 10 

A. GENERAL------------------------.. ·--------·--------------------·----------------------------------- 10 
B. RECAPTUR.EPEiuOD ... - ..•..•. ______ , __________________________ , ..................................... _____ 10 

I. For CommucitJI Growl/a Projects, GovernmeniiJI Bond Projects, and 
Hw:lson Yards Commercial Construclion Projects-------------·----·-··-···-····· 10 

1. For Industrial Projerb, Industrial Developer Projects Locoted in a Zone 

and Civic Facility Projects·······--------···························"···--·--·--·········-··· 10 
3. For Liberty Bonds ............................................ , ...................... ·-··· ........... I 0 

C. RECAFnJJtE EVENtS---------·--------------------------------------------·------·············------- 11 
I. For Industrial Projects and Civk Facility Projects ...........•.... ·······--·-···· II 
1. For ComiiJel'ciQI Growl/a Projects-------·-·········--------------·---------· .. ·······--- .. - 11 
J. For Industrial Developer Projects Located in a Zone .. ·----------················ 11 
4. For Governmenlal Bond Projects ............................................................. 11 
5. For Hudson Yards Commercial Construction Projects.------·----------·------- 11 
6. For Uberty Bond Projects------------·--··-·····--·····-····--·---·--·····--·········-- ..... 11 

D. FINANCIAL AssiSTANCE 'TO BE REcA1'11.1RED.---------·-·-------------------------------·------·-- 12 
E. A.MOUNI' OF FINANCIAL AsSISTANCE 10 BE RECAP11JJlED AND INTEREsT TO BE 

APPLIED·······-······------·············-······-······-····················-·······---·-···-···············-··· 13 
I. For Civic Facility Projects, IntlaslriDI Projects, and Industrial Developer 

Projeds .locDied in a Zone-----·---------·------------·····------------·----------------------11 
1. For Cornmen:ial Growth Projects and Gtwernmental Bond Projec:U ..... 14 
1. For Hudson Yards Commercial Construction Projects ......... : ................. 14 
4. For liberty Bond Projects ............................ --·-·······-------· ..................... 14 

APPENDIX A 
APPENDIXB 
APPENDIXC 
APPENDIXD 
APPENDIX£ 

Definitio~ 
Not-for-Profit Guidelines 
Compli.ana Criteria for PriVDJe Schoo& 
Selecti0t1 Requirements tDUI Criteria:; New York Liberty Bond Program 
Tax Exemption Policy for the Hudson :Y ardr r.nEP Area 

ii 

r 



L PRINCIPLES OF GENERAL APPLICATION 

A. Requ.in:meDts of Law; Pre\lious Policies Superseded. Ead:l provision of this 
Policy shall be supplemcnkd or superseded, as nec::cssary, by applicable requin:mems of law. 
Tbis Policy supersedes previous policies relating to the subjcd matter of this Policy, and to the 
extent this Policy is inconsistent with previous policies approved by the Board, this Policy shall 
govcm. 

B. Finaacial Assistdcc :as Discretionary. The provision of Financial Assistance to 
a Recipient in accordance witb this Policy shall be a disactionary act on the part of the Board. 
notwithstanding the oa:asional usc in this Policy of directive pluases such as " ... the Agcocy shall 
provide...... Ia making the discretiooary decisiou to provide F"mancial Assistance, first the Staff; 
and thm the Boant. shall c:oosider, variously, the following: 

• tbe extent to Which a proposed Project will crcat.c or rc:Wn permanent, private­
sector jobs 

• 

whether Financial Assiseance is required to induce the Pwjcd (see Sub-section 
"C.I." below) 

the csaimated value of the FJDliJlcial Assistance to be provided to the Recipient 

• the estimated value of any other benefits lhat the City may be providing 

o · the finaucial feasibility ofthc Project 

• the euviJoamenlal impact of the Project 

the amount of private-sector invcstmc:nt to be ge;oerated by the proposed Project 

• public support for, or opposition to, the proposed Pwject 

• the liJr;lihood of timely aca:nnplisbmmr 

o wltc:thec the Project involves an industry or activity which the City seeks to retain 
and foster 

o the extent to wflidl tbe proposed Project wiU creare adifiticmal souroes of revenue 
forthcCity 

whether the Project will usc an appreotia:sbip program approved by the New 
York State Department of Labor, as applicable 

-.. 
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C. Conditions to rec:eiviag Fmaodal Assistaoce. The following arc conditions to 
providing Financial Assistance to any Recip1cnt: 

I. Inducement 

a. For Jrulustrial Projects, Commercilll Growth Projet;ts, Hudson 
Yards Commercial Construclion Projecu, Governmental Bond Projects, and Jruluslrial 
Developer ProjecU located in a Zone. for lndastrial Projec:ts, Commercial Growth Projects, 
Hudson Yards Commercial CoDStnletion Projects. Governmcotal BOnd Projects. and Industrial 
Developer Projects located in a Zone. the Staff and Boanl must dctcrmioc: (except as set forth in· 
paragraph "d" below) that the F"tnanciaJ Assistance thai is proposed to be provided to a Recipient 
will "induce" the Recipients Projc:d. As used herein. to uinducc" ("inducement'') means that but 
for the Financial Assisbuu:c being offered by the Agency, the Project would most likdy not be 
undertaken by the proposed Recipient; or, ifUDdertakea at all by such Recipient, the Project 
might occur at a substantially redu~ level or outside of the State 

b. For Civic Facility Projects. For all Civic facility Projects, 
inducement constitutes fulfillment of the Not-for-Profit Guidelines through operation of the 
Project facility. For Civic Facility Projects that are Private Schools. inducement additionally 
includes the fulfillment of the Agency's CompliDnce Criteria for Prillate Schools. 

See A.ppendiz B. annexed hento,.for Not-for-Profit Guidelines and A.ppendiz C, tl11n1!1U!d hereto, 
for Compliance Criteria for Pri'Ylllc Schools. 

c. For Liberty Bond Projects. For Liberty Bond Projects,' 
"inducement .. shall consist of fUlfilling the Selection CriteriJJ and Requirements of the New York 
Liberty Bond Program. 

See Appendix D. annexed herem, for Selection Criteria and Requirements of the New York 
Liberty Bond Program. 

d For Commercial GrowiA Projecls, Hudson Yanb Commercial 
Construction Projects, and Gavemmental Bond Projects. For Commercial Growth Projects, 
Hudson Yards Commercial Construction Projects, and Governmental Bond Projects, the 
iDduccment criteria described in paragraph .. a .. preceding may apply, aod, in addition, 
''ioduccmellt .. may also mc:au (witbia the discretion of the Staff and upon approval of the Boaro) 
that, but for the financial Assistance, (i) a Recipirat would either not retain and/or atbad a 
specified number of employees or a business function or unit for a specified period of time 
within the City, and/or (u) the loss of a vital service to the City might occur, and/or (iit) a vital 
City-supported project or initiative may be ddayed or othawise adversely affected. 

c. Filf(IIJI;ial A.ssi:s/Qna to Apply to Project Property. for the Staff 
and the BOard to make a finding of ioducc:mcot, the proposed financial Assistance must apply to 
the property which is the subject of the Project. An applicant may not apply for fioancial 
assistllnce for ooc location when intended Project activities arc to occur at another. 
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2. CIJ,PilaJ Asset. The proposed Project must involve one or more of the 
foUowing activities on the part of the Recipient in n:spec;t of a capital asset: 

• Acquisition of tide to or equivale:rrt ownership in, or Jeasebald interest in, 
tsngt'ble property which has a uwful life of one year or more; and/or 

• Renovation of Improvements; and/or 

• Construction ofNew Improvements; ami/or 

• Refunding or refinanciug of debt 

3. Agem:y Relarionship to Project Property. The Agency sbaU have such 
interest in, or control over, Project property, Cor such duration of time. as may be nc:a:ssaJ)' under 
~cots oflaw. The choic:e of interest ia. or, in me altemative. the assertion of control over, 
Project fDUilCdY as a basis for providing rmancial Assistmlc:e to a Project, shall be in the sole 
discretion of the Agency. 

4. Statutory Requiremmts. The Agency and the Recipient shall satisfy and 
fulfill all other requirc:ments set fOrth in the Statute Cor providiDg Financial Assistaru:c. 

D. AppUeabilify of .Exemption from Tases. The failure of this Policy (or a 
deviation ill oocordance with Article IV of this Policy) to explic:iUy exempt Project propc:dy 
from a particular tax or other imposition means that sw:h propaty sbaU not be exempt fiom sudJ 
tax and that the Recipimt shall therefore be obligaacd to pay iL Under no cin:mnstaua:s wiD the 
Agency"s acquisition of an iate:rest in, or conbol over, Project property be, in and ofitsdt: 
sufficient to exempt the Project property or the recordation of any Project Document ium any 
tax or other huposition. EZI!mptiOIIfrom a parlit:~~lor flu; shall only ot:CUT if '"I .. or ··n·· 

following opp/ita, mul if" I"' t.We.r apply ... H .. shall '1101 (i.e., tile taz exempti011 in question will 
not be deetn«/ available through tlte Agency): 

I. the property is exempt fiom the tax in question llllder Jaw other than tbe Statute; 

OR 

D. aJJ of the fOllowing conditions for exemption through the Agenr;y are satisfied 
with respea to the tax in question: 

• 

• 

the Statute. or the Statute as interpreted. authorizes or otherwise permits 
ex:emption from the tax. and/or the Agency's interest in, or control Ova', or 
involvement witb. the Project property provides a sufficient basis fOr 
excmpti_on; and 

this ·P~cy authorizes or otherwise permits exemption fiom the tax; and 

-.. 
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the Agency has (y) delivered an instrument by wbich tax c:x.emption may 
be effectuated, and/or (z) agreed to c:x.empt the tax by agreanent set forth 
in a Projec:t Document.; and 

in the case of real propaty taxes. the New York City Department of 
rmance bas taken the ministpial action of removing the Project Facility 
from the tax rolls and thereby designating such property as e~tempt fiom 
the C~ty's real property taxes. 

E. Industrial Commercialloceaaeive Program Exempdoa/AbatemeuL The lCIP 
exemptions and abatemc:ots refemd to in this Policy sball be considered (if at all) in the 
computation of PILOT only to the extent that an application has bcr:n filed (or could be filed) for 
the Project property pursuant to wbic:h the Project property has qualified for an ICIP exemption 
and/or abatement under relevant law and regulation. 

F. CovenliDg Procedures. rn all mattess relating' to the applicability, calcularion, 
billing, coJiection and payment ofPR.OT, including but not limited to the delamination of 
Assessed Valuation, the Agency may rely upon and use, or cause to be used. the methods and 
procedures customarily employed, and the determinalions OIStomariJy made, by the New York 
City Department ofFm.ance. 

G. F"IDaDdal Assistmlce ill the Form of Boad Fmaaangs. This Policy authorizes 
the Agency to provide Financial Assistance io the form of the proceeds ofbonds or other 
conduit-issued debt obligations provided that all of the .foJJowing conditions apply: (i) the 
obligations and their issuauce are in accordance with law; and (ii) the Agency's Boani bas duly 
authorized the issuanc:e of the obJigarions; and (iii) the obligations are issued by the Agency on 
behalf of a Project that is eligible for Financial Assistance in aooo.rdance with this Policy. 

B. bdasi\lity. A Project FKility located in the New Yolk Liberty Zone that does 
not qualify as a Liberty Bond Project. may nevatheJess m:eivc Financial Assistance. if it . 
qualifies under another category of Project described in Ibis Policy. A Project Facility located in 
the Hudson Yards UTEP Area thai does not qualify as a HPIIson Yards Commacial 
Coostrudion Project may not receive Finaucial Assistance under another categor:y of Project 
descn'bed in this Policy, provided that the foregoing shall not preclude the Agt:ZJcy from 
providing Financial Assistance limited to c:xanptions fiom City and Slate sales and use taxes on 
pun:bases and leases of personal property for tenant improvemeats in connection with a 
Commercial Growth Project that involves a Projec:t Facility located in the Hudson Yards UTEP 
Area but which does not qualifY as a Hudson Yards Commercial Construction Project. For 
purposes of this Section H, "personal properly" may include building materials, fixtures, 
fumisbings and equipment. as well as certain services that may relate to any of the foregoing, all 
as furtba' provickd (by the Staff in its sole discretion) in the forms of sales-tax exemption letters 
used by the Agency. 

I. OYerlappiDg Project Categories. If a Project Facility falls under more thaD one 
of the Project categories descn"bed in this Policy. and should the Agency accept the applicant in 
cormec:tion with suqa._Project Facility for the pwpose of providing Fmancial Assistance to the 
applicant (as a Recipit:ZJt) and its n:Jated Project. then. it sbaiJ be tn the Agency's sole discretion 
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as to wbich Projc:c:t category (or Projeca categories) and related Financial Assistance sball apply 
to 1hat Project. Notwitbstauding the fo~ing. where a Project Facility is located in the Hudson 
Yards trrEP An::a,. neither such Projeca Facility nor its related Project shalt be provided with any 
Fipancial Assistance other dum (i) the F"manciaJ Assistance provided for in Appenrlix E. and (ii) 
F"ID8Dc:ial AsSistance limited to exemptions from sales and usc taxes on purchases and teases of 
personal property for tenant-improvements in connection with Coaunercial Orowth Projects. 
For purposes of this Section I. "'personal property'' may include bwlding mataials. fixtures,. 
fUmi.shiDss and equipment. as well as certain services that may relate to any of the foregoing. all 
as furtber provided (by the Staff in its sole discretion) in the fOJlllS of sales-tax exemption letters 
used by the Agc:ocy. 

J. Trusfen~lrilily oflhc Project. It after completing Projeca constnldion, 
reconstruction and/or rcnovarioo. a Recipieut requests that its Project, including Financial 
Assistance,. continue for the balaDCe of tbe Project's Pinaucial Assistance Term uotwithstaoding 
(y) sale, tease or other disposition of the Recipient's Project Facility, andlor (z) change in the 
owncrslnp of or control over the Rcc:ipieut. then, under eitbc:r (or both) of such circumstances. 
the decision whether or not to consent to such request shaD be made in the sole discretion of the 
Sraf[ n: before completing Project consbuction, reconstruction BDd/or renovation. a Recipient 
makes such request UDder the same circumstances, sucb consent may be provided only upon 
approwl by the Board. 

. K. Ammdmebt. This Policy may be fiD1her amended fiom time to time by action of 
the Board after public hearing and published notice of suc:b hearing. 

U. TAXEXEMI'TIONPOLICJES 

A. Industrial Projects. 

The Ageucy's policy for providing Financial A.ssistaDo: to Iudustrial Projects, other than 
Financial Assistance in the fbrm of oonduit-issued debt. shall be as fbUows: 

I. Exemption from Real Property Tu.es: Pameots in IJcu ofTaxes. 

a. Projed Facility. Duriug the F"anancial Assistance Term. a Project 
F acitity rhat is an J.odustrial Project sbaJI be exempt from Clln'eot Taxes, and the Recipient shall 
pay, with n::sped to such Project Fdity, PB.Of io an amount equal to Agency Fonnula PILOT, 
aJI in accordance with paDgr~~phs "b," ••cr and "d" below. 

b. Emling lnJ{1rOlltmll!nt& and Projm Lond. PILOT payable with 
respcd lo any Existing hnprovements and the Proiect Land shalt be included in Agency Fonnula 
PILOT. If Existing Improvements benefit from an ICIP3 Exemption aodlor ICIP Abatemeut pre-

J In additioa to JCIP. Staff may alljust PILOT under lhi.s Pol.ic:y to take illto -=ant oCher as.d-righ&, tax-betx:61 
programs thai .:wTCIIl.ly c:ust or lllld may ia tbc fu!urc be CIIKtcd; prrwided.lt-..er, &hat me decisi-lo so adjust 
PILOT, ami dre DW~~~Crand exta11 Q(sudl adjUStlllall, sbaD be io druole dlsm:lioa of !he Sblff; ond pnwided 
fortht!T. !hal wadjuslmau"" io lhi.s cooti.:u may meat~ iom:ast;. or~ or dd'CQD~:UI. or myotha' dlaugc dc:cmed 
suitable by me Sbft 
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daling Recipient's application to the Agency for Financial Assistance, then, tbeAgency shall 
provide annual credits against the payment of Agency Formula PILOT. Such aedits shall in the 
aggregate equal the remaining amount of tbe benefit of the JCIP Exemption aodlor tbe lCIP 
Abatement that the Recipient would have rcccived during lhe Financial Assistance Term iftbe 
Agency bad not exempted tbe Existing lmprovemc:uts and the Project Land Jiom Cum:nt Taxes, 
and such crcdiiS sball be c:onsisteut witb tbe amounts and timing of the beoefits tbe Recipient 
would have n:ceived umtcr lCIP. 

c. Project Improvements. PILOTpayable witb respect to Projed 
Improvements shall be included in Agency Formula PILOT. 4 

d. AtlditionrJl Jrnprovemenu. In rhe eveut Additional Improvements 
are c:onst!Ucled, PILOT shall he payable with rc:spcd to such Additional lmprovanents in an 
amount equal to CtUJ:ent Taxes attributable to such Additional Improvements. Notwithstanding 
the fon:going, if Additiouallmprovemeots qualilY fOr ICIP Exemption. then. tbe Assessed 
Valuation attributable to such AdditioDallmprovements shall he exempted in the same manner 
that Assessed Valuation for eligible improvements is e:.cmpted through ICIP Exemption. and 
PILOT payable in eouncctiou with such Additional .Improvements shall be reduced in the same 
way that Cmrent Taxes 1ft reduced for eligible improvemenls lbat are exempt lhrousb IClP 
Exemption. Notwitbslaoding anJihing that may be to lhe c:ontrary in this Policy, no credit, offsd 
or rcduc:lion of any kind shall be provided apimt Agency Fonnula PILOT on account of 
Additional Improvements thai qualilY the Project Facility for lCIP Abatement. 

2. Exemplion fiom Reronling Fees. Project Documents shall be exempt 
Jiom recmding fees. 

3. Exemption fipm Mortgage Recmding Taxes. With respeca to Project 
mortgaaes, the Agency shall exempt City and State mortgage reconli.ng taxes but shall do so only 
once and upon the followiog conditions: (y) agr,R:Pte Project apcnditurc:s must at a minimum 
equal the limount of the Project mortgage fOr which exemption is being provided by the Agency; 
and (z) if the maturity of the indebtedness secured by the Projcc:t JDOJ1Pge excteds expiration of 
tbe Financial Assistance Term. the R.ecipieut sbaU at the Closing remit to the Agency a 
PlLOMRT in eo.anection with suclllonger maturity. Notwithstanding the foregoing, the 
following shall apply to the exemption of City and State mortgage recording taxes by the 
Agency: 

a. The Agency may ctempt Project mortgagc:s Jiom City and State 
mortgage recording taxes for a second time ifthe first exemption is in c:onnedion with 
eoDStiuclion financing and the second exemption is in c:o!"lneCtion WJtb permaoeot financing. 

b. If. in connection with the refinancing of a Project mortgage (or 
successive n:fuiancing mortgages the:reafter) during tbe Fmancial .Asmtance Term. !he Recipieut 
is able, without assistance &om the Agcucy, to continue the exemption by means of assignment 

• ID !he CM:D1 R.ccipil:llt e:qJCCI.S Project lmpro~ 1D qqaJifY for ICIP bcudiiS and. 11$ a rault. Rcdplcut prefers 
lO ~w: iiSI'rvjcct ~beslcfit hm ICIP rather dum fitmt A&csY Formula PD.Of.lllm. tbl': Agmcy wrU 
not qcmpt !he Projc:d Facility livm Cum:Dt Tallel. Upoo such c1a:tioD. PILOT will ftDI be payable 11D1kt l'bis 
Policy. 

6 

•·' ·.! 
·' 
L 

i: 
I· 
i: 

'i 



fiom the old lender to the new lender, the Agency wiD uot object to such assignment or the 
continued exemption that it liu:ilitalcs subject to the foUowiog: 

o If the indebtedness secured by the refinancing mortgage is greater 
than the oulstalldiug principal balance of the mong.age being 
refinanced (i.e., tbc:re is "new money"). the Rec;ipieot shall at the 
lime of the closing of such refinaucing mortgage n:mit to the 
Agency a P ILOMRT with respect to such "new money;" and 

• if the maturity of the iudcbtedncss secured by the rcfioa.nciog 
mortgage exceeds the Fmmcial Assistance T c:un. the Recipient 
shall at the time of the dosing fur the refinancing remit to the 
Agency a PILOMRT in connection with such longer maturity; and 

• if the Fi.Dall.cial A.ssisbmce Term terminates before its expiration, 
at the time of sucb earlier tc:mUnation the Recipient shaD. n:mit to 
the Agency a supplemental PU..OMRT on the outstanding 
principal balance of themortpge at $1lcb time. 

4. Exemption &om Sales agd Use Taxa. Personal propc:r:ty that is in 
connection with an Industrial Project shall be exempt 6mD. City and State sales and use taxes fur 
the period c:onuncocing with the Closing and ellding on the date (as $1ldJ date may be extended 
in the sole disl::rWoo oftbe Staft) by whicb Project Docume:ats require completion to occur in 
rc:spcc:t of the Construction ofNew lmprovemeots or the Rcoovation oflmprovCOlCilts or other' 
Project ad:ivitics (as the cese may be). For pwposcs of this exemption, "personal property" may 
include building materials, fixtun:s, furnishings and equipmcot,. as well as certain services that 
may relate to .any of the: fOregoing. all as further provided (by the Staff in its sole discretion) in 
tbe funDS of salcs-talt exemption letters used by the Agency. 

B. Civia: Fadlily Projects.. 

Provided dud. with respect to Civic Facility Proja:cts, FiDanaal Assi~ce in the forDJ of 
conduit-Wmed debt is also beiDg provided, either by the Agf:IJC)' or by the New Y od: City 
Capital R.r:souree Corporatioa. then. the Agency's policy for providing additional Financial 
Assistance to $11th Civic Facility Projects shall be as fullows: 

I. . Exe:mmion fiom Real Property Tau!i!. Projec:t Facilities shall Rleeive no 
exemptioas througb the Agency from Cun-eot Taxes. 

2. Exemption fiom Rqonling Fees. Project Documents shall be exempt 
from recording fi:cs. 

3. Ex.emJ!Ijon 1iom Mortgjllge Recording Taxes. Project mongages shall be 
exempt from City and State mortgage recording taxes in the same manner and to the same cxtcnt 
as Project DJortgagcs in councctioo with Industrial Projccts;provit/&( however, that Recipients in 
Civic Facility Projects sbaiJ uot be obligated to make PR.OMR.Ts. -.. 
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(ln cooncctioo wilh this exemption. please sec Section uiV'' of Appendix C. Compliance Criteria 
for PriWIIe Sclrools.) · 

4. Exanption from Use and Sales Taxes. Personal property. even if in 
connection with the Project. sball receive no exemptions from City and State sales and use taxes 

· through lhc Ar;;ncy. · 

C. Industrial Developer Projects Located Ia a Zone. 

The Apc:y's policy for providing Financial Assistance to Industrial DeveJopa 
Projects. other than Financial Assist.aDce in the fonn of amduit·issued debt. shall be as follows: 

1. Exemption fiom Real Property Taxes. Project Facilities shall receive oo 
exemptioos through the Agency from Current Taxes. 

2. Exemption fiom Recording Fees. Projea Docummts sball be exempt 
from recordislg fees. 

3. Exemption from Mortgage Rcamliog Taxes. Pmja:t mortgages shall be 
excmplfiom City and Stale mortgage recording taxes in the same Ol8IUICl' and to the same extent 
as Project mortgages in conncction with Industrial Projects; and the obligation to pay 
PILOMRTs, as applii;Bhle, shall like-wise be the same. 

4. Exemption fiom Sales and Use Taxes. Personal property that is in 
connection with au Industrial Developa Project located in a Zoae shall be exanpt from City and 
State sales and usc taxes fur the period commencing with the Closing and ending on the date (as 
such date may be extended in the sole discretion of the Stafi) by wbic:b Pmjcct Documents 
require completion to oa;ur in respect of the Construction o!New lmpnlvanmts or tbc 
Renovation ofhnprovcmCIJts or other Project activities (as the case may be). For pmposcs of 
tbis -exemption. "personal property" may include buildmg materials. fixtures. furnishings and 
cquipDICIIf. as well as certain services that may relate to any of the forcgoin& all as further 
provided (by lbc Staff in its sole di.saetion) in lbe forms of sales-tax exanption letter.; for use by 
lheAfPJcy. 

D. CoiiiiiiUdal Growda Projecu; CovUDJDaatal Bond Projects; Hudson Yards 
Coaunerdal CoDStnu:tion ProjedB. 

The Ageucy's policy for providing Finaocial Assistance; otha lhan Financial 
Assistance in the fonn of condwt-issued debt. sball be as foUows: 

I. Commercial Growth Projects and Governmental Bond Proj~ 
Commercial Growth Pmjccts and Governmental Bond Projects shall ra:cive such tax exemptions 
as the Staff determines in its sole discretion upon approval of the Board. 

2. Hudson Yards Commercial Construction Projects. Hudson Yards 
Conuncn:ial Construction Projects shall receive tax exemptions in the manner 8Jid to the extent 
prescribed in Appendix E. 
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E. AD otller Pr-ojects. 

The Agcucy•s policy fOr providing Financial Assistana; other than Fmancial 
Assistance in the fonn of oondu.it-issued debt. to all other Projects or projects shall be as &Bows: 

• 
I. Ll)aty Bond Projects. Olher tban the issuance of liberty Bonds. the 

Agcocy shall provide 110 Fmancial Assistance lo Liberty Bond Projects. 

2. Developer Proip;q. Other than for IDdusbial Developer Projects located 
in a Zone. the Apcy sbaU pmvide no FmBDcial Assistmcc lo Developer 
Projects. 

3. Cgmmaaal Projects. Other tban for Commercial Growth Pmjects, the 
Agency shaD provide no riJUIDCial Assistance to Commercial Projcds. 

4. Q!ber Projects. The Agency shall pmvide 110 Financial Assistance lo any 
other pro jed. 

'Ill. DEVIATIONS 

A. Keqaireraeuts for Dtrriatioa. 

1. ~ The Age~Jtt!Y may deviate fiom the provisions of this Policy. 
pmvided that each such deviation (e:x.cept as provided in Sub-section "'8.2." below) shall be in 
aa:orc!ance with the requircmc:uts of this Article In and the requin:mems of Section 874(4)(c) of 
tbe Statute. · 

2. Qoud Approval TheStaifmustobtain tbc Boud'sappmval for all 
deviations. aod. in order to pmvide a'basis for delibe:nting the necessity and advisability of a 
pmposed deviation. the Staff must present 1o the Board,. io writing. the foDowiog information and 
conclusions for its consideration: 

• tbc content of the deviation. 

• the n:asou why the deviation is needed. aDd 

• the disadYUtagc 1o the City if the ~ject should not prooc:ed.. 

B. Dntalion f.mm tldl Policy. · 

I. Ococ:ra.lly. A deviation from this Policy is a substantive departure &om 
any one or more of the followiog standards set forth io this Policy: 

• the :requin:meuts and oondition.s for obtaining Financial Assistance; 

.. the extent to which Financial Assistance is available and ils amount; 
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• the kinds of Projects for which Fi.oaxu:ial Assistance gmaally (or 
categories of Financial Assistance specifically) is available. 

2. Deviations Not Subiect to Ibis Ardcle 10. Staff in its sole discretion may, 
without fulfilling the n:quln:malfs of this Article In. cause the Ageocy to deviate from the 
recaplUre requirements of Article IV wbea the dcviatioo ia question is (i) necesaitaled by law~ or 
(ii) minor in nature, or (iii) lleCeSS8I'Y to avoid uodueha:rdsbip to the Reeipient. 

3. Diminished Financial Assi!j!anc:c. Notwitbstanding anything thai may be 
implied to the coobmy iD dUs Artide Ill, offering Financial.Assistanc:C which is less tbao what is 
available under this Policy, shall not constitute a deviation &om Ibis Policy. For example (but 
not byway oflimitation), the following scenarios will not be deemed deviations: (i) the Agency 
may require a Rccipiem to pay a Pll.OT in substitution for an exempted tax for which this Pol icy 
otherwise n:quires no PILOT at all; (ii) a recapture period, which is longer than what is n:quii:cd 
under this Policy, may be imposed upon a Recipiem. Notwitbslandmg the foregoing. offering 
Financial Assistance for Hudson Yards Commen:ial Consttuction Projects that is less than the 
Financial Assistance provided for in Appendix E. shall constitute a deviation fium Ibis Policy. 

4. Jm:n:as;ed Rccapl\lre Not a Deviabon, NotwithsfandiDg anything that may 
be implied to the contrary iD this Article m. nooe of the following shall constitute a deviation 
&om this Policy: (x) aay ioc:rcase.in the 8JJ10UIIl of priuc:ipal ofFIJIIIm;ial Assistance to be 
recaptured; or (y) any incnase in the amount of inten:st to be acgued on such principal over and 
above the principal and interest provided for in Article IV; or (z) any incn:a.se in the dur.ation of 
the rccapturc period as provided for in Article IV. 

IV. JtECAPT(JR£ OF FINANCIAL ASSISTANCE 

A. GeaeraL 

Upon the occnm:nce of a recaplUrc event occu.rriDg duriDg a recapture period, lhcrc shall 
be recapture ofFinancial Assistauce; and, in addition, the Recipient shall pay interest with 
respett to the priacipal of such n:captured FiDanciaJ Assistmu:c, an in accordance wi!h the 
requirements oftbis Article IV. · 

B. Recapture Period. 

I. For Commen::ial Growth Projects. Qoyemm,cnta1 DoDd Proiec:ts. and 
Hudson Yards Commm:ja! Consbuctioo Projeds. For Commercial Growth Projects and 
Govc:mmental Bond Projects, «he recapture period sball be determined by the Staff in ils sole 
discretion. For Hudson Y Bids Commen:ial Construction Projects, the n:caplure period sball be 
detennined in accordance wish AppeNiix E. 

2. For Industrial Projects. Industrial Develooer Proieas Located in a Zone 
and CMc Facility Projects.. For Industrial Projects. Induslrial Developer Projects located in a 
Zone, and Civic FaciUty Projects, the recapture period sball be a period of ten years, 
c:ommmcing on the earlier to occur of (y) completion of Project activities or (z) tbe required date 
set forth iD Project Docummas for the completion of Project activities. and expiring at the end of 
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the tenth, fuJI year aftCI' such date. 

3. For Liberty Bonds. None. 

C. Recaphlre Events. 

I. For Industrial Projects and Civic Facility Projects. For Industrial Projects 
and Civic Facility Projeds, tbe foDowiq shall constitute rc:capturc events: 

fiUJure to complete the CoDstruction ofNc:w fmprovements or tbe 
Reoovation of Improvemcots or any other Project activity; 

liquidatioo of substantially all of the Rccipicot's operating assets and/or 
cessation of substantially aU of the Rccipicot's operatioos; 

Jdocatioo of aU or substantially all ofRecipieot's opaatioos at lhe Project 
facility to mother site, or the sale, lease or other disposition of all or 
substantially all of the Project Facility; 

o NotwitlrsiDnding tire foregoing. if lhe Rccipieol relocates its 
operations at lhc Project filcility 1o a site located witbio tbe City, 
such relQCatioo shall DOt be a recapture event if (i) the Rccipicot 
maiotaios. for lhe balance remaining of lhe recapture period. an 
cmploymcot level equal to at least 90% of the oumber of 
employees employed by the Recipient bcfure the time it n:Jocatcd 
its opcratioos, and (ai) the Rccipicot satisfies such other additiooal 
oollditions as the Agcocy may in writiog impose; provided. 
1rowever.. thallhe foDowiog amditioos arc satisfied: 

o the Recipicot's Wlure to c:ootiouously satisfy the foregoing 
CODditioDs shall be c:oosidcrcd aootlu:r recapture cwnt in 
additioo to tbose set fonh in Ibis Sub-scctioo .. 1"; and 

o the dctcnnioation of the 90"A. cmploymcot level shall be 
done io a maoner that the Agency deems satis.filclory in its 
sole disaelioo. 

o Notwitlrstandingjurt}ler. if prior to sale, lease or other disposition 
of a Recipient's Project Facility (and ootwithstanding such sale, 
lease or otber disposition), the RCCipicnt requests that its Project, 
including Financial A.ssistaocc. a>otinue for the remaining balance 
of the Project's Finaocial Assistance Term; aud if the Apy does 
so consent in accordance with Sub-scctioo U. of this Policy; then, 
whelht:l' or ool the RccipiCIII shall be liable fur n:caphm: Wlda 
such circumstaruxs (and if so liable, for what amounts and at what 
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inten:st. if any) shall be decisions made wilhiu the sole discretion 
of the Staff. 

.. transfer of a substantial number of the Rccipieu.t's jobs &om the Project 
Facility out of the City; 

• sublease of all or part of the Project facility in violation of Project 
Docummts;or 

" substantial c:baogc in the scope and nature of the Recipient's oper.!lions. 

2. For Commercial Growth Projects. For Commercial Growth Projects, 
recapture events shall. at a minimum. ioclude the fililure of the R.ecipieu.t to employ a specified 
nmnba" of employees wilhiu the City, and/or the Reapie:ot's failure to maiutain its corponde 
headquarters or other specified hw!incss units in the City. Additional recapture events (if any) 
shall be detezmined by the Staff in its sole discP:tion. 

l. For llldustrial Devdopq Projects UK:atr.d in a Zone. For Industrial 
Developer Projcds located in a Zone. failure to complete the Cons:truction of New Improvements 
01: the Renovations ofNcw Improvemcnts or other Project activity by the date specified in the 
Project Documaats (as such date may be cxteDdccl by the Staff in its sole discretion) sha11 be a 
recapture event In addition, faalun: dwing the Financial Assistance Term to maintain Industrial 
Tenant occupancy of at least 75% of the Project real property's usable space shall be an 
additional n:capture event; subject, however. to reasonable allowances, as determined in the sole 
discm:ion of the Staff; fur vacancies during Project constructioD, initial Project rent-up, casualty 
events, aod the penod immediately following the expiration or earlier termination of au Industrial 
Tenant's lease. 

4. For Govemmental Bond Projan. Recapture events for Qovemmcnlal 
Bond 'Projects, shall be determined by the Staff in its sole cliscn::tioD. 

S. for Hud!lon Y anls £ommercial CoiiSblK:tion Projects.. Recapture evalts 
for Hudson Yards Commen:ial <;:onstruction Projects shall be those specified in App~m& E. and, 
to the extmt mt specified in AppenJix E, they sbaU be detc:nuim::d by Staff iD its sole discretion. 

6. for Libc:rtv Bond Projc;:d§.. None. 

D. F"maadal Assistauce tq be Recaptured. 

With respect to aU Projects. the F~nancial Assisfanc:e to be recaptunld by the 
Agency upon the oa:uneuc:e of a n:capt'tJR: event during a recapture period shall be au amount 
equallo all or part of the diffi:n:oce between (i) Cum:nt Taxes or other taxes thai thci Recipient 
would have paid with respect to Project property bad such taxes not been exempted through the 
Agency, and (ri) the PR.OTwhich the Recipient in fact did pay in substitution fur such Cwrcnt 
Taxes or otha taxes. In the event a Recipient paid no PILOT, the: 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 purposes oflh.is Policy, it is presumed that tall: -exempt conduit debt fioancing, 
while iiic:luded by the Statute within the definition ofF'manciaJ Assistance, does not provide a 
benefit lha1 is amenable to recapture and thcrcfurc. under Ibis Policy, the inwmc lax nm:nues 
lost ID taxmgjurisdictions OD aa:onnt of the tall: -exempt staiUS of debt intclest will not be 
inc:Jucled in the Financial AssiS~am:e principal dJat may be recapcured. For iDsfam::e. io lbe case 
of Liberty Bond Projcas, whee lbc only Fiaanc:iaJ Assistanc:c provided is tax-exempt fi.oancing. 
the recapiUre of Financial A.s.sistaJK:e shall be deemed ioapplicablc. 

E. Amouat ofJ'iraaDdal Assistaace to be Recaptured :md latuat to be Applied. 

1. For Civic: facility Proiocts, Industrial Projects and Industrial Dcw:loper 
Proied$ located io a Zone. Upon the ocx:wrco.ce of a rec:aptw:e event with respect to a Civic: 
Facility Project, an Industrial Project, or an Industrial Developer Project located m a Zone, the 
Agcucy shall cause the Rc:cipieat ID pay the following amounts as m:apture: 

L Finmrcilll Assistnnce to be rearptured by the Agrmcy and paid by Recipient;-

• For years 1 through 6oftbe n:capturc period, theAgcucy shall recapture 100".4 of 
the Finam::iaJ Assistance which it bas provided ID the Recipient; 

• During year 7 of the recapture period. the Agency shall recapture Financial 
Assistance as reduced,. cumulatively, by 1.666% each month, so tbat by lbe 
twelfth month of year 7, the Agr::ncy shall recaptme 80".4 ofFm.ancial Assist.anc:c; 

• Dunag year 8 of the recapture period. the Agency sbaJ1 n:capture Financial 
Assistance as reduced. cumulalivcly, by 1.666% each month. 'SO that by lbe 
twelfib month of year 8, the Agency sbaU recapiUre 60".4 of Financial Assistance; 

• During year 9 of the recapt:urc period. the Agency sball m:apiUre Financial 
Assistance as reduced. cumulatively, by 1.666% each montb. so lhat by the 
twelfth month of year 9, the Agency shall recapture 40% of Fmancial Assistance; 

• During year 10 of the recaptun: period, the Agency shall n:c:apture Financial 
Assistaoc:c as reduced, cumulatively, by 1.666% each monlh, so lhat by the 
twelfth month of year I 0, tbc Agency sbaU recapture 20".4 of Fmancial 
Assistance; 

IL Interest to be paid by tile Recipient. to tile Agtmcy with respect to the principai of 
reazpturetl FillllnciiJI Assisltlnce: 

• From the date of receipt of Financial Assisbmce to &he date on which recapture is 
due fursuaot to Agency demand. interest shall accrue at the statutory judgment 
rate apptic::able on the date of the Agency's demand, compounded daily, but in ao 

~ 9% at lhc lime o(lhc appJOWI of this Potic:y. 
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event shaJl the msulting effective rate of interest exceed the maximum interest 
rate pcnnittcd by brw.6 

• 

o If Recipient fails to pay the: reeaptun:: principal of Financial AssistUICC and the 
aa:rued i~en:st ~hereon (roUectively. the .. aggregate amouatj on or before the 
date when sw::h amounts are duc;.lhcu. fiom such due date,. inlcrcst on the 
aggregate amoUOl shall acauc al a rate set by Staff iD its sole disccctioo. but in no 
cveut shall such iDim:st be less than lhc effective interest rate resulting fiom the 
stalutoly tate rompolblded daily. 

2. For Commm:ial Gmwth Pmiects and Governmental Bond Projects. Upon 
the oc:cum:uce of a reeapture event in n:spcct of a Commercial Project (Retcntioo) or a 
Governmental Bond Project, the Agency shall recaplUrc sllda Financial Assistao.cc, together with 
such interest, as Staff determines in its sole discn:tion. 

3. For Hudson Xan:ls Commercial Construction Projects. Upoo the 
occurrence of a recapture event in rcspec:t of a Hudsoo Yards Co11D11Cicial ConstnH:.tioo Project. 
the Agency shall n:capture Financial Assistance. together with inleri:st.. iD the manner and to the 
extent set forth in Appendix E. · 

4. For Liberty Bond Projc::m. None. 

-·. 
6 16% all.bc lime of the approval o[ this Policy. 

14 

,. 



APPENDIX A 

Definitions 

"AbateJDeDf AmoUDt'" means: 

I. For alllndii.Srriol Projectfacililies locareJ in a Zone. an amount equaJ to 100"/o of 
the Cum:nt Taxes applicable to the Project Land. 

U. For all otller Project Facilities: 

A. For Project Facilities at wbicb all of che anployees wiJJ be new hires. an 
amount equal to the product ofSSOO and the nlDDber of employees tbat the Recipient reasonably 
intends. at the time of its application to the Agmcy for Financial Assistance, to hire at tbe new 
Project Facility; provided, however, that for every twelve-month period following the second 
anniversary of conuneuccmcnt of operations aJ tbe new Project Facility, tbe Abatement Amount 
(a$ defined beran) sball be the lessei of (aa) the original Abatr:me:nt Amount based on the 
Recipic:rat's intended number of employees at time of i1J1Plic::alion. and {bb) the actual number of 
emplo)'eeS employed by the Recipient at the Project Facility on the date of sucb two-year 
anniversary; and 

B. For Project Facilities at wbicb the emrdovees to be employed by the 
Recipient are employees already employed by the Recipient at tbe time of application. an amount 
equal to tbe product of $500 and tbe number of sucb employees at the time of its application ro 
the Agc:ocy for rmancial Assistance. 

For purpose of Ibis definition, an .. employee" means one full-time employee or two part-time 
employees, each working 20 hours per week 

.. Additional Improvements'' means improvements that incn:ase the Assessed Valuation ofthe 
Project Facility and for which aD oftbe following c:onditioos have been met: (i) such 
improvements were not included in the Recipient's Project budget as presented to the Staff; and 
(ii) suc:h inlprovemcnts were not induced by adion of the Board; and (iii) such improvements 
were completed after tbc agreed-upon completion dale (as same may be atendcd wilbin the sole 
disaetion oftbe Staff) for the Project Improvements . 

.. Ageoq'' means the New Yori: City Indusbial Development Agency. 

"Agency Formula PILOT" JDCBDS. for any fiscal year, an amount equal to the sum ofLand 
P~OT and Improvements PU.OT. -

u Assessed Valuatioo" mcaos, with respect to any fiscal year of the City, the final value ascribed 
to land aad/or improvements or other defined n:a1 property (as tbe context requires) located in 
the City, by the New York City Department ofFmance or any of its successor agencies, 
including, without limitation, ina1:ascs arising fiom market re-evaluations. -.. 
.. .Board" means the Board of Directors of the Agency. 
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"CitY' means The City ofNew Yolk. 

"Civic Facility Projed(s)'" has the same meaning as the definition provided iD the Statute for the 
term." "civic facility." 

"Cioslag" means the dale on which the Agency and the Recipient eoter iDto the Project 
Documents. 

"CoDI.IIII:ra-1 Projec:t(s)" means a Project where the capital asset or assets, which are the 
subject of the Project. are (or wiD be after a paiod of amstroction, reconstruction and/or 
renoVation) for use primarily by the owners thereof (or their affiliates) in the pursuit of . 
coiJllllacial endeavors. as the meaning of the tam "commercial cudeavoJS'' is determined io the 
sole ctisaetion oftbe Staff As defined herein. "Commc:n:ial Project .. shall not include Industrial 
Projects. Govemmental Bond Projects, Liberty Bond Projects. Developer Projects (mcluding 
Industrial Developer Projects located in a Zone), or Hudson Yards Commercial Construction 
Projects. 

••coiJIIDei'Cial Growth Projec:t(s) .. means a Commercial Project for which FiDancial Assistance 
is provided on the minimum condition or conditions that for a specified period of time the 
Recipient shall: (x) employ and maintain in the City a specified number and/or type of 
employees; and/or (y) maintain its corporate headquarters in the City; and/or (z) maintain other 
specified business units iD lhe City • 

.. CoDStructioo of New lmprovemeots" means. witb n:spect to the Project Land, the 
constnldion of new improvements, and (as applicable) tbe complete demolition of existing 
improvemarts; provided thai the cost of such new improvements (including the cost of 
demolition if applicable) equals the greater of 

• S 1,000,000 iD 2006 dollars as inOatcd by the Engineering News-Reconl Building 
Cost Iudex or any successor index, OR 

" 25% of the combined Assessed Valuation of the land and Existipg Improvements.. 

.. Carrmt Tues" means City realproperty taxes eq1JIII to the product of the theo-current 
Assessed Valuation aod the applicable theD-c:um:ut lax rate. alias applied to (as the context 
requires) land. improvemcuts, or other property defined as real property by the City's 
Department of Finance . 

.. Developer Project" means a project where the primary use of the real property that is to be 
acquired and/or constructed and/or reconstructed and/or renovated and/or operated, is or will be 
the leasing of such real property to tenants. As defined herein, a .. Developer Project" shall not 
include a Liberty Bond Project or a Oovemmental Bond Project or a Hudson Yards Commercial 
Consbuction Project. 
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'"E:a:istiDg lmprovemeaa"meaus improvements existing on Project Land at time of Recipient's 
application, including but oot limited to fouodatioos and partial foundations. Notwithstanding 
the forgoing, ifRecipicut., as part of its Project, demolishes improvemeuts, such demolished 
improvements sbaiJ DOt be deemed "Existing Improvements" as defined herein. 

.. F"mandal Asslstmn:e" has the same meaning as is provided for the lam "finam:ial assistance" 
in theStatute7 

• 

.. F"mandal Asslstaace Tam" means, subject to carfier termination in acoonlanu with Project 
Documents, the foUowing periods of time: 

• for Industrial Projects, a period commencing on Closing and expiring twenty-five years 
after the PILOT Commencement Date; 

• 

for Civic Facility Projects, Liberty Bond Projects, and Governmental Bond Projects, a 
period commencing at Oosing and expiring upon the maturity, or redemption in whole 
or sooner retirement of the Ageucy's bond fillallcing; 

for Commercial Growth Projects, a period determined by the Staff and approved by the 
Board; 

for Industrial Developer Projccl5 located in a Zone, a period commencing on Closing and 
expiring len ye&~S thereafter. 

• for Hudson Yards Commercial Conslnlction Projects, as provided in Appendix E. 

"Govenuaeatal Boad Project(s)" meaus a Project that is a governmental bond within the 
meaning of Section 103 aod 141 of the lntcmal Revenue Code of 1986, as amended. 

"Hucbou Yards Commerdal Construction Projec:t(s)" has the meaning provided in Appendix 
E. 

"'CIP" mc:aDs the City's lndusciial and Commercialluccutive Program. or any successor or 
siuular, as-of..rigbl program as may be established for the cxemplion and abatement of the City's 
rea1 property taxes for commercial and indusbial properties. 

"ICIP Autemeot" means, on account of eligible coDStruction or eligible renovation, a 
reduction in the Cunmt Taxes of the applicable property prior to such construction or 
reaovabon. 

"JCIP Exemptiou"naeans an exemption from Current Taxes of the Assessed Valualion arising 
tiom eligrble construction or eligible reoovalion. 

7 -F"maDCaal AssiJIIUICC sbaiJ mta~~lhe proceeds ofboucb issual by au ~cy, straigla-lc:asc. 01" excmplions from 
lallation cWmcd by a pojce~ oa:upaat as a n::sull of an &gc:DCY laking li!Je. possession I!~ cODinll (by lease, lic:ease or 
olhcrwise) to du: prvpcrly or cqt11p111t11t of such project occupanl or of such project occupam acbzlg as an apt of an 
agcucy." SediOD 8S4(14}oflbe SlaDI!c. 
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"lmprovcmeats PJLOr• means, with respect to Project Improvements as determined for each 
fiscal year within the Financial AssistaDc:e Term, an amollllt equal to the lc:sSer of Current Taxes 
in such year and Stabilized Taxes in such year, subject. however, to the foiJowing: for any of 
yeus 22, 23, 24 or 2S of the F'mancial Assistance Tam, if: pmsuant to tbe previous sentence, the 
lmprovcmeo!5 Pn.oT is deemed to equal Stabilized Taxes, lmprovemwts PILOT shall 
additionally and respectively include for such ye;irs, 20"..4, 40%, 6()0.4 and 80".10 of the differential 
between the applicable ye:ar:s Current Taxes and Stabilized Taxes. 

"IDdutrial Developer Project" means a Developer- Project in which Industrial Tenants rent (or 
wiD rmt after- a period of construdion, reconstruction arullor renovation) at least 75% of the 
usable space . 

.. lodasbial Projed(s)" means a Project where the capital asset or assets, which is 1he Subject of 
such Project. is for use (or will be for use after a period of construction, recoDStructiou and/or 
renovation) by the owners or lessees then:of (and/or by affiliates of such owners or lessa:s) in 
the pursuit of one or more of the following activities: (i) Dlllnufiu:turin& assembling. processing, 
recycling, disposing, warehousing aod/or distributiug of tangible property, including (but not 
limited to) waste materials; and/or (ii) the m:abon (includiDg research therefor) of the following 
fOIIIIS of intangible property: (aa) compula softwaxc; amJ/or (bb) the formulas and processes 
needed to create new medicines aud drugs; and/or (cc) new processes having mecbaoical, 
electrical, chemical, biologiGII, engioeeriog and other teclmological applications; and (dd) plans 
and prototypes for new machinery, equipment, instruments, oompooents and other devices, 
including but not limited to medical equipment As defined henM, "Industrial Project" may 
include a doclc or wharf to be substantially used for any of the activities described in this 
definition. 

"ladusbial Teaaat" means an entity tbat leases a portion of a Project Facility for its own use 
and ocx:upancy and for purposes that are consistent with the operation of an Indusbial Project. 

"Laud PR.O'r means in any fiscal year within the Financial Assistance Term, an amount equal 
to Cum:nt Taxes that would olhc:rwise be payable for such year with respect to Project Land, less 
the relevant Abatement Amount, provided such diffm:occ: shall aeva be less than a:ao, subject, 
howeva, to the foJJowiog: for each ofyeais 2i, 23, 24, aad 2S of the Finan~ial Assistance Term, 
.. Land PJLOT," as defined berein, shall additionally and respectively iDe tude for such years, an 
amotmt equal to 20%, 4QO-', 60%, md 80% of the differential between the Current Taxes 
(payable with respect to the Project Land) and the applicable year's Abatement Amount; or, if 
for any ofyeazs 22, 23, 24, and 2S of the Financial Assistance Term, .. Land PJLOT," as 
othawise caladated pursuant hereto, sbaU equal zav, "Land PILOT," as defined herein, sbaJI 
instead be deemed to equal, respectively, 20o/o, 40"..4, 60% aud 80"-' of such year's Current Taxes 
(payable with respect to the Project Land). 

"Liberly Boad l'l'ojed(s)" means a Project that qualifies for tax-exempt bond financing uoder 
Section 1400L(d) of the Internal Revenue Code of 1986, as amended. 

--. 
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"PH.OMRT" means a payment whae (a) lbe payor and the payee are the Recipie:al and the 
Agency. n:spedivdy. and (b) the paymmt is a PD.OT. and (e) the '"taxes" are City and State 
mortgage n:c;ontiog taxes, and (d) sueb taxes an: othawise payable upon the rec:ordiug of a 
mortgage on a Project Facility, aud (e) the tams of the payment an: as follows: 

(i) thecluedateofthepaymeot is the dosing date of the of the mortgage Joao; and 

(u) the amount of the payment equak the following. as applicable -

• the product of (aa) the amolllll by which the prlncipal balance of the relimmcing 
mortgage exceeds the outsaallding principal balance of the mortgage being 
refinanced (i.e.. "'new money"). and (bb) the mortgage recanting tax rate 
applicable at the time of the dosing of the mortgage Joan; and 

~ net present value of the product of(aa) the future. UDamortized priucipal balanee 
of the mortgage upon expinlion of the FiDancial Assistaoc:e term. aud (bb) the 
mortgage recontiog tax. rate applicable at the time of the closing of the mortgage 
loau. le:a. any PRDMR.T pn:Mously remitted other dJao PR.OMR.T m connection 
with "new money>; and 

(iii) "net present value" for purposes of this-definition shall be the disanmt rate-in effect· 
at the lime of paymem as determinm by the Staff in its sole discretion form time to time; 

provitled.lwwever, that wbeu a Recipient pays a PR.OMR.T. and thea subscquendy the Financial 
Assisrana: Term tcnninates before its date of apiratioa,. the term 'PILOMRT" (as defined 
herein) shall also mean a supplemeutal pa)'JIIQd. due upon such em:lier tmDinatioa,. that is equal 
to a PH.OMR.T on the prlncipal balance outstuding on such temrination date,le:a. any 
PILOMRT pn:viously remitted other than Pfi.OMR.T in monec:tion with "Dew money." For 
pmposes of such supplemental PILOMRT. the mortgage recording lax rate shal1 be the rate 
applicable at the time oflhe earlier tcmrlaation. 

"PILOT"-means payments-in-lieu of taxes, where '"'taxes .. shall be Current Taxes • 

.. PILOT Commencemeat Date,. means the dale on wbic:h the Project Facility becomes exempt 
fi:om Cun-em Taxes and subject to PR.OT; and such date shall never be earlier than the July 1 
following tbe Janwuy S that foUows the Closing. 

''Policy"' means this Uniform Tax Exemption Policy. 

"Private Schools" means private,. not-for-profit elementary and/or secondary schools providing 
education fOr any or all of grades kindergarten througb 12, but not iocluding those schools where 
at least 85% of tWiiOn and/or costs are reimbursed by the New York City Depa:rtmeut of 
Education andfor the New Yorlc: State Educ:ati.on Departmellt 

~ .. 
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'"'f'roject(s)" means. as the context requires. one or both or all of the following: 

• a fiu::ility dcsaibed in the definition of"projec(' ac; such definition is provided in the 
Statute, 

AND/OR 

o one or more of the followiug activities, provided such activity or activities is in 
connection with a "projecr' as defined in the Statute. and further provided that the 
Ageucy•s Boanl of.Directocs has adopted a resolution inducing such activity or activities: 

• the acquisition oflide to. or equivalent ownership in. or leasehold interest iD. a 
capital assd, togdhcr with activities ancillary thcmo. 

• the Renovation of lmprovements.. togdher with a.c:rivitie:s aneiUary then:to,. and 
• the Construction ofNew Improvements. together with activities aaciiJarythcrcto. 

AND/OR 

• all or any one oflhe following: 

-- ---. ··-- -• -·-···Commercial Gmwlh-Projccts·- -
• Industrial Projects 
• Civic Facility Pmjccts . 
• Hudson Yams Commercial Consbw:tion Projects 
• Liberty Bond Projects 
• GoVI:r.mDmtal Bcmd Projects 
• IDdustrial Developer Projects localed in a Zone 

. 
"Project DocumeDI(s) .. means the documents and ~tsoeccssary to provide Fmancial 
Assistauce to a Recipient and to satisfy all CODditions and tequiremi:Dtl of the Statute aod other 
n::Jevant Jaw. 

"Pnjed Fadlity"' means, ooUcctivdy. (a) Project L.and. and (b) Existing Improvements (if anY). 
and (c) Project Improvements (if any). and (d) Additional Improvements (if any). 

"Project lmproverueats"' means improvements ioduced by Financial Assistance and resulting 
from the CoDStnJdioa of New Improvements or the Renovation oflmprovc:ments. as the case 
maybe. 

"Project Land" mcaos the site wilbiD the City that is the subject of the Recipicnt•s application 
to the Agency tor Financial Assistance aud the pn:mises on which the Ra:ipient•s intended 
Projcc:t is to occur. 

"Redpla:lf• meam a person or entity that has applied to the Agr::acy. and hac; been approved by 
the Soan:!. to receive Finap.~al Assistance in amnection with the Recipient's proposed Project. 

Appendix A-6 



"Reaovation of lmprovemeals" means the reoovalion, improV\:IIIeuf. repair, recoostruction or 
other eonslruc:tion to Existing lmprovemmts, including but not limited to partial demolition; 
provided, however, thai the eost of such renovation, improvement. repair, reconstruction or other 
construclion equals the greater of: 

.. $1,000,000 in 2006 doUaJs as inflated by the Eogineering News-Record Building Qlst 
Index or any sua:essor index OR 

• 2S% of the combined .Assessed Valuation oftbe land and Existing Jmprovemmts. 

"Stabilized Tua" means an amoWlt equal to the thai-Current Taxes applicable to Existing 
Improvements loc:aJed on Projcd Land at Closing. If there are no Existing Improvements at such 
time, such amo1Uitsball equal zau. Notwithstanding the definition of"Assessed Valuation" 
herem, '"Stabilized Taxes" (as defined preceding) fur Project Land shall be deemed for purposes 
hereof not to inaease dming the Financial Assistance Tenn as a result ofmarlrel re-evaluations 
that are otherwise part of Assessed Valuations for real property located in tbe City. 

"StaB" means staff oftbe New York City Economic Development Corporation. 

"State" means the State ofNew York. 

"Statute" means the New York State lndustrial·Developmmt-Agency-Act;-constituti.og-Title-1-of-­
ArticJe 18-A oftbe General Municipal Law, Cbapter24 of the Consolidated Laws ofNew York, 
as amended, togdba: with Section 917 of the General Municipal Law, as amended. 

.. ,Zone(s)" means aD, or any one of, Empire Zones, Empowerment Zones and/or ladustrial 
Business Zones, as the boundaries for any of tbe foregoing may be dc:tcnuined fiom time to time 
in accordance witb law. Neither the '"Hudson Yards UI'EP Area," as that tam is defined in · 
A.ppenda E. nor the New York Liberty Zone. shall qualify as a "Zone" (as defined herein) except 
to the c:xtc:Dt tbat a duly designated Zone (as defined in tbe previous sentaJce) includes aU or part 
of the Hudson Y ants l.JTEp An:a or the New York Liberty Zone. 
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APPENDIX& 

Not..for~Profit Guidelines 

The Agency wiU consider providing Financial Assi.staDce to a not-for-profit applicant if the 
applicant's proposed Project meel3 all of the foUowiDg criteria; 

I. But for the ava~lability of tax-exempt financiag through the Agency, the Proja:t would 
either not proc:ec:d as struc:turcd,. or resources of the appticant othelwise available for continued 
or enhanced services would iNtead be applied Co the Project. 

2. The Project will either: 

a. rclain or c:n:ate jobs; 
b. continue or augmeol services to a needy population; 
c. promote a pmposctbal would nol be feasi'bleifundedalccn on a fur~profit basis; 
d. provide a service that will rcduc:c the CitYll c:os1 of providing that service, lhus 

promoting efficiency and resulting m cost savings to the City; 
e. continue or enhance the quality of cultural life in the City; OR 
f. eocoumge subsrantial employment aDd capital iuveslmcnt iD geographic areas in 

which the Cily sedcs to promote emnomic dcvelopmeut. 

---- ------·---u:-the Project qualifies under sections 2~ or;-allove(but llJlder no other provision of---· · · 

section 2), the applicant most demonstrate thai it has provided or wiU CODllllit to provide 
servicc:s, assistaiK:e aod/or acc:ess to its &cililies to disadvantaged Cily residents. Such 
community service must be meaningful a11d ongoing iD the judgmem of the Boanl atJd 
may be rendered througb the applicant's princ:ipal or anciHary operations. 

3. lbc apjdicaot must dCIJI:OIIStrate that it is expected to be able to service the proposed debt. 

4. Excqll to the extent permitted by Jaw. the applicaot shall not disaiminate on the basis of 
ace, c;olor, religion, sex. age. natioual or edmic origin, or disabilities in employment mattCn. the 
providing of services, or otherwise iD the admioistndion of its programs and opemlions. 

S. Hthe proposed Project is for a Private Sebool. then, iD addition to satisfying the 
foregoing rcquin::ments set furth in sections 1. 2, 3 and 4 above,. the applicaot sbaJJ additionally 
demoosbate that it satisfies a.ndlorwiH sa!isfy the retp~irements set forth in Appendix C. 
Compliance Criterit:l for Privote Schools. 

-·. 
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API'ENDIXC 

ComplitJIICB Criteria for Private Sclwols 

To receive Financial Assistam:e. a Private School must meet the following criteria: 

l. At least 20 percent oflhc total c:moUment of the Private School must consist ofNew 
York City residents. 

II. Without in aay way limiting the application aDd genaality of Section 4 of Appendix B, 
Not-for-Profit Guide/Vtes, the Private School shall not discrimiDate iD admissious,. hiring. 
the granting of scholarships or loans, or the administration of educational policies 
gr:ncrnlly. 

10. A Private School providing education to grades 9 through 12 must be registered with the 
New Y orlc State Department of Education and. iD additiOD,. if such Pnvate School is 
fonnedunde:rtheEducation Law of the State ofNew Yodc,. it must also bec::bart.ered by 
the New Y or.k Board of Regents. A Private School provjdiog education to aay of grades 
"K." tbrou8h 8 must either be (i) registered with the New York State Dcpartmeut of 
Educatiou, or (ii) evaluated by an iodependent professional (acceptable to the Staff in its 
sole disadion) as providing an education equivalent to that provided by public schools iD 

-----------the.State-ofNcw-Yortc;---------·------------------

IV. In those instances where a Private School (i) requests the Agency to encumber the Project 
premises with one or more mortgages to SCCII.rC Project fiuancing. and (ii) records such 
mmtgage(s). and (iii) bas nel assets per sb.ldeut of more thaD $20,000 (at time of 
application as dctc::rmined by the Private School's last financial statc::meuts), then. such 
Private School shall pay to the Agency a fee equal to 2.55 pen:eot of the aggregate 
amount of the Project mortgage(s); provided, however, if such aggregate mortgage 
amount is less than $500,000, the fee payable to the Agency shaD be 2.05 pcrcen1 ofwch 
aggregate mortgage amount · 

Any Private School wbose maximum tuition is equal to or greater thaD 75 perc:eut of the Agency 
Average Maximmn Tuition (AAMI)1

, must satisfY the requirements de:saibed iD paragraphs V, 
Vl, vn aod vm following: 

v. A. Financial aid equal to at least 10 percent of the Private Sc:hool's gross tuition 
revenues must be made available to and used by students who are New York City 
residents; and 

1 'The -AAMr ar "a\'Cill&l' aaDual maximum n.itioD" far Priwtc Sc:bools sbaiJ be~ lllDWilJy for e.acb, Up­

comiag acadanic )'far by ScplcDlba I, based upou lbc tuitioas ofPriwte Schools tor which !he Agcm:y had issued 
-·. bouds thnlugb lhe cud of !he pm:«<ing fiscal year eadi!Jg oo Juoe 30. for Sept.c:mber I, 20061hrough August JJ, 

2007, 7.5% of AAMI has llt:al calculared to be S20,184. 
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B. At least I 0 paant of sludt.nts who arc both New Y orlc City residents and 
recipients of financial aid, must each receive financial aid equal to or greater than 
SO percent of tuition. 

VJ. · The Private School must provide, prior to authorization by the Board. a written plan that 
dcmonstrales an Cllisting or planned commitmaU to aid the public school system througb· 
the sharing of its facilities with public schools in the City. 

vn. A. The Private Scbool"s board of directors (or trustees) shall have adopted, or sball 
din:ded staff to develop and present for adoption. a program of commuoity 
service in addition to the activities dcsaibcd. in Section VI. The program of 
COJJUIWnity senice shall be carried out by some combination of the Board 
members. administrators. faculty, parmts, and students. Where, appropriate, the 
plan should include quantifiable objectives. 

OR 

B. The Private School mwd have on staff a fuJI-time paid staff member to coordinate 
its community service activities and the activities in Section VI above. Where 
appropriate, quantifiable objectives shouJd be staJcd for all activilics. 

_____ _,VIII:-··Iftbc·Privatc-Schootis-notin-compliam:e"with""thc-re.quilcments-dfSedionV;itlbliSt---­
agrce in wnting to meet thoSe RXJUin:ments within S years foUowing the lint academic 
year in which substantial oc:mpancY of the Project FaCJJityis achieved. 

IX. The applicant must, iD the Project Documents, agree to fui6U these Criteria throughout 
the Financial Assistance Term. 

• '"Substautial oc:cupaDCy'" IIICIUlS dte lim academic year whca !he Project Facilily is opeucd for usc: aod made 
available to m lc:B SO pc:m:ol of lhc sblllall cmol'- iatc:adcd to occupy lhe Proja:t f adlily. 
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APPENDIXD 

j A. R.eqv.irtmre1W and Crileria for aU Projecb. wl!erher iMide "or outside ofrliB Libert)~ Z,ne. 

To be selected for Liberty Bond financing. a project must satisfy all of the foRowiiJg 
requirema~ts ; 

o Adhuence to applicable ProgTIIIII Principia. The hogTIIIfl Principia are : 

To folfil/lhe vision of /Otllfir Mllnluzltan AS 0 un. mi:Ju!d..use, divenified COJIIIIIU!Ji(Y lf7lll 
suppon the Cily's brotlder rliPiiDliztUiotr. the Program sed:J to: · 

• Repair and replace dama.gcd and cbtroytd commercial space: and impro'¥1: lower 
----------------------~~~ 

• Crcalc additional l1l1lltifiuniJy ~utenriaJ rmlaJ and c:omplementary retail 
devdo,PDJCUt ill Lowa Manhau:m; 

• ProVide moclcm office spam foe displaced and da:c:ntmlizmg businesses ill central 
~ dis1rids lhrougbout lbcCi&y; 

• Aaractnew~aud c:mployasiD !be City; 

• &courag. aw.iroumc:ma.Uy nspousible design andwnstruc::ticm. 

., Submission of a complete applkatioD toge_.er with application fee 

o Satisfaction of statutory requiremeats for - .. eligible" CacWty 

• Liberty Bond proceeds may lUll be used for costs of repair Blld replacement 
already covered by iDsuraace proc:eeds, except when such iusnraace proceeds 
are applied to the satisfaction of existiag mortgage iDdebtedaess on the 
damaged premises, and such applicltioa does not all'ect the lax-exempt 
status of the l.ibel'ty Douds. 

I B. AJditjoMI Requiremen/T tqrd. Criteria for Projet:fS /«DDed oulsitk the Liberty ZDne. · 

I. ln addition to fulfilling the xequircments 3lld criteria set forth in .. A "above; in ordet to 
be selected for Liberty Bood financing. projects outside of the Liberty Zone must 
satisfY the foUowing additional criterion: 
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o DemoJtStrated CODfn"blltioD to the eCODOmie reeovery aad/OJ' ezpaDSioa of a 
regioa10 withla the Oty or of tile City as a whole; cqmisU!nt with the purpose 
of the fdut~llegislation tlrat eMbles liberty BondjllUllfcing.J, it is presumed tAm 
the development of t:OnJmen::iDI office 11pace will be tire highest priorit.y. 

2. Jo addilioo to fulfiUiug the: aiterion immediately preccdin& projeds located outside 
lhe Liberty Zone are more likely to be selected if they are qualitativezy distinguished. 

,. Some example iadida of qualitative distiDdioD follow: 

o Cn::aliog OJ' Jdaining a significant nwuber of jobs; 
o lncoJporal.iDg euviromnentaly responsible design; 
o Providing public amenities; 
o Providing pds or senices DOl generally available .in tbe region. 

I C~ ~iDI RetpW:emeiiU tmd Criteria for ll'llllu!ltriDI Proj,ecb out.Jide of tile Liberty Zone.. 

Mauufacturing. warehousillg. distn"buuion and olber iDduslriaJ facilities, lend to be capital 
intensive witb oulymodcst job creation poteotiaL While fer tbe most part lbe law would allow 
tbese facilities to be financed witb Lilx:rty Bonds. iDdustriaJ uses tend to filii outside of lhe 

---------:cen=ti'iifpiiiiCipJCS-fur Utitily 80Jid liiiiiiiiig. WfiiCh arc to Rplace lOSt commemiit-.-o="ffi-=c:e=-=space==-------
aud lost residential and retail space. Jn addition, generous incentive programs are already in 
place to support the dt:velopmeot of such fal:ifitics. Nevertheless, since induslrial facilities are au 
important part of New Yodc City•s ec:ooomy, the City and State will entertain applicatioos for 
linanciDg iodustrial projeds located outside of the Liberty Zone, provided such facilities satisfy 
all of lbc requin:mems and criteria provided below (in addition to the ge:ueral project 
requirements specified in .. A .. sud "'B .. above); 

o Project development cost for tbe facility shaD equal at least 20MM doUars. 
o The project facility will either .•• 

o create ocw jobs aod retain existing jobs in the minimum aggregate amount 
of200.or 

o create a minimum of SO new jobs within twelve mouths of project 
completion. 

e The openttjon oflhe project facifity, or its particular location {in lhe area outside 
of the Liberty Zone). sa'Ves. suppmts or complcmenl!l, in an essential way. an 
economic sector of the City. or attracts new economic participants to that sectOJ' . 

., The project facility will have a sip.ificant "spin-oft'"' or mullipticr effect on the 
City's economy. 

. 
j: 
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The applicant lOr Liberty Boad financing for an industrial projec:t may not also apply Wider the 
frulustriaJ l.nccntive Program or the SmaJIInduslly Jncc:ntive Program of the New Y ode Qty 
Industrial Development Agency. 

It is I'U'Ognized that a reliable and c:ompclitivcly priced energy supply is essential to the health of 
the City's eamomy; and. in particular, to the economic recovery oflower Manbattao within the 
Liberty Zone. Accordingly, merdumt power projc:as- for cilha- generation or transmission of 
dec:tricity- that arc proposed to be localed oueside tbc Liberty Zone, will be considered for 
Liberty Bond financing. but ouly if the following requirements arc mel (in additiou to the general 
project requiremcDts specified i" •• N' and .. 8 .. above): 

• The facility proposed to be constructed wiD not. once operational. be a public utility 
subject to cost-of-service n:gulaJion or be owned. in whole or in part. by a public 
authoril)'; and 

.. The &cility proposed to be coastrocted will have the capacity to significantly cobance 
the City's energy iDfiastruc:tw'e by (i) inc::reasing ener-gy lnmsmissiou to, or the 
generation of energy withio. the City by a minimum of75 megawatts 
~MW!!)(dcvelopers.s:ubmittiog projects.smalle£-thao.-15-MW-can.aggp:g,ate.the:i~----­
projects to rcacb the 75 MW mioimwu). and (2) demonstrating lbat Liberty Bond 
financiog wiD make the c:oDStrudion of the iJ:ufependem power or transmission 
project possible ancUor that the project will provide disl:ounted dcdricity to or 
funding to other initiatives designed to Iowa: the price of electricity in. lower 
.MmbaUaD; and • 

• The facility bas progressed sufficiendy in development that a bond isswmc:c wiD be 
possible prior to the c:ouclusion of the Liberty Bond progiam; e.g.. dcvdopers of 
power plant projects subject to Artide X of the Public Sa-vice Law should have 
submitted an application that has received a compleleuess dctenninalion trom the 
New York State Siting Board; developers of power plant projects Cll:empt trom 
Artic.le X should have submitted a sufficiendy c:ompJeled Eoviromnt:ntal Assessment 
Statement such that the New Y Cll'k City Depadmeut ofEovironmealal Protection iS 
able to issue a Notice of Intent to Conduct an Environmental Review pursuant to the 
State Environmental Quality Jb;view Ad (SEQRA); and tnmsmission line developers 
should have submitted an application pursuant to Artide Vll of the New Yodc State 
Public Service Law that bas received a completeness ddcnnillation &om tbe New 
York State Public Service Commission. 

In addition to the general project criteria specified in .. A"' and ''B" above, a project that is 
proposed to be IOCIIled outside of the Liberty Zone and which consists exclusively of or c:oruains 
parking facilities. nmst meet all four of the criteria below before it may be authorized for Liberty 
Bonds. 
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I) If a separate facility.lhe proposed paddng facility should be part of an overall 
redevelopmentlrevita.fi2ation plan for che area. If part of a larger project. the pa:rlting 
facilily must be an integral part of such project. 

2) A study a:mductcd independently of the Liberty Bond analysis ide.nti~ (through 
means accq:»table to the NYCIDA or NYLDC) putiDg as a barrier ro 
development/nwitali:zalion for the area where the project will be located. 

3) The puking facility has a d..itect impact or direct nexus on economic development 
oftbe area. 

4) The proposed parldng &cility would lib:ly oot be built wilhout Liberty Douds. 

·------------- ----· 
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TAX EXEMPTION POLICY FOR TOE HUDSON YARDS 1JTEP AREA 

[. Certaiu DefiDiticms 

Capitalized Terms used and not otlu:rwise dc6ncd hc:n:in shall bave the meaniup set forth in 
AppendUA 1o this Policy. 

"CCP'", "Hudson Yams CCP" or "Hudson Yams Commercial Construction Project" means a 
p(oject. iuc:luding real property that is (y) located within the Hudson Yards liTEP Area, and (z) 
is eligible·for financial Assistance in acoonlancc with Section m oflhls .Appendix E .. 

"CCP Improvemeots" means, for each Hudson Yards CCP, improvements authorized by the 
Agency and constnldcd as part of such Hudson Yards CCP. 

"CCP Pn.()T" means. for any 6sca1 year, the amount of the payment in lieu of real property 
taxes payable as calculated in aa:ordance with clause a) of the applicable PILOT formula for 
such year set forth below in the PILOT Calculation Tables in this Appoura £. 

' . ·, 

•' 

·. 

! 
i 
I· 
l 

"CCP Taxes" means, for each Hudson Yards CCP, the real property taxes that would be payable ~· 
-------~.......-<Jw:ing..fbe.applicable-fiscal-year,-in-the-abscnce-otany..ral-p.ropaty.tax-ex:c:mplion-madc--------

avaiJabJe by reason of the Agency's interest. in respect ofCCP lmprovemems IIDd the land on 1 
which such CCP is located. I 

"CODSIJUction Period" means. for each Hudson Yards CCP, the period ftom the PILOT 
Commenc:ement Date to the tim June 30 after the date on which all CCP Improvements are fully 
assessed by the Dr:partmeut off'mana: of the City in accordance with applicable real property 
tax assessment proc:edun:s or such later date as ddennincd by the Agency in its sole ~on. 

"Hudson Yards l1TEP An:a" means the area of Manhattan bouDded by a line beginning at the 
intersection of Eleventh Avenue and West 3fP' Street. then f11IIDing along West Jet" Street to the 
mterscc.tion with Ninth. Avenue, then northward to the intersection with West31SI Street, then 
eastwani to the intersection with Seveuth Avenue, tbeo northwani to the intcscction with West 
33rd Street. thm westward to the intersection with Eighth Avenue; tbeo northwanl to the 
intersection with West 3~ Street, then westward to a point ISO feet west of the ceuterline of 

· Eighth AvCIUle, then northward to the intersection with West 3'.1' Stteet. then eastward to the 
iatersection with Eighth Avenue, then northward to the intascdion with West 4<flt Street. then 
westward to the intersection with Ninth Avenue. then northward to the intersection with West 
4111 Street, then eastward to a point 297 feet distant from the centerline of Ninth Avenue. then 
northward to the intersection with West 42"" Street. then eastward to a point 150 feet west of the 
centerline of N'mtb Avenue. thea northward 100 feet. then westward 100 feet. then southward to 
the intersectioa with West 42"" Samet. then westward to ~e intersection with Tenth Aveuue, then 
northward to the intersection with West 43101 Street, then westward to the intersection with Route 

" ID lbc CYall of any conllict ~the provisious of this Appent/Dr E lllld my Olbu provisions of this PolU:y, ;b;; 
provisiom of Ibis .Appmtl"' E_ shall gova-a BD11 c:oaiiOI. 
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9A, theD SODJh-westward to the intersection with West 421111 Strect, then south to the.intencction 
with West 41 51 Slreet,then eastwanf to lhe intersection with Eleventh Avenue, then southward to 
the intenec:tion }Vith W~t 30111 Stn:et. 

"Oiha Improvements Taxes" means, fur each Hudson Yards CCP, the real property taxes that 
would be payable dming the applicable fiscal year, iu the absence of any Financial Assistance, in 
respec:1 of any assessable real property improvements that are in addition to. the CCP 
Improvemeols. · 

"PJLOT Amount• shall mean, foraoy.fiscaJ year, the PILOT amoUDt payableacconliDg to the 
Pn.or Calculation Tables below. 

"PILOT CoiDIDCilCeiDeot Date" means the July 1• foUow1ng the January 5111 which foUOw5 the 
closing at which the Apr:y enters into lhe documeots 8Dd instrummts necessary to provide 
Financial Assistance in connection wilh a Hudson YudsCCP. 

"PILOT Financial Assistance Term" means, for a Hudson Yards CCP, a minimum period of 35 
years and a maximum period of99 years ftom lhe PILOT Commmcemeot Date, as determined 
by the Staff and approved by lhe Board. 

IL F"mandal Assirtanre Available 

a. Real Property Tax Exemption: Payment iu Lieu ofRcal Propc:rtyTax ("PJLOM. 

b. 

From the PILOT Commencement Date to lhe termination of the PILOT Fimmcial 
Assistance Tam, the n:aJ property that comprises a Hudson Yanls CCP sball be 
exempt &om rraJ property taxes, aod lhe recipient ofrmancial AssistaDce shaD 
pay a PILOT in the IIIDOUnt determined in accordance with the PH.OT Calculation 
Tables set fOrth in Ibis Appendiz E. 

Sales Tax Exemption; Payments in Lieu of Sales Tax ("PJLOST"}. The sales laX l , / f\ 
exemption benefits fur Hudson Yards CCPs (i) shall be for a term coding on the N ,_.. 

earlierof(x) 3 years &om dJe a~mmeru:emeotofconstiUdion oftbc CCP 
lmprovemeots cr (y) completion of construction of core and shell of the CCP 
Improvements, and (u) shall provide savings of up to I OO"A. of the sales and usc 
taxes on amslnJI:tion materials fur the CCP Improvements that would otherwise , 
be due in the: absence of exemption througb the Agency, unless it is determined on 
a c:ase by case basis by the BoanJ that no exemption is appropriate. PH.OST may 
be payable, as ddenniucd on a c:ase by case basis by the Board, in an amount up 
to I 00% of the sales and use raxcs that would olherwil;e be due m the abseuce of 
Financial Assistance. 

c. Mortgage Recording Tax Exemption: Payments in Lieu ofMortgageRecordiog 
Tu ("PILOMR.T"). The mortgage recanting tax exemption fur Hudson Y ants 
CCPs shall be: fur the m01tgages securing conslruction and permanent financing 
for a Hudson Yards CCP in an amount not to cxceedihe devdopmcnt costs of the 
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Hudson Yards CCP. Howeva-, lhe recipient of sucb Fmaocial Assistance shaJJ be 
required to makePILOMRTin an amount equal to IOO%oflhe mortgage 
recordiog taxes that would otherwise be due. In addition, all mortgages securing 
the payment of PILOTs in COIII1Ildion with Hudson Yards CCPs shalJ be exempt 
from mortgage rec:onliog taxes and no payments in-lieu of mortgage reconlillg 
taxes shall be due in respect lbereto. 

d. Continuation of Benefits.. In lbe cw:nt thai a Hudson Yards CCP is lraosfem:d, 
sold or assigned. the Financial Assistance for such CCP shall remain in effect and 
be available to the lransfacc3, buyers or assignees of the CCP (including but not 
limited to tr.msfcrccs in fcm:d05Url:}, subject to their compliance with the 
applicable Project Documents and Aget:Jcy requirements. The original project 
developer or principal and any transferees. buyers. or assignees of the Hudson 

c. 

Y anls CCP shall be jointly and severally responsible for any benefits recapture 
obligations witb respect to beDefits realized iD comu:ctiOD with the Hudson Yards 
CCP. 

'Ba!efit Recapture and Termination of Eligibility. lfa Hudson Yards CCP is not 
commenced or completed by the applicable dates specified io (orpcrmitted under) 
the Project Docmnr:u.ts, any sales tax exemption bcocfits rc:ceived shall be subject I 

-------------,-~~~~dth-lhe-project!s-stalus·as-a-Hudsoo-Y:anls-~GP-shaJI.be.subjed-t'o---------+j. 
tcrmmatJon, m e Agr:u.cy's discn:tion. 

ID. ElfgihiUty for Fmandal.o!\.ssist:mce 

a. In order to qualify as a Hudson Yards CCP, a project must satisfy each of the 
following criteria: 

(i) Hudson Yards UIEP An::a. The project must be locascd within the 
Hudson Yards UfEP An:a. 

(ii) Commercial Use. The project must consist of new construction ofnon­
rcsidmtial, commen:ial facilities either by a developer fur leasing to 
commercial te:Dants, or by or on behalf of a principal for its own usc, of 
which conuncrcial tenants or such principal, as applicable, shall use and 
occupy not less than 75% ofthe usable space for the foiJowing uses: 

I. as Class A office space and ancillary support space, and/or 

2. in furtherance of"commc:rcial purposes" as dctenniocd in the sole 
dism:tion of the Staff: 

(iii) Size ·and Dmsity. The project must satisfy size and density requirements 
as follows: 

-·. 
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I. 1he project shall be da:mr:d to be of sufficitat size and density if 
the zoning square foolage of the pmjeel sb4ill equal or exceed 90".4 
of the zoning square footage that is available for commercial use at 
the site of the pJDject. accontius to the Cjty•s Zolliug Resolution. 
assuming that all floor amt bonuses a:od transfers available Ullller 
the Zollillg Resolution wiU be utilized; but in DO event wiU any 
project be Jess than J million zolliug square feet if it is to quahfY 
asaCCP. 

2. If the project does Dol satisfY the size and density standant set 
forth in subparagraph (iii)( I) above. it shall be ia the Agc:ocy's 
sole disaebon to detaminc whether the project is of sufficient size 
and density to qualify as a Hudson Yards CCP. except that the 
Agency will DOt consider projeds of less than one nullion ZODing 
square feet. The primary f.ador for the Ageacy•s dcteuniualion 
t.mder- this subpamaraph sllaU be whether the proposed project wiD 
n:sult in new c:onstrudion that significantly furthcs lbe objectives 
of the Agency to assist in the ec:ooomic development of the City 
and spur job aealion. 

-tV.-Cuidefines·for·PJI::.OT·eaJc:ubtious·for·Bndsoa-Y:uds-€oJIIJIIerciateonstno::tfoan----
Prujeds 

As provided baein. the real property that comprises a Hudson Yards Commm:W Conslnlclion 
Project shall be exempt ftom real property taxes for the PILOT Financial Assistance Term and 
the n:cipicnt of Financial Assistlmce sbaU pay a CCP PILOT in the amount determined in 
accordance with the PILOT Calcubtion Tables provided below 

For purposes of the PILOT calcuJations, the determination ofCCP Taxes (as hereinafter defined) 
and Other lmprovemems Taxes (as hereinafter defined) in each fiscal year shall be based on 
actual reaJ property taxes in sucb fiscal year. For all Hudson Yards Cotomercial Construction 
Projects. the CCP PILOT amount for a particular fiscaJ year shall never exceed CCP Taxes for 
sud.a fiscal year. 

--. 
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liLOT CAI£ULATION TABLFS 

Z.ODc 1-AD Hudson Yards Commercial Coastruclioa Projecbl wilhi.u the 5CdioD of tbe 
Dadsoa Yards UTEP Area that is east oftbe ceater lille of Eighth Avenue 
Year of PILOT Al!l'll!emtmt PILOT Amotmt 

Each fur:al year duri.og l.bc Construd.!on a) CCP Taxc:a plus, b) Other l'mprovemcms Taxa 
Period 
Y cars 1-4 alb::r Constnu::don Period a) CCP Taxc:a plus, b) Other Jmprovemcnts Taxes 

Years S-19 alb::r C'ooslnlclion Period a) I 03% of the CCP PILOT for l.bc pn:viOllS fiscal 
year plus, b} Other lmpro'lii!:IDI:IdS Taxc:a 

Each flSC81 year duri.og the ta:Da.indcr of a)CCPTaxc:a pins. b) Other' ~Taxes 
PILOT F.iDancial AssistaDcc Term 

Zoae 2 - All Hudson Yards CoiBIIIerdal Constnxlioa Projeeb within the section of the 
Hudsoa Yards 11I'EP Area that is betweea the ceater IDe of EigJith Aveaue 81ld the 
ceaterlllle ofTeuth Avenue 
Ya~r of PILOT Alm!l!melft PUOT AmDIUII 

Hudson Yanb CCPIID Zolle llflall be eligible to receive lbe Y1.1111Ddal .AIIIistana dac:nDed 
below 111111i1 the total square foota~ of ~~autllorbed Badsoa Yank CCPr iD Zoa.e 3 aad 
Zuae 3 Adjacent Devt:lopmeub equals teo miiJioa zonill£ sqDllft feel. 
Eaclt fiscal year during tbc Construction a) CCPTaxes pl11.1, b) Oth!:rlmpmvc:menls Taxes 
Period 
Years 1-4 after' Con.stnu:lio11 Paiod a) 7S% ofCCPTaxcs,. plWI b) Other lmp.roliC:Dlellts 

Taxes 
Ycais S-JS aftt:r Ccmslnldioo Period a) 103% ortbc CCP PD.Df for the pr«Mous 6scal 

year, plus b) Otbcr ·- Taxes 
Year I 6 aft« Conslrudiou Period a) Greater of UB% ofCCP Pn:DT for the pn::vious 

fiscal year and 80% or CCP Taxes, plus b) Otha' 
Jmpro\ICml:llts Taxes -

Year l7 after' C'onslnu::tion Period a) Gralt:r' of 103% or CCP PD.OT for the previous 
fiscal year and &r'.4 ofCCP Taxes, plus b) Otbc:r 
•- Taxes 

Year 18 after Construdioa Period a) Greater of 103% ofCCP Pn:DT for the previous 
6scal year and 90% ofCCP Taxes plus b) Other' 
lmllto11a11CDts Taxes · - Year 19 after' O:mstruclion Period a) Greater of 103% ofCCP PILOT fortbeprevious 
fiscal year and 9S% of CCP Taxa, plus b) Other 

Taxes 
Eacll fiscal year during tbe n:mainde:r of -a) CCP Taxes. plus b) Other ID:qnovera.eols Tues 
PILOI' Financial Assislallce Term 
Thrrcaftc:r. Budsoa Yards CCPs iD Zllt~e :Z sball be eligible to n::ceive tk FiDaDcial Assistance 
ciCKribed below DDtiJ tile total sq~~~~re footage or Ageucy-audlorized Budsoa Yards CCPs in 
Zone 3 aDd Zoae 3 AdJaunt Devdopownts equals IS millio& zolliug square fed. 

Eacb fiscal year dunng the Coosbudion a) CCP Tax~Splus. b) Other lmpn:wa:aents Taxes 
Period 
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Y cars 1-4 after Coaslrucrion Period a) SO""!!fCCPTaxcs, plus b) Other ID!provemcnts 
Taxes 

Years S-1 S after Conslructioo Period a) 103% of the CCP PR.OT fur tbc previous fiscal 
year, plus b) Olhcr lmpro\fezllents TUC3 

Year 16 aftcrCooslrud1011 Period a) Greater ofl03% pfCCP PILOT for tbc previous 
fascal jcu- 8Dd 84% ofCCP TaxeS, plus b) Other 
1m Taxes 

Y car 17 after Coustruc:tioo Period a) Grcatcrofl03% ofC'CP PR.OT for the previous 
fiscal yar aDd 88% ofCCP Taxes, plus b) Other 
lmproY.CDII:Ills T<JXes 

Year 18 after CoDSinlctioo Period a) Greater of 103% ofCCP PR.OT for the p.n::viou.s 
fiscal yar aDd 9r.lo ofCCP Taxes, plus b) Other 
lm)JRJvancniS Taxes 

Year 19 after Consrnx:tioo Period a) GRater of 103% ofCCP PILOT for the ~ou.s 
fiscal year aDd 96% of CCP Taxes, plus b) Other 
lmprovanculs Taxes 

Each fiscal yar during tbe n:mainder of a) CCP Taus plus, b) Other Improvcmcats Taxes 
PILOT Financial Assistanc:c Term 
Tbereaftao, Bolhm Yards CCPs iD Zoae l shall be eligible lo receive tile fiiii!Ddal Amstaou I" 
desc:rilxd lldow DDtil tbe total lqDIQ'e footage or Ageuq"-aadtorizcd Hudson Yards eel's Ia 
Zone J IUid Zoae l Adjaccot DCYdopmeatl cquab 10 millloa square fed. 
Each fiscal yar dwing the Construclioo a) CCP Taxes plus, b) Other lmprovcmcnts Taxes ---pcniil _______ ------------ r-
Years 1-4 after Coastructicm Period a) 8S% ofCCP Taxes, plus b) OdJa lmpro11CDleDlS 

Taxes 
Y cars S-IS atlcr Construdioo Period a) 103% oftbc CCP PILOT for lhe previous fisca1 

year, plus b) Other ~YCdiCIIts Taxes 
Y car 16 after Construdiou Period a) Gn:ata of 103% ofCCP PR.OT for the ~ou.s 

fiscal yar aDd 88% ofCCP Taxes, plus b) Otha 
Taxes 

Y car 17 after Couslrw:lioo Period a) Gn:aler of I 03% of CCP PR.OT for the previous 
fiscal yar and 91% ofCCP Taxes, plus b) Othc:r 
lm~vemeots Taxes 

Year J 8 aftcrConstructioo Period a) Guatcrofl03% ofCCP PILOT for the pn:viou.s 
fiscalycaraad 94% ofCCPTaxcs, plus b) Other 
}mJ)ro\'CIIIaltsTaxes 

Year 19 after Construction Pcnod a) Greater of 103% ofCCP PILOT for the ~ous 
fiscal yar aDd 97% ofCCP Taxes, pi~B b) Other 
lmpmvemeDIS Taus 

Each fiSQJ year duriag the ranaindc:r of a) CCP Taxes, plus b) Otbc:r lmpro\lallaJts Taxes 
PILOT FJJJ8DCial AssiS1aDI:c Tdltl 

•·. 
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Zoae 3- AD Hudson Yards Commerdal Construdioa Projedl withia the sectioa oldie 
Bludsoa Yards UTEP Area Ibid is west oldie ceater line of Tenth Aveaae 

"Zooe l Adjaccnl Devdopmc:ots .. IDCiiDS dr:w:lopmml(s) lbaJ haw: been aulbor:Wd or approved by the 
Mdlopolitaa T~dation Authority or auy of its afliliatcs or the .Empuc State Devdoplll£1Jt 
Corporation orauy of 1ls subsidiaries in tbe areas bowukd by (i) West 30"' IIDd West 34111 Strc:ds and 11 111 

and 12111 Avenues. and (ii) West 3tf' and West 33"' Streets and 106 and II"' Averwes (coUCICliwly. "Zooe 
3 Aqac:cut Dew:lopmeutsj 

For bne 3. the following shall apply. 

(a} Hudson Yanfs CCPs in Zooe 3 shall be eligible to ru:eiw: the Fmanr::ial Assi.sfance described in 
Catqpy A until the total square f001agc of~ audwrized Hudson Yank CCPs in Zo~~e 3 and Zouc 
3 Adjaum Devdopmc:nts equals five million moing square: feet. 

(b) After eligibility rorCategory Ahasbeeo exhausted, Hudson Yanls CCPs in Zone 3 shall be eligible to 
receive the FiDanciaJ Assista!lce dtscribcd in Categol')' B UDtil the total square footage of Agency 
authori7xd Hudson Yanfs CCPs m.'l.mu: 3 and Zone 3 Adjaca:at DeVelopmalts equals ten million zoning 
llqWtn: feet. 

------ -(c::)..Afta:digibility.fi:l.~: Category..B-has-bec:n.c:xhausted.-Hudson-Y ants.CCJ!s.in.l".oDJe.J.sbaJI.be.eligJble to­
receive tbe Fmancial Assislam:e dtscribcd in Catepy C until the total squan:: fuotage of Agcnr:y 
~Hudson Yards CCPs inZooe 3 and Zooe 3 AdjaceDt ~equals 6ftecu Dlillion 
ZDDing square feet. 

(d) After eligibility forCate&OI')' C bas been exhausted. Hudson Yards CCPs iaZone 3 sblll be eligible to 
~w: the FJ.DaDcial Assis1aDc:c described in Cafqmy D UllliJ tbe tolal square footage of Agux:y 
al.ltborW:d Hudson Yards CCPs in Zoot: 3 and Zone 3 Adjacent Devdopmcnls equals twcoty million 
zoning square feet. 

(e) If at therimethataZooe 3 Hudson Yards CCP is authorized by !be Agmey. there is insufficient 
remaining eligibility in the Zone 3 Catqol')' to cover the c:rdire zoning square footage of the CCP, then 
sw:h CCP shall be treated as partially eligible for such Categol')' aud partially eligJble tor the next 
CategOJy. and the Zone 3 PILOT for sucb CCP shal] be the total of (X) and (Y) bdow: 

(X)thcpc:n:cntage oflhcOCP, measun:d byzoningsquan: footage, tbal iscoven:d bylhe 
remaining eligibility in the Zooe 3 Categol')'. multiplied by the applicable PD..OT Amoum. for that 
Categol')' PLUS 

(Y) the pen::c:otage of the CCP. measured by zoning square fooragc, thai is oot c:oven:d by the 
remaining digabilifY in the Zollf! 3 Calqol')'. multiplied by the applicable PILOT AmoUIII for the next 
Calcgory 

-. 
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ZONE.].. CATEGORY A 
Yur of PILOT Ali!rel!lfiU!nt PILOT AlfUiunt 
Eacb fiscal year during the Construdion a) CCP Taxes, plus b) Oth« Improvements Taxes 
Period 
Yc:m 1-4 arte:r Coostnldion Period a) 60"/o ofCCP Taxes, plus b) Other Improvcmmts 

Taxes 
Yc:m 5-15 after Coosb\lcliou Period a) 103% ofllleCCP PILOT for the pn:vious fisc:aJ 

vcar. plus b) Ot.bl:r Jmprovcmmts Taxes 
Year 16 afterConstrucbon Period a) Gn:ater of 103% of CCP PILOT for lhc pn:vious 

fiscal year aml68% ofCCP Tax.cs,. plus b) Oilier 
~c:mt:Dts Taxes 

Year 17 afterConsuuction Period a)Gn:aterofl03%ofCCPPILOT fortbe~us 
t.ISCIII yearlllld 76% ofCCPTaxes, plus b) Olhcr 
lsnpn>VCI'.Ilalls Taxes 

Year 18 afterCol23truclioD Period a) Gn:ate:rofl03% ofCCP PJLOT for rhc ,.mous 
6sc:aJ year and 84% ofCCP Taxes, plus b) Other 

T;p.c:s 
Y r:as: 19 after CoiJSinlction Period a) Gn:ater of 103% of CCP PILOT for tbe pn:vious 

fiscal year and 92'"/o of CCP Taxes, plus b) Other 
lmpro~ Taxes 

Each fisc::al year during llu: ranaioder of a) CCP Taxes, plus b) Other lmprovemc:nts Taxc:s 
PILOT Financial A.ssi$tancc Tam 

ZONE 3- CATEGORY B 
YurofPILOTA PILOT Amo-t 
Eadlfisc::al ycar duriDg lhcCenstnldiou a) CCP Taxes plus. b) Other lmpiOvCUIQJis Taxa 
Period 
Years l-4 after Coosuudiou Period a) 75% ofCCP Taxes, plus b) Other lmpmvc:mmls 

Taxes 
Years 5-IS after Construction Paiod a) 103% oftbe CCP PD..OT for the previous 6sc:aJ 

year. plus b) Other Improvemeuas Taxes 
Yr:as: 16aftcrConsbucl1011Period a) Gn:ate:r of 103% of CCP PILOT for the previous 

6sc::al yeara.od 80% ofCCP T.llll.es, plus b) Other 
Iro.Provc:mt:Dts Tuc:s 

Y car 17 after Construction Period a) Gn::ata of 103% of CCP PJLOT for the previous 
fiscal year aud 85% of CCP Tues, plus b) Other 
lmprvvemt~~tsTaxes 

Yr:ar 18 after CoiWruc:tiOD Period a) Grcataof 103% of CCP PR.OT for tbe ~ 
fiseaJ year and 90% of CCP Tues, plus b) Other 
~memsTuc:s 

y r:ar 19 after Com.1nu::tioD Period a) Greater of 103% of CCP PJLOT for the previous 
fiscal y.:ar and 95% of CCP Tues, plus b) Other 
1m tsTuc:s 

Each 6sc::al yr:ar dwing thl: .-iuder of a) CCP Taxes, plus b) Olber l'mprovements Tues 
PJLOT rmam:iai~Tam 

... 
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ZONE 3- CATEGORY C 
Year of PILOT Aveement PILOT Amou11t 
Each fiscal year during lhc COilSinldiOD a) CCP Taxes plus. b) Olher ImprovemaJis Taxes 

Period 
Y cars 1-4 afta Constructiou Period a) 80"/o ofCCPTaxcs, plus b) Ollu:rlmprovemtots 

Taxes 
Years S-1 S afta Coostruction Period a) 103%oflheCCPPnDr forthcprevious fiscal 

year. plus b) Other lmprovemCIIIS Taxes 
Year 16 afta- Construc~ion Period a) Greab:r of 103% of CCP PR.OT for lhe pJCVious 

fiscal year and 84% ofCCP Taus. plus b) Other 
~roVCIDCilts Taxes 

Year 17 afta- Coustrudioa Period a) GrcalCI' of 103% of CCP PR.OT for lhe pMVious 
fiscal year and 88% ofCCP Taxes, plus b) Otha' 
llrlpl!)vemcats Taxes 

Year 18 after CoiiSliUctioD Period a) Grcata of 103% ofCCP PR.OT for the previous 
fiscal year and 92% of CCP Taxes. plus b) Othcr 
lmpro~ls Taxes 

Year J 9 after Coast1uc1ion Period a) Grc:ata" of 103% ofCCP PR.OT for !he previous 
fiscal year and 96% of CCP Taxes, plus b) Olha 
lmproYallalts Taxes 

Each fiscal year during the ranaiuda of a) CCP Taxes plus, b) Othcr lmprovemc:uts Taxes 
PD..OT Fmancial Assistance Term 

--- ... - -- - --------- ___ I 

ZONE 3- CAT2GORY D 
YelU of PILOT A1!rt!elnent PILOT Amolllll 
Each fiscal year during the Coustruction a) CCP Taus plus. b) Other lmprovemcms Taxes 
Period 
Years 1-4 after Construction Period ~) 85% ofCCP Taxes, plus b) Olha lmpnwcmculs 

Taxes 
Years S-IS after Construction Period a) 103% of the CCP Pn.or for the pn:vious fiscal 

year. plus b) Olhcr Is Taxes 
Year 16 after Constnu:lion Period a) Greater of 103% ofCCP PILOT for lhe previous 

fiscal year and 88% ofCCP Taxes, plus b) Other 
!mprovemads Taxes 

Year 17 after Construction Period a) Gn:aterofJ03% ofCCP PILOT for the pn:vious. 
fiscal year and 91% ofCCP Taxes. plus b) Other-
lmproVCIDCidS Taxes 

Year 18 after C~tiOD Period a) Greater of 103% ofCCP PILOT for the previous 
fiscal year and 94% ofCCP Taxes, plus b) Other-
1m Taxes 

Y c:ar 19 after Constn11:1ion Period a) Greater of 103% ofCCP PD..OT for the previous 
fiscal year and 97% ofCCP Taxes. plus b) Olhcr 
mprowmmtsTaxcs ' . 

Each fiscal year during the J"CDii!indcr of a) CCP Taxes. plus b) Other Improvements Taxc:s 
PILOT Fiu:mcial Assislanc:e Tam 

~-. 

Appendix E-9 



EXBmnc 

FORM OF ASSICNMENT 

! 

;-

-.. 



ASSIGNMENT 

KNOWTIIAT, 

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY (the .. Agency"), a 
corporate governmental agency constituJing a body corporate aod politic aod a public benefit 
corporation oflbc State ofNcw York, and TilE CITY OF NEW YORK, a municipal COJpOration of 
the State of New York, (eac:b an .. AssigJIOI"' and coDectivdy, the ".Assignorsj, io consideration of 
One Dollar (SLOO) and other good valuable consideration, the receipt and sufficicucy of which arc 
hereby acknowledged. paid and given by Hudson Yards Inftastru~ Corporation, a locaJ 
development corporation organized and ~g UDdf% the Not-For-Profit Cotporatioo Law of the 
State of New York, having its principal place ofbusiness al7S Palk Place. New YOlk. New York 
10007 \Assignee"). DO HEREBY ASSIGN liDto Assignee all of thc:U respective rights, title and 
interests in and to thai certain [INSERT TOLE OF PR.OT AGREEMENT~ (the .. PILOT 
Agmcmeotj. dated (INSERT DATE). by and bctwem the Agax;y and (INSERT NAME OF 
PAR1Y) (the .rob! igor"'). aod iD and to that c:a1ain (INSERT nrLE OF PO.OT MORTGAGE). 
dated (.INSERT DATE). made by the Obligor to the Agency securing the Obligor's obligations 
under the PB.ar Agreement, including without limitation the ~t aud continuiag right to makt: 
claim for. coUc:ct and ra:cive payments thereunder and the right to bring actions and proceeds for 

_______ ---IJthe..cnfoDZIIleot.thereof__. 

TO HAVE AND TO HOlD the same unto the Assignee and tbe successors. legal . 
rqm;scntatives and assigns of the Assignee. forever. but, nc:vathelcss. SUBJECT TO the Agency's 
"Reserved Right" as such term is delioed in the PILOT Agra:meoL 

IN Wfll\IESS WHEREOF. the Assignors have duly executed this Assignment as of 
tbe dayof .20 . 

NEW YORK. COY INDUSTRIAL 
DEVELOPMENT AGENCY 

8~~----------~-----------
Autborized Officer 

TilE CITY OF NEW YORK 

8~~----------------------



STATEOFNEWYORK. · ) 
) ss.: 

COUNlY OF NEW YORK ) 

On this . day of • 20 bcfOJC me pc:rsooally came 
• to me known. wbo being by me duly sworn, did depose and say tha1 be 

is the of NEW YORK criY JNDUSlRIAL DEVELOPMENT 
AGENCY, the public beue6t cmporation described in md which aea.di:d the foregoing 
iostrument; and lhat be signed his Dll:lllC thereto. 

Notary Public 

STATEOFNEWYORK ) 
)ss.: 

COUNTY OF NEW YORK ) 

On this day of • 20 before me personally came 
• to me k.oowu. who being by me duly sworn, did depose and say that he 

is the of 1lfE COY OF NEW YORK lbe municipal corporation 
desaibed in and which executed the fon:going .instrumcat; aod that be signed his name thereto. 

Notary Public 

61$117119 

J 

! 
j: 

I 



EXHIBIT» 

HUDSONYARDSUTEPAREADESCRDnnON 

"Hudson Yards UTEP Area .. means the area of Manhattan bo~mdcid by a Jioe beginning at 
the intersection of Eleventh Avmue and West Jo• Sba:ct, then running aloDg West 30111 Street to the 
intasection with Ninth Avenue, thCZJ northward to the intascdion with West 3I• Street, Ibm 
castwanl to the intersection wilh Sevmlh Avenue. theo northward to tbe intersection with Wcs133nt 
Street. then westward to the intersection with Eigbtb Avenue, lhen northward to the intersection 
with West 3Sda Street, then· westward to a point ISO fed west of the ccotaline of Eighth Avenue, 
lhco northwant to the intcrscction wilh West 39"' Stra:t, then eastward to lhe iutcrscd:ion with 
Eighth Avame, then northwant to lhe intascction with West 4d" Street, lhen westward to lhe 
intc:rsection with Ninth Avenue, then uodhward to the intersection with West 41• Street, then 
eastward to a point 297 feet distant from the c:c:ntcrline of Ninth Aveuue, then northward to thc 
intaseaion with West 4:znd Street, then eastward to a point ISO feet west oflhe ceotcdine of Ninth 
Avmue, then northward IOO fed, Ibm westward IOO fed, then southward to the mtasection with 
West 42"" Street. then wcstwanl to the inlcrsectioo with Teoth Avenue, lhco northwanJ to lhe 
intersection with. West 43iit Street, lhcn westwani to the intr:n;cc:lion with Route 9A, lhen south­
westward to the inlasedion with West 42"" Street, then south to the inlel'sectWn with West 4111 

Strc:d, then c:astwanJ to the intcrsedion with Elcve:nlh Avenue, then soutbward to the intt:rsedion 
with West Jat' Stred. 

6UII11.19 


