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Land Sales List

No. Project Name CIosinEDate Address City State | Postal Code TotalPurchasePrice
1|Mount Hope Community Center, Inc. 2/8/05|55 East 175th Street Bronx NY 10453 $436,500.00
2 |West-Chambers Street Associates, LLC 2/9/05|177 West Street New York NY 10007 $40,448,220.00
3|Erma Realty, LLC #1 (2005) 3/1/05(2074 Atlantic Avenue Brooklyn NY 11233 $210,000.00
4|Kingswood Partners LLC 4/29/05 (1630 East 15th Street Brooklyn NY 11229 $2,022,979.00
5[Modi Realty Inc #1 (2005) 3/31/05|149 Powell Street Brooklyn NY 11212 $275,000.00
6|121-125 Development Realty, LLC 7/7/05|121 East 110th Street New York NY 10029 $1,300,000.00
7|Charleston Enterprises, LLC 2/15/05|West Shore Expressway Staten Island  |NY 10309 $15,000,000.00
8|20 Rewe Street, LTD. 7/12/05|Cherry Street Brooklyn NY 11211 $407,664.00
9|Museum of Arts and Design 10/19/05(990 8th Avenue New York NY 10019 $17,050,000.00

10(NY Brush, LLC 3/14/06|650 Brush Avenue Bronx NY 10465 $4,250,000.00
11|Related Retail Hub, LLC 2/16/06|2984 3rd Avenue Bronx NY 10455 $1,050,000.00
12(270 Greenwich Street Associates LLC 12/14/05(270 Greenwich Street New York NY 10007 $110,082,967.00
13|Generation Next Of Zerega, LLC 4/26/06|635 Seward Avenue Bronx NY 10473 $1,211,250.00
14(Plaza 163 LLC 4/12/06 (446 East 164 Street, Brook Ave, Washi Bronx NY 10456 $722,636.50
15|Clarendon Holding Co., Inc. #5 (2006b) 1/19/06|691 Zerega Avenue Bronx NY 10473 $1,391,606.00
16|Vista Maro, LLC 6/28/06|154- 168 Brookville Boulevard Queens NY 11422 $2,254,244.00
17|Logan Property, Inc. 6/30/06|154-68 Brookville Boulevard Ozone Park NY 11422 $3,834,460.00
18|ADD Holdings LLC 12/19/06(|134 Evergreen Avenue Brooklyn NY 11206 $38,000.00
19|John Catsimatidis 12/28/06|180 Myrtle Avenue Brooklyn NY 11201 $4,726,440.00
20[Myrtle Owner LLC 3/16/07|156 Myrtle Avenue Brooklyn NY 11201 $4,531,940.00
21|East Harlem Tutorial Program Inc. 6/7/07(2040 2 Avenue Manhattan NY 10029 $1,470,000.00
22|QFC Associates LLC 6/26/07|89-14 Parsons Boulevard Jamaica NY 11432 $8,000,000.00
23|Canarsie Plaza LLC 10/31/07|8925 Avenue D Brooklyn NY 11236 $8,300,000.00
24 |Erma Realty, LLC #2 (2008) 1/10/08(2120 Atlantic Avenue Brooklyn NY 11233 $275,000.00
25|Hinsdale Commercial Property, LLC 7/9/08(251 Snediker Ave Brooklyn NY 11207 $750,000.00
26|Allied 345 Retail, LLC 6/27/08|345 Adams Street Brooklyn NY 11201 $5,770,000.00
27|Skanska USA Civil Northeast Inc. 6/13/08|16-16 Whitestone Expressway Whitestone NY 11357 $1,124,000.00
28|Clarendon Holding Co., Inc. #6 (2008) 3/24/09|178 Sheffield Avenue Brooklyn NY 11207 $180,000.00
29|Seaview Senior Living Corporation 11/11/09|Brielle Avenue Staten Island NY 10314 $1.00




Land Sales Details

Us?gte Usage Restriction. - R Con.ve.yance D
No. | Restriction Usage Restriction 9 . Restriction End Conveyance Restriction
" End Date Restriction Begin Date
Begin Date Date
(Deed Mod 12/28/2006): For 30 years from substantial completion, the premises,
except of the Transfer Property, shall be used by non-profit groups for community
recreation and education facilities that may contain meeting rooms and
administrative office space and for such public use, including affordable housing, for
the benefit of the residents of the City as the City shall approve, through the (Deed Mod 12/28/2006): For 30 years from substantial completion, the premises, except
Director of the City's Office of Management and Budget and (ii) the transfer for the Transfer Property shall not be transferred to any Person whose ownership of the
Property shall be used for affordable housing for the benefit of the residents of the premises or use thereof would jeopardize the tax exemption of bonds issued to provide
1 2/8/05 2/8/38|City. 2/8/05 2/8/38|Funding.
For 10 years, the premises and any improvements thereon (except for the
Community Facility and the DOE/NFP Space and any improvements thereon) shall
be used for such residential or retail purposes, all to the extent permitted under the
ULURP approval and under applicable zoning law, and for no other purposes, except For 10 years, Grantee shall not convey the premises (or any improvements thereon) or
with the prior written approval of Grantor, provided that if at least 75% of the any interest in either, except with the prior written approval of grantor, such approval to
2 2/9/05 2/9/15 | Premises is used for residential purposes, office use shall be a permitted use. 2/9/05 2/9/15 | be given, conditioned or denied in the reasonable discretion of Grantor.
For 5 years, Grantee shall not convey the premisis or any interest in either, except (i) as
part of a bona fide sale of User's entire business or (ii) with prior writen approval of
Grantor or (jii) to IDA in connection with financial assistance provided by IDA to Grantee
For 5 years, the premises and any improvements thereon and the Adjacent Property in connection with Grantee's purchase of the premises and/or construction of the
and any improvements there on shall be used in connection with the non- building space required hereby to be constructed on the premises and the Adjacent
residential business operations and corporate purposes of AM&G Waterprooging Property; provided, however, that Grantee, its successors and assigns may not convey
LLC and Park Ave Building & Roofing Supplies, LLC, primarily in connection with the premises or any interest in either, or the Adjacent Property or any interest in either,
User's operational, retail, storage and warehouse purposes as building exterior and at any time, except to IDA as indicated above until the Construction required on the
restoration and waterproofing companies and for no other purposes, except with premises and/or the Adjacent Property has been completed, except with the prior
3 3/1/05 3/1/10] prior writen approval of Grantor. 3/1/05 3/1/10| written approval or the Grantor.
For 5 years from when Phase Il Construction is substantially complete, (i) the For 5 years from when Phase Il Construction is substantially complete, Grantee shall not
premises and any improvements thereon shall be used in connection with the non- convey the premises (or any improvements thereon) or any interest in either, except
residential business operations and corporate purpose of retail and commercial with the prior written approval of Grantor; provided, however, that Grantee, its
tenants including parking, and for no other purposes, except with the prior written successors and assigns may not convey the premises (or any improvements thereon) or
consent of Grantor; and (ii) for 10 years from date of deed, that portion of the any interest in either at any time until the Phase | Construction and the Phase Il
premises containing the Stand Alone Garage shall be used for an attended parking Construction required by the deed have been completed, except with prior written
4 4/29/08 4/29/13 |facility, unless another purpose is previously approved in writing by Grantor. 4/29/08 4/29/13 |approval of Grantor.
For 5 years, Grantee shall not convey the premises (or any improvements thereon) or an
interest in either, except (i) as part of a bona fide sale of User's entire business or (ii)
with the prior written approval of Grantor; provided, however, that Grantee, its
successors and assigns may not convey the premises (or any improvements thereon) or
For 5 years, the premises shall be used primarily in connection with User's any interest in either at any time until the Construction required on the premises by the
5 3/31/05 3/31/10| manufacture and refinishing of metal, brass, and stainless steel products. 3/31/05 3/31/10|deed has been completed, except with the prior written approval of Grantor.
(Deed mod 12/21/2006): For 5 years from the date of the Certificate of Occupancy,
the premises and any improvements thereon shall be used in connection with the
business operations and corporate purposes of User as a meat market business, and
for no other purposes, except with prior written approval of Grantor which approval (Deed mod 12/21/2006): For 5 years from the date of the Certificate of Occupancy,
shall not be unreasonably withheld or delayed; provided, however, that Grantee Grantee shall not convey the premises (or any improvements thereon) or any interest in
may use the upper floors of a building constructed on the premises as residential either, except (i) as part of a bona fide sale of User's entire business, (ii) sales of the
housing so long as User notifies Community Board 11 of the residential plans, and upper floors of a building constructed on the premises or portions thereof as residential
Grantee may also use the premises for other food-related uses that are related to condominium units, or (i) with the prior written approval of Grantor; provided,
User's meat market business, including as food-related retail space as a restaurant, however, that Grantee, its successors and assigns may not convey the premises (or any
and for related office space, as long as User, a controlled affiliate of User or a improvements thereon) or any interest in either at any time until the construction
successor to User occupies not less than 50% of the commercial, non-housing floor required on the premises by the deed has been completed, except with prior written
6 6/30/09 6/30/14 | space of the building on the premises. 6/30/09 6/30/14 |approval of Grantor,
For 5 years, the Granteeshall not convey a Phase (or any improvements thereon) or any
interest in either, except as permitted by this deed or with the prior written approval of
Grantor (the "Transfer Restriction"); it being understood that the leasing or subleasing of
a Phase shall not be prohibited by the Transfer Restriction; provided, however, that
Grantee, its successors and assigns may not convey a Phase (or any improvements
For 5 years, the Grantee covenants that the premises and any improvements thereon) or any interest in either at any time until the GF A of Retail Space to be
thereon shall be used for Retail Space and for no other purposes, except with the constructed on a Phase pursuant to this deed has been completed, except with the prior
7 2/15/05 2/15/10| prior written approval of Grantor (the "Use Restriction"). 2/15/05 2/15/10| written approval of Grantor or as permitted by the LDA.




Us?g(.a Usage Restriction. - R Con.ve.yance D
No. | Restriction Usage Restriction - . Restriction End Conveyance Restriction
" End Date Restriction Begin Date
Beﬂh Date Date
For a period of five (5) years from the date hereof, Grantee shall not convey the
Premises (or any improvements thereon) or any interest in either, or the Adjacent
Property (or any improvements thereon) or any interest in either, except (i) as part of a
bona fide sale of Grantee's entire business, (i) a conveyance of either owner's stock to
For a period of five (5) years from the date hereof, the Premises and any the other owner or (iii) with the prior written approval of Grantor; provided, however,
improvements thereon and the Adjacent Property and any improvements thereon that Grantee, its successors and assigns may not convey the Premises (or any
shall be used in connection with the non-residential business operations and improvements thereon) or any interest in either, or the Adjacent Property (or any
corporate purposes of Grantee and its Tenant, primarily in connection with Tenant's improvements thereon) or any interest in either, at any time until the Site Work required
wholesale building materials supply and distribution business, unless Grantor gives on the Premises by this deed has been completed, except with the prior written
8 7/12/05 7/12/10|its prior written approval. 7/12/05 7/12/10|approval of Grantor.
For 15 years, Grantee shall not convey the premises (or any improvements thereon) or
any interest in either without the prior written approval of Grantor; provided, however,
For 15 years, the premises and any improvements thereon shall be used in that Grantee, its successors and assigns may not convey the premises (or any
connection with the non-residential business operations and corporate purposes of improvements thereon) or any interest in either at any time until the renovation and the
Grantee, primarily in connection with a public museum and for no other purpose, site work required on the premises by the deed has been completed pursuant to
9 10/19/05 10/19/20 | except with the prior written approval of Grantor. 10/19/05 10/19/20 | paragraph | of the deed, except with the prior written approval of Grantor.
For 5 years, Grantee shall not convey the premises (or any improvements thereon) or
any interest in either, except (i) without the prior written approval of Grantor, or (ii) a
leasehold interest to User, or (iii) to convey a leasehold interest to IDA in connection
with tax benefits provided by IDA to Grantee in connection with Grantee's purchase of
the premises and/or construction of the building space required hereby to be
For 5 years, the premises and any improvements thereon shall be used in constructed on the premises; provided, however, that Grantee, it successors and assigns
connection with the non-residential business operations and corporate purposes of may not convey the premises (or any improvements thereon) or any interest in either at
Pepsi-Cola Bottling Company of New York, Inc. ("User"), primarily in connection with any time (except pursuant to (ii) or (iii) of the aforementioned paragraph) until the
User's beverage distribution and other food and beverage-related business and for construction required on the premises by the deed has been completed, except with the
10 3/14/06 3/14/11|no other purposes, except with the prior written approval of Grantor. 3/14/06 3/14/11 | prior written approval of Grantor.
Grantee shall not convey the premises (or any improvements thereon) or any interest in
either until the construction on Lot 24 of the premises and the rehabilitation of Lot 16 of
the premises pursuant to the deed have been completed (i.e. issuance of a temporary or
For 5 years, the premises and any improvements thereon shall be used for non- permanent certificate of occupancy), except (A) leasehold title to IDA in connection with
residential business operations and purposes, primarily for office space, retail uses certain tax benefits provided by IDA to Grantee in connection with Granteed€™s
allowed by the Urban Renewal Plan and not otherwise prohibited by zoning, purchase of the premises and/or construction/rehabilitation of the building space
parking and access, and for no other purposes except with the prior written required by the deed to be constructed/rehabilitated on the premises, or (B) with the
11 2/16/06 2/16/11|approval of Grantor. 2/16/06 2/16/11 | prior written approval of Grantor, such approval not to be unreasonable withheld.
For 10 years, the Retail Space may be leased to and occupied only by retail tenants,
(ii) the residential units in the Residential Condominium Space may be purchased
and occupied only for residential use and/or leased and occupied only for
residential use, and (iii) the residential units in the Residential Rental Space may be
leased and occupied only by residential tenants in accordance with the Regulatory For 10 years, Grantee, its successors and assigns, shall not convey the premises (or any
Agreement, and (iv) the Parking Facility Space shall be operated as a public parking improvements thereon) or any interest in either except with the prior written approval
garage, and for no other purposes, except with the prior written approval of of Grantor, which approval shall not be unreasonably withheld or delayed; provided ,
12 12/14/05 12/14/15 | Grantor. 12/14/08 12/14/18 | however, that notwithstanding the provisions provided by the deed.
For 5 years, Grantee shall not convey the premises (or any improvements thereon) or
any interest in either, except (i) as part of a bona fide sale of Grantee/User's entire
business, (ii) with the prior written approval of Grantor, (iii) as part of inheritance or
estate planning purposes, or (iv) to other members of Grantee, provided such members
were members as of the date hereof; provided further, however, that Grantee, its
For 5 years, the premises and any improvements thereon shall be used in successors and assigns may not convey the premises (or any improvements thereon) or
connection with the assembly and wholesale distribution of denim products any interest in either at any time until the Construction required on the premises by this
business of Federal Jeans Inc. ("User"), and for no other purposes, except with prior deed has been completed without first obtaining the prior written approval of Grantor,
13 4/26/06 4/26/11|written approval of Grantor, not to be unreasonably withheld or delayed. 4/26/06 4/26/11 | except for purposes of (ii), (iii), or (iv) above.
For 5 years following Grantee's receipt of the temporary or permanent certificate of
occupancy allowing for the use of the premises as a retail center, it shall not convey the
premises (or any improvements thereon) or any interest in either, except (i) as part of a
bona fide sale of Grantee's entire business (excluding corporate dissolutions,
liquidations, bankruptcy, or sales where the stock and/or assets of the business are sold
separately) to a purchase who shall agree to all covenants contained in the deed, or (ii)
For 5 years following Grantee's receipt of the temporary or permanent certificate of with the prior written approval of Grantor; provided, however, that Grantee, its
occupancy allowing for the use of the premises as a retail center, the premises shall successors and assigns may not convey the premises (or any improvements thereon) or
be used solely in connection with Grantee's non-residential commercial retail uses, any interest in either at any time until the construction has been completed, except with
14 12/31/11 12/31/16|and for no other purposes, except with the prior written approval of Grantor. 12/31/11 12/31/16 | the prior written approval of Grantor.
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For 5 years, Grantee shall not convey the premises (or any improvements thereon) or
any interest in either, except (1) as part of a bona fide sale of Grantee's entire business
For 5 years, the premises and any improvements thereon shall be used in or (i) with the prior written approval of Grantor; provided, however, that Grantee, its
connection with the private school bus transportation operations of Grantee and/or successors and assigns may not convey the premises (or any improvements thereon) or
Grantee's affiliated entities, and for no other purposes, except with the prior any interest in either at any time until the construction required on the premises by the
15 1/19/06 1/19/11 | written approval of Grantor. 1/19/06 1/19/11|deed has been completed, except with prior written approval of Grantor.
For 10 years, the premises and any improvements thereon shall be used in
connection with the non-residential business operations and corporate purposes of
Quick International Courier, Inc., an air cargo and delivery company ("Quick") or any For 5 years from the later of (i) the date of deed or (ii) the completion of the building to
Successor User, primarily in connection with Quick's (or a Successor User's) air be constructed on the premises pursuant to the deed, Grantee shall not convey the
cargo and delivery service business and for no other purposes, except with the prior premises (or any improvements thereon) or any interest in either, except with the prior
16 6/28/06 6/28/16 | written approval of Grantor. 6/28/06 6/28/11 | written approval of Grantor.
For 5 years from the date of receipt of the earlier of a temporary or permanent
certificate of occupancy for the premises, Grantee shall not convey the premises (or any
For 5 years from the date of receipt of the earlier of a temporary or permanent improvements thereon) or any interest in either, except (i) in connection with a bona
certificate of occupancy for the premises, the premises and any improvements fide sale of the entire business operations of all of the Users, or (ii) with the prior
thereon shall be used for the non-residential business operations and corporate written approval of Grantor; provided, however, that Grantee, its successors and assigns
purposes of Users), primarily in connection with Users' transportation business and may not convey the premises (or any improvements thereon) or any interest in either, at
operations and for no other purposes, except with the prior written approval of any time until the construction required on the premises by the deed has been
17 7/2/12 7/2/17 | Grantor, which approval shall not be unreasonably withheld. 7/2/12 7/2/17 | completed, except with the prior written approval of Grantor.
Grantee, on behalf of itself, its succesors and assigns, further covenants that, for a
period of 5 years after the initial 5 year period mentioned above, the premises shall
either be (i) used for the above-described purposes or (ii) used by Grantee, or if Grante
has conveyed the premises to another entity, by such other entity, for industrial uses
permitted in a M1-1 zone under the City's Zoning resolution and for no other purposes,
except with the prior written approval of Grantor. (C) Grantee, on behalf of itself, its
succesors and assigns, covenants that, for a period of five (5) years from the date hereof,
it shall not convey the premises (or any improvements thereon) or any interest in either,
(B) Grantee, on behalf of itself, its succesors and assigns, covenants that, for a except (i) as part of a bona fide sale of Grantee's/User's entire business or (ii) with the
period of five (5) years from the date hereof, the premises and any improvements prior written approval of Grantor; provided, however, that Grantee, its succesors and
thereon shall be used in connection with the non-residential business operations assigns may not convey the premises (or any improvements thereon) or any interest in
and corporate purposes of ADD Plumbing Inc., primarily in connection with User's either at any time until the Construction required on the premises by this deed has been
plumbing contracting and pipe fabrication business and for no other purposes, completed, except with the prior written approval of Grantor. The above restrictions and
18 12/19/06 12/19/11 | except with the prior written approval of Grantor. 12/19/06 12/19/11 | covenants in this paragraph shall run with the land.
Purchaser covenants that for a period until the later of (i) five (5) years from the
commencement of the Project construction and (ii) three (3) years following the
issuance of a temporary Certificate of Occupancy for the Project ("Restriction
Termination Date"®), the premises and any improvements thereon and the
Adjacent Property and any improvements thereon shall be used for the
development of the Project and sale or rental of the residential and commercial
units contained therein and for no other purposes, except with prior written
approval of the Agency. The above restrictions do not apply in the (x) event of a
foreclosure sale and (y) not preclude the customary use of the Project as Purchaser covenants that for a period until the Restriction Termination Date (or three
constructed in the event that Sewer termination and Utility Relocation have not (3) years following the issuance of a temporary Certificate of Occupancy for the Project)
occurred by the second anniversary of the closing date. Further the Purchaser shall not convey the premises (or any improvements thereon) or any interest in either,
covenants to develop the Premises and Adjacent Property in strict accordance with or the Adjacent Property (or any improvements thereon) except with the prior written
19 12/28/06 12/28/13 |the Urban renewal Plan, as amended. 12/28/06 12/28/13 |approval of the Agency.




Us?g(.a Usage Restriction. - R Con.ve.yance D
No. | Restriction Usage Restriction - . Restriction End Conveyance Restriction
" End Date Restriction Begin Date
Beﬂh Date Date
Purchaser, on behalf of itself and its successors and assigns, covenants that, for a period
until the Restriction Termination Date, it shall not convey the Premises (or any
improvements thereon) or any interest in either, or the Adjacent Property (or any
improvements thereon) or any interest in either, except with the prior written approval
of the Agency, which approval shall not be unreasonably withheld or delayed; provided,
however, that notwithstanding the foregoing, Purchaser may , without the prior consent
of the Agency. (A) enter into retail and/or residential leases for the retail and/or
residential space in the Project, (B) sell or enter into an agreement for the lease or
operation and use of the parking facility space in the project; provided that
purchaser/lessee/operator has a presently valid license issued by the appropriate
licensing authority of the City for the operation of such parking facility, (C) sell
Purchaser covenants that , for a period until the later of (1) five (5) years from the residential or commercial condominium units units in the Project to any persons;
date hereof and (2) three (3) years following the initial issuance of a temporary provided that any proposed bulk sale of residential condominium units to a single buyer,
Certificate of Occupancy for a residential unit in the project, the premises and any provided further that the total floor area of commercial space that may be sold pursuant
improvements thereon and the Adjacent Property and any improvements thereon to this clause (C) shall not be greater than 25 percent of the floor area originally
shall be used for the development of the project and sale or rental of the residential contemplated for residential units, (D) act as a declarant under any condominium
and commercial units contained therein and for no other purposes, except with the declaration that may hereafter be established for the premises and the Adjacent
20 3/16/07 3/16/12 | prior written approval of the Agency. 3/16/07 3/16/12 | Property thereby converting its interest therein and improvem
For 30 years, the premises and any improvements thereon shall be used by Grantee
and/or other not-for-profit entities (provided that such not-for-profit entities and (Deed Mod 6/6/2011) For 5 years from date of receipt of temporary/permanent
their principals shall be subject to Grantor's and Grantor's Inspector General's certificate of occupancy, whichever is earlier, Grantee shall not convey the premises (or
qualification and background review; and further provided that only Grantee, and any improvements thereon) or any interest in either, except (i) in connection with a
not other not-for-profit entities, shall have the right to use the premises for the first bona fide sale of Grantee's entire business or (ii) with the prior written approval of
5 years from the date of deed as a not-for-profit community recreation and Grantor, provided, however, that Grantee, its successors and assigns may not convey the
education facility and for such other public uses that will benefit the residents of premises (or any improvements thereon) or any interest in either at any time until the
the City of New York as Grantor shall approve, and for no other purposes, except construction required on the premises by the deed has been completed, except with the
21 6/7/07 6/30/37 | with the prior written approval of Grantor. 3/15/17 3/15/22 | prior written approval of Grantor.
Purchaser covenants that for a period of five (5) years from the date of closing (or until
June 26, 2012), purchaser shall not convey the Property (or any improvements thereon)
or any interest either, except with the prior written approval of Grantor; provided,
however, that Grantee, its successors and assigns may not convey the property (or any
Purchaser covenants that for a period of five (5) years from the date of Substantial improvements thereon) or any interest in either at any time until Substantial
Completion (or from the date of receipt of a temporary certificate of occupancy), Completion, except with prior written approval of Grantor, provided that (A)(x) the
the Property shall be used in connection with the maintenance and operation of the parties and entities holding interests in Dermot QFC LLC on the date of the Contract
New development and for no other purposes, except with the prior written continue to hold their respective interests therein or (y) upon the removal of the
approval of the Agency. Notwithstanding the foregoing, the use of the Community managing member of Grantee (pursuant to the organizational documents of, and other
Space for community facility purposes, as described in Paragraph 1(A)(2) above, agreements among, Grantee and the parties and entities holding interests therein on
shall continue for not less than twenty (20) years from the date of Substantial the date of the Contract, including, without limitation, any a€cebuy-sell3€B rights
22 6/26/07 6/26/12 | Completion. 6/26/07 6/26/12 |inuring to the benefit of the members of Grantee)
Grantee, on behalf of itself, its successors and assigns, covenants that, for a period
of five (5) years from the date hereof, the premises and any improvements thereon
shall be used in connection with the non-residential business operations and
corporate purposes of Grantee and its commercial and retail tenants, and for no
other purposes, except with the prior written approval of Grantor. The above
restrictions and covenants in this paragraph shall not apply to the premises after a
foreclosure sale or a transfer in lieu of foreclosure under a mortgage held by an Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of
institutional lender securing financing with regard to the purchase of the premises five (5) years from the date hereof, it shall not convey the premises (or any
by Grantee or construction financing with regard to construction on the premises or improvements thereon) or any ownership interest in either, except with the prior
23 10/31/07 10/31/12 |a permanent "take-out" loan with regard to such construction financing. 10/31/07 10/31/12 | written approval of Grantor.
For 5 years, the premises and any improvements thereon and the Adjacent Property|
and any improvements thereon shall be used in connection with the non-residential
business operations and corporate purposes of AM&G Waterproofing LLC ("User"®),
primarily as a vehicle maintenance facility in connection with User's operational, For 5 years, Grantee shall not convey the premises (or any improvements thereon) or
storage, and warehouse purposes as a building exterior and restoration and any ownership interest in either, or the Adjacent Property (or any improvements
waterproofing company, and for no other purposes, except with the prior written thereon) or any ownership interest in either, except (i) as part of a bona fide sale of
24 1/10/08 1/10/13 [approval of Grantor. 1/10/08 1/10/13 | User's entire business or (i) with the prior written approval of Grantor.
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For 5 years, Grantee shall not convey the premises (or any improvements thereon) or
any ownership interest in either, except (i) as part of a bona fide sale of User's entire
For 5 years, the premises and any improvements thereon shall be used in business or (i) with the prior written approval of Grantor; provided, however, that
connection with the non-residential business operations and corporate purposes of Grantee, its successors and assigns may not convey the premises (or any improvements
Air Tech Lab Inc. ("User"), primarily in connection with User's asbestos abatement thereon) or any interest in either at any time until construction required on the
business and other light industrial and retail uses by tenants and for no other premises by the deed has been completed, except with the prior written approval of
25 7/9/08 7/9/13 | purposes, except with the prior written approval of Grantor. 7/9/08 7/9/13|Grantor.
For 5 years, Grantee shall not convey the Unit (or any improvements thereon) or any
ownership interest in either, except (i) as part of a bona fide sale of Granteea€™s entire
business or (ii) a lease(s) to retail tenant(s) or (iii) with the prior written approval of
Grantee, on behalf of itself, its successors and assigns, covenants that, for a period Grantor or (iv) to a special purposes entity in connection with financing provided fro
of five (5) years from the date hereof (June 22, 2011, date of Deed Modification), Granteed€™s acquisition of the Unit and/or rehabilitation of the Unit; provided,
the Unit shall be used in connection with the non-residential business operations however, that Grantee, its successors and assigns may not convey the Unit (or any
and corporate purposes of Grantee, exclusively for retail uses, either by Grantee or improvements thereon) or any interest in the Unit at any time (except pursuant to
tenant of Grantee, and for no other purposes, except in each case with the prior clause (ii) or (iv) above) until the Rehabilitation required of the Unit by the deed has
26 6/22/11 6/22/16 | written approval of Grantor. 6/22/11 6/22/16 | been completed, except with the prior written approval of Grantor.
For 5 years, Grantee shall not convey the premises (or any improvements thereon) or
any ownership interest in either, except (i) as part of a bona fide sale of Grantee's entire
For 5 years, the premises and any improvements thereon (subject to the covenants business or (i) with the prior written approval of Grantor; provided, however, that
and restrictions contained in the deed) and the Adjacent Property and any Grantee, its successors and assigns may not convey the premises (or any improvements
improvements thereon shall be used in connection with the non-residential thereon) or any interest in either, or the Adjacent Property (or any improvements
business operations and corporate purposes of Grantee, primarily in connection thereon) or any interest in either, at any time until the construction required on the
with Grantee's construction business and for no other purposes, except with the Adjacent Property by the deed has been completed, except with the prior written
27 6/13/08 6/13/13 | prior written approval of Grantor. 6/13/08 6/13/13 |approval of Grantor.
For 5 years, the Premises and any improvements thereon shall be used in
connection with the non-residential business operations and corporate purposes of
Consolidated Bus Transit, Inc. ("User"), primarily in connection with User's provision For 5 years, Grantee shall not convey the premises (or any improvements thereon) or
of school bus transportation services and for no other purposes, except with the any ownership interest in either, except (i) as part of a bona fide sale of User's entire
28 3/24/09 3/24/14 | prior written approval of Grantor. 3/24/09 3/24/14 | business or (ii) with the prior written approval of Grantor.
Grantee, on behalf of itself, its successors and assigns, covenants that, for a period
commencing on the date hereof and concluding thirty (30) years from the date of
Substantial Completion of the construction of the Phase | and Phase I1, as pplicable;
(A) the Phase | Premises shall be used as a senior citizen housing complex
comprised of: (x) an assisted living facility containing a minimum of 120 ALUs for
seniors age 62 years or older, (y) the Staff Residence to be used for purposes
ancillary and incidental to the assisted living facility, which may include but shall not
be limited to overnight accommodations for staff and visitors thereto and offices for
staff and management thereof, and (z) the Commons Building to be used as a
community facility serving the senior housing complex as well as the general public;
(B) the Phase Il Premises shall be used as a senior citizen housing complex For 5 years from the date of Substantial Completion of the Construction of the Project,
comprised of three buildings containing 213 ILUs for seniors age 55 years and older, Grantee shall not convey the premises (or any improvements thereon) and/or rights to
one building (approximately 71 ILUs) of which shall remain within a range use the Emergency Access Easement, or any part of either, except in a Permitted
affordable to households within the 75% to 195% area median income range; (C) for| Transfer, without the prior written approval of both the Grantor and the City, acting
purposes ancillary and incidental to the foregoing uses provided that such ancillary through the Director of OMB; provided, however, that Grantee, its successors and
and incidental uses promote, and not derogate from, usc of the premises for the assigns may not convey the premises (or any improvements thereon) or any part in
purposes authorized above, as the case may be; and (D) for such other use for the either, except in a Permitted Transfer, at any time until all buildings and other
benefit of the people of the City of New York as the City shall approve through the improvements to be constructed on the premises in Phase | and Phase Il pursuant to the
29 11/11/15 11/11/45 | Mayor of the City of New York or the Mayor's designee. 11/11/15 11/11/20|deed have been completed.




Leases List

No. BUILDING NAME LEASED Revenue 7/10-6/11 Address
1 [Moore Street Retail Market 110 Moore Street Market Corporation, LLC $ 1.00 [110 Moore Street, Brooklyn, NY 11206
2164 Mulberry Street Corp. 164 Mulberry St. d/b/a DaNico $ 15,192.93 |168-170 Mulberry Street, New York, NY 10013
3 [200-240 Food Center Drive A. L. Bazzini Co., Inc. $ 139,324.10 |200-240 Food Center Drive, Bronx NY 10474
41200-240 Food Center Drive A. L. Bazzini Co., Inc. $ 706,831.70 [200-240 Food Center Drive, Bronx NY 10474
5| One Dekalb Avenue Albee Development, LLC $ 3,000,000.00 |One Dekalb Avenue, Brooklyn, NY
6 | Mill Basin Waterfront All Seasons Marine Corp. $ 37,335.04 [Mill Basin Waterfront, Avenue U, Brooklyn NY
7 | Astoria Studios Bldgs 1-4, 13 American Museum of Moving Image $ 1.00 |36-01 35th Avenue, Astoria, NY 11106
8550 Food Center Drive Anheuser-Busch distributors of NY, Inc. $ 159,013.70 |550 Food Center Drive, Bronx NY 10474
9 [Atlantic Center Mall Atlantic Center Fort Greene $ 5,518,480.54 |Atlantic Center Mall, South Elliott Place & Fort, Brooklyn, NY
10| SBMT - 33-39th Street Piers Axis Group, Inc. $ 1,487,945.33 [SBMT - 33-39th Street Piers, Brooklyn, NY
11155 Food Center Drive Baldor Specialty Foods, Inc. $ 2,564,471.31 | 155 Food Center Drive, Bronx, NY 10474
12 |Fulton Fireboat/Shed Bargemusic, Ltd. $ 12,223.10 [Fulton Ferry Landing, Brooklyn NY 11201
13 |Pier 36 East River Basketball City USA, LLC $ 114,092.00 |Pier 36 and East River, New York, NY 10038
14 Bathgate Plaza LLC $ 6,212.76 [4034-40 3rd Avenue, Bronx, NY 10457
15 | Bridgemarket Bridgemarket Associates, L.P $ 450,504.84 |Bridgemarket, 2nd Avenue & Queensboro Bridge, NY
16 |Renaissance Plaza Brooklyn Renaissance Plaza, LLC $ 164,899.20 |350 Jay Street, Brooklyn, NY
17 |Renaissance Plaza Brooklyn Renaissance Plaza, LLC $ 102,285.72 |350 Jay Street, Brooklyn, NY
18 |Renaissance Plaza Brooklyn Renaissance Plz-Garage $ 429,056.12 | 350 Jay Street, Brooklyn, NY
19 |Renaissance Plaza Brooklyn Renaissance Plz-Hotel $ 140,525.76 |350 Jay Street, Brooklyn, NY
20 [Renaissance Plaza Brooklyn Renaissance Plz-Retail $ 29,647.56 |350 Jay Street, Brooklyn, NY
21 |Gateway Plaza BTM Development Partners, LLC $ 329,604.98 |Gateway Plaza, Bronx Terminal Market, Bronx, NY
22 | 600 Food Center Drive Citarella Operating LLC $ 635,952.05 |600 Food Center Drive, Bronx, NY 10474
23 [Skyports Community Environmental Center $ 1.00 |23rd and the East River, New York, 10010
24 |Essex Bldg A/150 Essex Street Community Healthcare Network $ 258,000.00 |150 Essex Street, New York, NY 10002
25 |Flatbush Parking Deck Flatbush Center Parking LLC $ 1.00 | 1007 Flatbush Avenue, Brooklyn, NY 11226
26 |Flatbush Parking Deck Flatbush Delaware Holding LLC $ 150,000.00 [1007 Flatbush Avenue, Brooklyn, NY 11226
27 [Nine Metrotech (Flatbush) Forest City - Flatbush Assoc. $ 112,640.04 |Nine Metrotech (Flatbush), Brooklyn, NY 11201
28 [ Two Metrotech (Bridge St) Forest City Bridge St. Assoc. $ 385,305.82 | Two Metrotech Center, Brooklyn NY 11201
29 [One Metrotech (Jay Street) Forest City Jay Street Assoc. $ 585,586.82 | One Metrotech Center, Brooklyn NY 11201
30 [Nine South Metrotech (Myrtle) Forest City Myrtle Assoc., LL $ 1,190,172.96 [Nine South Metrotech (Myrtle), Brooklyn, NY 11201
31 |Pierrepont Plaza Forest City Pierrepont Assoc. $ 1,491,139.00 [159 Pierrepont Street, Brooklyn NY 11201
32 [Eleven Metrotech (Tech Place) Forest City Tech Place $ 341,715.86 |Eleven Metrotech (Tech Place), Brookllyn, NY 11201
33 [13th Avenue Market, Bklyn Friedman's Market, LLC $ 245,556.00 |3910 13th Avenue, Brooklyn, NY 10274
34 [Fulton Fireboat/Shed Fulton Ferry Holidngs, LLC $ 97,885.69 |Fulton Ferry Landing, Brooklyn NY 11201
35 [Gansevoort Meat Market Gansevoort Market,Inc. $ 1,283,274.72 [569 West Street, New York, NY 10014
36 [Jamaica Farmer's Market Greater Jamaica Devt. Corp. $ 32,080.64 [90-04 161st Street, Jamaica, NY 11412
37 [355 Food Center Drive Hunts Point Co-op Market, Inc. $ 4,903,664.88 [355 Food Center Drive, Bronx, NY 10474
38 [NYC Terminal Market Hunts Point Terminal Produce Coop $ 5,300,568.47 |37 Terminal Market Center, Bronx, NY 10474
39 [Kaufman Astoria Studios KAS Production Center LLC & New Stage LLC $ 63,058.92 |34-12 36th Street, Astoria, NY 11106
40 | Astoria Studios Bldgs 1-4, 13 Kaufman Astoria Studios $ 323,307.96 |34-12 36th Street, Astoria, NY 11106
41400 Food Center Drive KFI Food Center Dist., Inc. $ 586,052.99 (400 Food Center Drive, Bronx, NY 10474
42 |25th Street Pier La Farge Building Materials, Inc. $ 1,600,737.35 |25th Street Pier, Brooklyn, NY 11232
432015 Industrial Park Rd, Bklyn Lamor Associates $ 79,365.00 (2015 Industrial Park Road, Brooklyn, NY
44 |Logan Bus Parking Lots Linn-Ann Enterprises, Inc. $ 158,436.29 |97-14 Atlantic Ave, New York, NY 11416
45 M. Parisi & Son M.Parisi & Son Construction Co $ 120,000.00 |54-65 48th Street, Jamica, NY 11434
46 |Maramont Building Maramont Corporation $ 350,305.56 |Maramont Corporation, Bronx, NY 10474
47 |Jamaica Center 1 Mattone Group Jamaica Co.,LLC $ 397,327.24 |One Jamaica Center, Jamaica, NY
48| The Water Club MDO Development Corp $ 495,000.00 |East 30th St. East 32nd St, New York, NY
49 | Skyports New York Skyport, Inc. $ 456,139.52 |23rd and the East River, New York, 10010
50 [New York Times New York Times $ 552,000.00 |College Point Ind. Park, College Point, NY
51 [Mill Basin Waterfront Nick's Lobster House $ 172,628.80 [Mill Basin Waterfront, Avenue U, Brooklyn NY
52 |Arthur Avenue Market North Bronx Market, Inc. $ 122,855.44 2344 Arthur Avenue, Bronx, NY 10410
53 |Livingston Plaza NYC Transit Authority $ 1,854,384.38 | 130 Livingston Plaza, Brooklyn, NY 11201
54 |Astoria Studios Bldg 6 School Our World Neighborhood Charter School $ 383,369.04 |36-12 35th Street, Astoria, NY 11106
55 Pier A $ 1.00 |Pier A between Battery Park and Battery Park City, New York, NY
56 |Teleport Port Authority NY & NJ- Teleport $ 321,873.95 |1 Teleport Drive, Suite 301, Staten Island, NY 10311
57 |Red Hook Terminal Port Authority of NY & NJ- Red Hook $ 125.00 |Red Hook Marine Terminal, NY
58 [Howland Hook Terminal Port Authority of NY/NJ - Howland Hook $ 3,309,511.80 3551 Richmond Terrace, Staten Island, NY
59 [Bathgate Development Blocks Port Authority of NY-NJ - Bathgate Deve. Blocks $ 245,157.00 | 1701 Bathgate Avenue, Bronx, NY 10457
60 |Pier 79 - Ferry Landing Port Imperial Ferry Corp., d/b/a NY Waterway $ 277,960.06 |Pier 79 - Ferry Landing, New York, NY
61 [200-240 Food Center Drive R. Best Produce, Inc. $ 241,960.56 [200-240 Food Center Drive, Bronx NY 10474
62 [SBMT - 29thStreet Building Royal Wine Corp. $ 317,720.02 | SBMT - 29th Street Building, Brooklyn, NY
63 [Mill Basin Waterfront Sea Travler's Realty Inc. $ 81,630.60 [Mill Basin Waterfront, Avenue U, Brooklyn NY
64 [Seaport Associates (97 block) Seaport Associates $ 368,577.10 |19 Fulton Street, New York, NY 10038
65 [Seaport Marketplace - GGP Seaport Marketplace, Inc. $ 1,924,090.62 |19 Fulton Street, New York, NY 10038
66 |Seaport- Museum South Street Seaport Museum $ 206,258.75 | 207 Front Street, New York, NY 10038
67 [Staten Is Minor League Stadium Staten Island Yankees $ 376,208.06 |St. George Station, Staten Island, NY
68 | 600 Food Center Drive Sultana Dist. Services,Inc. $ 943,391.58 (600 Food Center Drive, Bronx, NY 10474
69 [800 Food Center Drive The New Fulton Fish Mrkt Coop HP, Inc $ 1,837,157.78 800 Food Center Drive, Bronx, NY 10474
70| Audubon Trustees of Columbia Univeristy $ 1.00 |650 West 168th Street #BB07, New York, 10032
71 |United Nations Developmt Corp. United Nations Development Crp $ 1,274,322.01 | Two United Nations, New York, NY 10017
72 [LaMarqueta Lots 6&7 Urban Garden Center, LLC $ 12,240.00 [115th Street and Park Avenue, NY 10029
73 [Winking Group, LLC Winking Group, LLC $ 198,450.00 |75/85 East Broadway, New York, NY

This list includes ground and net leases (collectively referred to as "development" leases) of City-owned land active as of June 30, 2011.
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In the cvent Landlord sells or otherwise transfers the Premises to 2 party other than
Tenant prior to the Expiration Date, whether after the Initial Term or after the exercise of the
Cxtension Option, Landlord shall pay to Tenant, within 30 days afler such sale or transfer, an
amount equal to the product of the aggregate amount of Capital (defined below) and the
percentage change in the Northeastern United States All Urban Consumer Price Index {(1982-
1984=100) (the “CPI"). . For purposes of this Section, any funds received from the Landlord or
the Administrator, including, but not limited to the Funding, shall not be included in the
calculation of “Capital.” “Capital” shall mean the Tenant’s aggregate expenditures for capital
improvements to the Premises from the date of this Lease through the later of the date of the
transfer of the Premises by Landlord to a party other than Tenant or the date on which Tenant
delivers to Landlord notice of Tenant’s election to exercise the RQFO.

ARTICLE 2
RENT

Section 2.01, The Annual Rental for the Premises during the term of this I.ease shall be
one dollar ($1.00).

Section 2.02. Additional Rent,

“Additional Rent” shall mean all sums of money, which shall be due and payable to
Landlord from Tenant in accordance with Articles 4, 6§ and 10 of this Lease (if applicable), in
addition to the Annual Rent. All amounts of Additional Rent due and payable to Landlord
pursuant fo this Lease shall be billed to Tenant as specified in this Lease. In the event that the
Tenant defaults in the payment or discharge of any amount, liability, or obligation of Additional
Rent, such default remaining uncured after notice beyond the applicable grace or cure period, it
any, then the Landlord shall have all the rights, powers, and remedies provided for in this Lease,
at law, and in equity.

Section 2.03. Payment of Rental. Tenant shall pay 1o Landlord, by good checks, or by
certified checks, made payable to Apple or such other entity as Landlord or Administrator shall
direct by notice to Tenant, subject to collection which is drawn on a bank which is a member of
the New York Clearing House Association without off-set or deduction whatsoever, the
amnual rental, provided for in this Section 2.01 (hercimyfler, the “Annual Rental™ and/or
Additional Rent (defined below).

USENOF PREMISES

Section 3.01, Tenant shall use and occupy the Premises for (a) the operation of a retail
public market including thuse uses permitted under Section 72-p of the New York State
General Municipal Law and Section 259 et seq. of the New York State Agriculture and Markets
Law and for other uses incidental thereto, {b) purposes ancillary and incidental to the foregoing
uscs (including rental of the school facilities on an incidental basis) provided that such ancillary
and incidental purposes promote, and do not derogate from, use of the Premises primarily for the
purposes authorized by Section 3.01(a), and for no other purpose except with the prior written
consent of Landlord. No lottery, lotte or other games of chance shall be sold and no franchise
operations that are not locally owned shall be permitted on the Premises without the prior

Moare Street Market Lease Page 7 of 37



express written approval of the Commissionet, Tenant agrees that it will not use or permit any'
person to use the Premises or any part thereof for any use or purpose in violation of this Leass; or
of any apphcable present or future Requirements, Tenant shall not pemut license, sublease or

otherwise assign more than twenty-five percent (25%) of the premises to a smgle entity w1thom
prior written approval from the Landlord,

ARTICLE 4

IMPOSITIONS & UTILITIES
Section 4.01, '

(a)  Tenant shall pay, in the manner provided in Section 4.01(c) hereof, ail
hmpositions (as defined in Section 4.01(b) hereof} that at any time are assessed, levied,
confirmed, imposed upon, or would grow out of, become due and payable out of, or with
respect to (1) the Premises, the Building or any part thereof, or (ii) the sidewalks or streets in
fronl of or adjoining the Premises, the Building, or any part thereof, or (iii) any vaul,
passageway or space in, over or under such sidewalk or street, or (iv) any other appurtenances to
the Premiscs, the Building or any part thereof, or (v) any personal property or other facility used
by Tenant in the operation thereof, or (vi} the Anmual Rental (or any portion thereof) payable by
Tenant hereunder, or (vii) any document to which Tenant is a' party creating or transferring an
interest or estate in the Premises, the Building or any part thereof, or (viii) this transaction.

(b}  Definitions. "Tmposition" or "Impositions” means:

(1)  real property general and special assessments (including, withous
limitation, any special assessments for business improvements or imposed by any special
assessment district),

(2)  personal property taxes,

(3)  occupancy and rent taxes,

(4)  water, water meter and sewer rents, rates and charges,

(5)  license and permit fees. '

(6)  service charges with respect to police protection, fire protection,
street and highway construction, maintenance and lghting, sanitation and water supply,

(7}  any fines, penalties and other similar governmental charges applicable to
the foregoing, together with any interest or costs with respeci to the foregoing, excluding
therefrom any such fines, penalties or charges which may be imposed solely as a result of
Landlord’s acts or omissions, and

(8)  (except for real property taxes) any charges, general and special, ordinary
and extraordinary, foreseen and unforeseen, of any kind whatsoever (including, but not limited to,
taxes on parking revenue),

{c) Each Imposition or installment thereof shall be paid not later than the due date
thereof. However, if' by law, at Tenant's option any Imposition may be paid in installments
(whether or not interest shall accrue on the unpaid balance of such Imposition), Tenant may
exercisc the option to pay the Tmposition in such installments with interest. If Tenant fails to
make any payment of an Imposition (or installment thereof) on or before the due date thereof,
including any applicable grace period or extension, Tenant shall, at Landlord's or
Administrator’s request, pay all Impositions or instaliments thereof payable by Ténant during the
next twelve (12) months not later than ten {10) days before the due date thereof and Landlord
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from the Security Deposit, and the Security Deposit shall be increased by Tenant to cover such
costs.

Section 6.05. Return of Security Deposit. If Tenant shall fully and faithfully
comply with all of the terms and conditions of this Lease and perform all obligations of Tenant
under this Lease, then the Security Deposit shall be returned to Tenant, without interest, after
termination of this Lease and Tenant’s surrender of the entire Premises to Land.lord in
accordance with the provisions of Article 22.

ARTICLE 7

UTILITIES

Section 7.01. Provision of Utilitiecs. Tenant shall, at Tenant’s sole cost and
expense, provide to the Premises, and maintain all utilities necessary to conduct business at the
Premises, including without limitation, gas, electricity, heat, telephone, fuel and other utilities,
and water and sewer connections and service. Tenant shall further obtain, and pay the cost of
obtaining, unless same already exists at the Premises, a separate water meter to be installed for
the Premises. Landlord shall have no obligation to provide any such utilities to the Premises. If
Landlord shall provide any such utilities, the cha.rges for such utilities shall be payable as
Additional Rent under this Lease.

Section 7.02. Payment for Utilities. Tenant shall pay any and all charges, fees
and assessments imposed upon the Premises in connection with the provision-of gas, electricity,
heat, telephone, fuel and other utilities, and the provisions of water and sewer connections and
service. All such amounts shall be payable to the entity imposing such charge, fee or assessment
in the manner and at the place directed by the entity imposing such charge, fee or assessment.
The payment of any such amounts shall be a payment of Additional Rent.

Section 7.03. Landlord Not Liable. Neither Landlord, Lease Administrator,
Apple nor their respective officers, officials, agents, representatives and employees shall be
liable for any interruption or delay in any of the utilities and services described in this Article for
any reason,

Section 7.04. Provision of Utilities Limited. Tenant understands and agrees that
the provision for utilities on the Premises as described in this Article shall be limited by the use
and occupancy requirements set forth in Article 8. Furthermore, Tenant understands and agrees
to comply with the prohibitions and limitations pertaining to signs, lights, arcade games and
outdoor pay phones as set forth in Section 10.03.

ARTICLE 8

USE AND OCCUPANCY OF PREMISES

Section 8.01. Use of Premiges. Tenant shall use and occupy the Premises for an
outdoor seating area for its restaurant, and for no other purposes. Neither Landlord, Lease
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Administrator nor Apple has made any representation or warranty that such use is permitted by
law. Any change in the use of the Premis'es, including but not limited to, the type of business

conducted thereon, without Landlord’s prior written approval thereof, shall be a Default under

this Lease. In its use and occupancy of the Premises, Tenant sha.ll comply with all applicable
Requirements.

Section 8.02. Permits and Licenses for Qpération of Premises. Tenant shall, at

Tenant’s sole cost and expense, obtain, from the appropriate govemmental or quasi-
governmental bodies or any other entities having jurisdiction over the Premises or the operations
to be conducted at the Premises, any and all necessary permits, licenses and/or other approvals
required for Tenant to operate the business described in this Asticle 8, prior to the
commencement of any such operation. Tenant shall maintain in full force and effect all such
permits, licenses and/or other approvals at all times during the Term. Tenant shall fumish to
Landlord, immediately upon receipt from the various governmental and quasi-governmental
bodies or other entities involved, and prior to the commencement of business operations at the
Premises, photostatic copies of ail such permits, licenses and/or other approvals required to
commence business operations at the Premises; Tenant may not begin business operations at the
Premises unless and until Tenant has obtained and furnished to Landlord all required permits,
licenses and/or other approvals.

Section 8.03. Premises Capacities. Tenant understands and is aware of the floor
load capacity, electrical wiring capacity, and plumbing and water line capacities of the Premises,
and Tenant agrees that Tenant’s use and occupancy of the Premises shall not exceed such
capacities of the Premises. '

, Section 8.04. Hours of Operation. Tenant shall use the Premises only during the
bours that Tenant’s restaurant is open, as more particularly' set forth' in Exhibit F, and as
otherwise limited by applicable law. Landlord, in its sole discretion not to be exerclsed
unreasonably, may limit the hours during which Tenant may operate its business upon the
Premises.

ARTICLE 9

ASSIGNMENTS, SUBLEASES AND TRANSFERS

Section 9.01, Landlord. Landlord may transfer or assign its interests in the
Premises or its interest under this Lease to any Person, in whole or in part, at any time, in its sole
discretion. In such event, from and afier the date of such assignment or transfer, the term
Landlord shall mean the assignee or transferee, and the assignor or transferor shall be, and
hereby is, entirely freed and relieved of all agreements, covenants and obligations of Landlord
hereunder to be performed on or after the date of such transfer or assignment and it shall be
deemed and construed without further agreement between the parties or their successors in
interest that the transferee or assignee under such transfer or assignment has assumed and agreed
to carry out any and all agreements, covenants and obligations of Landlord hereunder occurring
from and after the date of such assignment or transfer.
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utility services to the Premises, and Landlord shall have no
responslbility or liability in the event any such utility services
are not provided to the Premises.

Section 5.08. Survival Clause for Sections 5.06 and
5.07. The provisions of Sections 5.06 and 5.07 of this Article 5
shall survive any termination of this Lease.
ARTICLE 6

USE _AND DEVELOPMENT QOF PREMISES

~Section 6.01. Use of Premises.

{a) Permitted Uses. The Premises are acknowledged to be
a "market' under former § 259 et seg. of the New York Agriculture
and Markets Law. Tenant shall use and occupy the Premises for the
purpose of manufacturing, selling, buying, receiving, brokering,
handling (including packaging), distributing, refrigerating,
warehousing, roasting, processing and baking food products and for
ancillary office space and no other purpose. Tenant and Tenant’s
servants, employees, agents, visitors, and licensees shall observe
faithfully, and comply strictly with, any reasonable restrictions

on use as Landlord may from time to time adopt. Notice of any
additional restrictions shall be given in advance of the date such
restriction 1s proposed to become effective. Notwithstanding

anything contained in this Section to the contrary, Landlord shall
not be liable to Tenant for violation of the same by any other
tenant, its servants, employees, agents, visitors or licensees.

{b) Tenant’s Right to Use the Rails. Landlord grants to
Tenant, for the use or benefit of Tenant, a non-exclusive license
during the Term to use the Rails; provided that Tenant coordinates
such use with any other tenant in the Building. ILandlord reserves
the right (i} to establish, modify and enforce reasonable written
restrictions with respect to the use of the Rails; (il) upon
fifteen (15) business days’ notice at any time and from time to
time to temporarily discontinue use of all or any portion of the
Rails to such extent as may, in the reasonable determination of
Landlord, be necessary; (iii)} upon fifteen (15) business days’
notice to permanently discontinue use of the Rails if in the
reasonable determination of Landlord such action becomes
necessary; and (iv) to do and perform such other acts in and to
said Rails as, in the exercise of reasonable judgment, Landlord
shall determine to be advisable.

Section 6.02. Regquirements for Conduct of Business.
Tenant, at its sole cost and expense, shall promptly comply with
all Requirements foreseen and ‘unforeseen, ordinary as well as
extraordinary, which may be applicable to the Premises or any part
thereof, or to the use or manner of use of the Premises or the
owners, tenants or occupants thereof, even though such Requirement
shall necessitate structural changes, repairs or improvements, or
the use or application of portions of the Premises for compliance
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: " utility services to the Premises, and Landlord shall have no
responsibility or liability in the event any such utllity services
are not provided to the Premises,

Section 5.08. Survival Clause for Sectijons 5.06 and
5.07. The provisions of Sections 5.06 and 5.07 of this Article 5§
shall survive any termination of this Lease.

ARTICLE 6

USE AND DEVELOPMENT QOF PREMISES

Section 6.01. Use of Premises.

(a) -Permitted Uses. The Premises are acknowledged to be
a "market" under former § 259 et segq. of the New York Agriculture
and Markets Law. Tenant shall use and occupy the Premises for the
purpose of manufacturing, selling, buying, receiving, brokering,
handling (including packaging), distributing, refrigerating,
warehousing, roasting, processing and baking feood products and for
ancillary office space and no other purpose. Tenant and Tenant’s
servants, employees, agents, visitors, and licensees shall observe
faithfully, and comply strictly with, any reasonable restrictions

on use as Landlord may from time to time adopt. HNotice of any
additional restrictions shall be given in advance of the date such
restriction is proposed to become effective. Notwithstanding

anything contained in this Section to the contrary, Landlord shall
not be liable to Tenant for violation of the same by any other
tenant, its servants, employees, agents, visitors or licensees.

(b) Tenant’s Right to Use the Ralls. Landlord grants to
Tenant, for the use or benefit of Tenant, a non-exclusive license
during the Term to use the Rails; provided that Tenant coordinates
such use with any other tenant in the Building. Landlord reserves
the right (i) to establish, modify and enforce reasonable written
restrictions with respect to the use of the Rails; (ii) upon
fifteen (15) business days' notice at any time and from time to
time to temporarily discontinue use of all or any portion of the
Ralls to such extent as may, in the reasonable determination of
Landlord, be necessary; (iii) upon fifteen (15) business days’
notice to permanently discontinue use of the Rails if in the
reasonable determination of Landlord such action beconmes
necessary; and (1lv) to do and perform such other acts in and to
said Rails as, in the exercise of reasonable judgment, Landlord
shall determine to be advisable. '

Section 6.02. Reguirements for Conduct of Business.

Tenant, at its sole cost and expense, shall promptly comply with
all Requirements foreseen and 'unforeseen, ordinary as well as
extraordinary, which may be applicable to the Premises or any part
thereof, or to the use or manner of use of the Premises or the
owners, tenants or occupants thereof, even though such Requirement
shall necessitate structural changes, repairs or improvements, or
the use or application of portions of the Premises for compliance

~18-
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NO ABATEMENT OF RENTAL

o

Except as otherwise ex“réssly provided herein

ey

‘ rhers shall be no abatement, diminution or zedumt¢on ol
Rental or othar sums, costs, expenses, charges, payments
or deposits pavable by Tenant nereunder O cf the other
cbligations of Tenant hereunder under any cirsumstances,

FERMITTED US

+

4]

. NQ UNLAWFUL OCCUPANCY; PEDESTRIAN STRECT

' Seetion 22.01. Bubject to the pro
- : and this Lease, Tenant shall use the Premise 2) during the
‘ Five {5) vear peri L od commencing upon the Com e*lon oﬁ the
ldings as and for a shopping center and a parking facllity
(b} tnereafter, for any lawful purpose, and for no cther

purpese.

igsicns of law
{

Sscticon 22.02.

| {a) Tenant shall not use or occupy Block 1493, Lot |
comprising a part of the Pramises for =mhe parking of vehiclses

; (except vehicles used in the demolitien oOr corst*“c*‘@r of

| inprovements on the Premises) uritil the bo mplet
Bhl;dkngs reguired to be constructed pursuaant

heveoi.

{h} Tenant shall not use or occupsy, nor permit
or suffer the Premisas or any pav tharesf to be used or
occu?zed for any unliawiul or l‘leaai use or pur-
pose, or for any businass, use 0r @
ntable or extra hazardous, Or 1n such
tute a nuisance of any kind, pub ic or
purpese or ln any way in vielation of

: g
ra z
able, to

';fzJﬁvcompel the\dmsconh; nuance of such use and to oust and re-

T Y move any subtenants, llcensees, ‘concessionaires or other

" occupants guilty of such unlawiul, illegal, disreputable
or extra hazardous use.
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Use

Maintenance,
Repairs and
Alterations

Requirements
of Law

days, a substitute index or the appropriate adjustment of successor or substitute
index, as the case may be, shall be determined by arbifration, Fair market value
shall be determined by a fair market appraisal to be performed and completed by
Landlord at Tenant's expense no sooner than one (1) year prior to the Initial Term
Expiration Date, and no later than the Initial Term Expiration Date.

Article 4, Tenant shall use and occupy the Premises solely for the purpose of the
use and operation of a commercial boat repair, sales and storage operation and for
no other purpose.

Article 5. Tenant shall, at its sole cost and expense, take good care of the
Premises and fixtures thereto, and shall quit and surrender the Premises at the end
of the Term in good condition, subject to reasonable wear and tear. Tenant shall
not make any additions, alterations or improvements in said Premises, or petmit
any additional lock or fastening on any door, without the prior written consent of
Landlord. All such fixtures and permanent alterations, partitions, additions, or
improvements which may be made upon the Premises shafl be the property of
Landlord, and shall, at Landlord's option, remain upon and be surrendered with
the Premises as a part thereof upon the Expiration Date, without disturbance,
molestation or injury. Tenant shall maintain and keep clean and in good order
and repair the Premises (and adjoining areas thereto) to Landlord's reasonable
satisfaction, which includes (but is not limited to) keeping the Premises (and
adjoining areas thereto) free and clear of debris, litter, snow, ice and slush. Under
no circumstances shall Landlord, Apple or the cwment or any former
Administrator be obligated to maintain or repair the Premises at any time. No
later than the Expiration Date, Tenant shall restore the Premises to a good
condition, subject to reasonable wear and tear, and subject to any alterations that
have been approved by Landlord, at Tenant's sole cost and expense, to the
satisfaction of Landlord. In the event Tenant fails or neglects to do so, Landlord
and Administrator shall have the right to remove any structures and
improvements and affect restoration of the Premises, or any part thereof, at the
sole cost and expense of Tenant.

Article 6, Tenant shall, at its sole cost and expense, comply with and observe the
provisions of this Lease and any and all laws, rules, regulations, requirements,
ordinances, resolutions and orders of Landlord (including, without limitation, the

'Zoning Resolution) and of any and all administrations, departments, bureaus and

boards of federal, state and local authoritics applicable to this Lease, the
Premises, including the slips and water adjacent to the Premises, and/or the uvse,
occupancy and maintenance thereof.

In the event any use or proposed use is declared illegal by a court of
competent jurisdiction, Tenant covenants and agrees that neither Landlord, Apple
nor Administrator, nor their respective agents, officers, and employees, shall be
liable for any damages arising out of or related to such illegal use and that Tenant
ghall defend, indemnify and hold harmless Landlord, Apple and Administrator
against any liability or expense therefor in accordance with Article 13 hereof.

If at any time during the Term any use or proposed use of the Premises
permitted by this Lease is declared illegal by a court of competent jurisdiction,
then (i) Tenant may terminate the Lease upon at least thirty (30) days advance
written notice; and if such notice shall be given, the Term shall expire as if such
date were the Expiration Date, provided, however, if Landlord shall contest the
validity or applicability of any such law, ordinance, rule or regulation, and during
the contest Tenant is not prevented from so using the Premises, then Tenant shall
not have the right to terminate the Lease as provided herein, pending the
determination of the contest, and (ii) Tenant covenants and agrees tbai neither

or\mi1ibasniyantes 3



the proceéds of an Urban Development pction Grant from the
yUnited States Department of Housing and Urben Development.

wynavoidable Delays" shall mean deleys due to acts of
god, strikes or other labor stoppages, inability to cbtain labor
or materials due‘to.governmental restrictions, enemy action,
civil commotion, tire, unavoldable casualty or other similar
causes but anly to the extent that they are beyond the control
of Tenant (not including Tenant's insolvency OT financial
condition) and only those such delays which Tenant shall nhave
notiried Landlorxd of in writing not later than ten (10) days
after the same shall occur. such written notification must
specify in detall the event. or condition causing the delay, the
cause of such event or condition and the work being delayed.

ARTICLE 2
PREMISES AND TERM OF LEASE

Landlord does hereby demise and lease to Tenant, and
Tenant does hereby hire and take from Landlord (a) all those
certain plots, pleces gnd parcels of land located 1n the Borough
of Queens, County of Queens, City and state of New York, more
particularly described in gExhibit "A" annexed hereto and made a
part hereof, and denominated "pescription of Land® thereon,
together with all easements and other rights pertaining thereto,
and (b) except as 1imited by Section 11.07(b) hereof, all
Buildings thereon, subject to those matters affecting title set
forth in Exhibit “B*" ("Title Matters") annexed hereto and made a
part hereof, Tncluding but not limited to the Prime Lease and
the conditions and limitatlions contained in the Deed.

TO HAVE AND TO HOLD unto Tenant, its successors and
assigns, for a term of years (the "Term") which shall commence
as of the date of this Lease ("Commencement Date") and shall
expire on the fiftieth anniversary of the Commencement Date or
on such eerlier date upon which this Lease may be terminated as
hereinafter provided ("Expiration Date").

ARTICLE 3
REN

section 3.01., Tenant shall pay to Landlord, or to such
other person &s Landlord may direct in writing, in gurrency
which at the time of payment is legal tender for public and
private debts in the uUnited States of America, without notice or
demand, -

(a) "“Base Rent" as follows:

(1) during the ¢irst two Lease Years, $75,000 per
annum ($6,250 monthly);

’ | | lofilen - oo/ 7/
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(b) At the commencement of each renewal option which Tenant elects to
exercise, if any, Tenant shall deposit with Landlord additional amounts to increase the Security
Deposit as follows: (i) at the commencement of the first Extension Term, Tenant shall deposit
with Landlord an additional amount of Seven Hundred Fifty Thousand Dollars ($750,000) or an
amount based on a CP! adjustment (such CPI adjustment shall be an. amount equal to the
Security Deposit multiplied by a fraction, the numerator of which shall be the CPI published for
the third month prior to the first Extension Term and the denominator of which shall be the CPI
published for the third month prior to the Commencement Date), whichever is higher and (ii) at
the commencement of each additional Extension Term, an amount based on a CPI adjustment
(such CPI adjustment shall be an amount equal to the Security Deposit multiplied by a fraction,
the numerator of which shall be the CPI published for the third month prior to the Extension
Term and the denominator of which shall be the CPI published for the third month prior to the
commencement date of the previous Extension Term).

Section 7.05. Return of Security Deposit. If Tenant shall comply with all of the
terms of this Lease, the Security Deposit shall be returned to Tenant within thirty (30) days after
the Expiration Date of this Lease, together with interest, if any, accrued thereon, less an amount,
to be retained by Landlord, equal to one percent (1%) per annum of the amount of the Security
Deposit.

ARTICLE 8

INTENTIONALLY OMITTED

Section 9.01. Permitted Use. Tenant shall use and occupy or cause to be used or
occupied the Premises for the purpose of receiving, preparing, handling, distributing,
refigerating and warehousing, food products (bevérages being inclusive thereof) and for
ancillary parking and offices uses and for other purposes incidental thereto and no other purpose
provided, however, that Tenant shall not use the Premises for wholesale purchase, sale or
distribution of seafood. Tenant shall not use the Premises or permit the Premises to be used for
any other purpose except with the prior written approval of Landlord, to be given at Landlord’s

“sole discretion.

 Section 9.02. Reguirements for Conduct of Business. Tenant acknowledges that -
the Premises are part of a “public market” under § 260 er seg. of the New York Agriculture and
Markets Law. Tenant, at its sole cost and expense, shall promptly comply with all Requirements
foreseen and unforeseen, ordinary as well as extraordinary, which may be applicable to the
Premises or any part thereof, for the proper and lawful operation of the Premises by Tenant for
the purposes authorized by this Lease. Tenant shall obtain and maintain in full force and effect
during the Term at its sole cost and expense any governmental license or permit imposed or

-2 -
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ARTICLE 23

PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 23.1. Type of Use. Effective upon the
Substantial Completion Date, Tenant shall use and operate the
Premises as first—-class Brooklyn retail and parking facilities
and all uses incidental thereto, in accordance with the
certificate(s) of occupancy therefor and the.Requirements, -and
for no use or purpose inconsistent with the operation of
first-class Brooklyn retail and parking facilities and all uses
incidental thereto.

Section 23.2. Prohibited Uses. Tenant shall not use
or occupy the Premises, and neither permit nor suffer the
Premises or any part thereof to be used or occupied for any
unlawful or illegal .business, use or purpose or for any purpose,
‘or in any way in violation of the provisions of Section 23.1 or
Article 16 hereof or the certificate(s) of occupancy for the
Premises, or in such manner as may make void or voidable any
insurance then in force with respect to the Premises.
Immediately upon its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in
violation of Section 23.1 or Article 16 hereof, Tenant shall
take all necessary steps, legal and equitable, to compel the
discontinuance of such business or use, including, if necessary,
the removal from the Premises of any Subtenants using a portion
of the Premises for an unlawful or illegal business, use or
purpose or in violation of Section 23.1 or Article 16 hereof.
The provisions of this Section shall not restrict Tenant’s rights
under Article 34 hereof to contest any Requirements.

Section 23.3. Fort Greene Place. Tenant shall
maintain the right-of-way over Fort Greene Place reserved to
Landlord hereunder unobstructed by -any installation or
improvements, provided that Fort Greene Place may be .improved as
per the Plans and Specifications.

ATURA#G.LOG 08/04/95 2:56pm -103-
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ARTICLE 9
USE OF PREMISES

Section 9.01. Permitted Use. Tenant shall use and occupy the Premises for the
development of a maritime automobile processing facility at SBMT. Specifically, Tenant shall
use the Premises as a port of entry for finished vehicles; and for the operation.of a processing
facility for off-lease vehicles and rental program vehicles for wholesale disposition in the United
States or in foreign countries. Tenant’s use of the Premises shall be in accordance with the
Development Plan. Tenant shall, in its operations, use a rail barge float system to transport
vehicles between SBMT and facilities in New Jersey. Other uses permitted by Tenant at the
Premises are as follows:

— Throughout the term of the Lease, if capacity is available, Tenant may use such
capacity for other maritime uses and Tenant shall make best efforts to solicit such
other maritime uses for the Premises;

— Tenant may use the Premises as an interim storage facility for vehicles;

— Tenant may enter into a sublease for part of the Premises for vehicle parking,
subject to the approval of Landlord in accordance with the provisions of Article
14 hereof; '

— Tenant may use the Premises as an export facility for domestically manufactured
vehicles.

Tenant shall not use the Premises or permit the Premises to be used for any other purpose except
with the prior written approval of Landlord, to be given at Landlord’s sole discretion, which
approval shall not be unreasonably delayed.

Section 9.02. Reqguirements for Conduct of Business. This Lease does not grant
or excuse Tenant from obtaining any permission, license or authority for the performance or
conduct of any business, operation or use which may require any permit or approval from any
public or private party. Tenant shall obtain and maintain in full force and effect during the Term
at its sole cost and expense any governmental license or permit imposed or mandated by any
Governmental Authority in connection with Tenant’s trade or business and the use of the
Premises, and shall comply with any other Requirement for the proper and lawful operation of
the Premises by Tenant for the purposes authorized by this Lease.

Section 9.03. Unlawful Use. Tenant shall not use or occupy the Premises, or
permit or suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal,
or hazardous business, use or purpose or in any way in violation of any Requirement or this
Lease, or in such manner as may make void or voidable any insurance then in force with respect
to the Premises, Immediately, upon the discovery of any such unlawful, illegal or hazardous
business, use or purpose, Tenant shall take all necessary steps, legal and equitable, to compel the
discontinuance thereof, including if necessary, the removal from the Premises of any subtenant
using any portion of the Premises for any such business, use or purpose. Tenant shall not keep,
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such Default or Event of Default unless the entire outstanding amount due or damages suffered
by Landlord, as the case may be, shall have been paid in full. '

Section 7.04. Additional Deposits.

(8)  If Landlord uses or applies the Security Deposit or any part thereof for any
of the foregoing purposes, Tenant shall immediately deposit with Landlord an amount sufficient
to restore the Security Deposit to its amount prior to such use or application.

(b) On the tenth (10“} anniversary of the Commcmccment Date, and every
tentiy anniversary of the Commencement Dale thereafler, Tenant shall deposit with Tandioid an
amount sufficient for the Security Deposil 1o equal One Hundred Fifty pet cent (150%) of the
then-payable monthly installments of Annual Base Rent.

{c) If Tenant elects to extend the Term pursuani o Section 2.02(b) hereof,
prior to the commencement of each Extended Term, Tenant shall deposit with Lendlord an
additional amount to increase the Scourity Depasit to an amount equal to 12070 ol Do moathly
installment of Annuzl Base Rent payable during such respective Extended Term.

Section 7.05. Return of Security Deposit. 1§ Tenant shall comply with all of the
terms of this Lease, the Security Deposit shall be returned to Tenant within ‘thny (30) days alter
the Fxpiration Date of this Tease, together with interest, 1l any, accrmed thereon, Tees an amannt,
to be refained by Landlord, equal to one porcent (194) per annum of the smaunt of the Sconrity
Depuosii.

ARTICLE 8

INTENTIONALLY OMITTED

ARTICIE 9

Usd i PREMISES

Saetian G0 Permiited Tlee Tenant -ond 5e S omhiine shatl e oane o v

R R N UL RET Y P L B P R URT RS [ UM T Iy EOF P PSS LT e e,
preparing, handling, dmnommg, rofiigerating uid wauwu g of ;w' products and puper
vouds related Loownd LL‘IJ"‘EUHH s e Poeoadd ool vl el e
1 1 B - 1~ T 1 1

Lll.‘)tllt_}uLbLl: l\,ni::\ RO AN T ST S TATE N I T A AR

IIMI\ O, i

QTIICEeS uses, and ror omer p'll‘ﬂ'}‘."*\' Lol

COWOVEN, Bl Dol sl dol Lat o st i e e A . .
fresh seafood except for pre ~pdCL\dULU )L.,dl()()d Hems such as canned o pro-pieiagen sinoxed
fish, ceviar, Cacsar salad containing anchovics and te like, Io addition to, and wilhwat Inauy
way lumiting the foregoing, Tenant acknowledges and wnderstands that Leadlord has agreed
the restrictive covenant set forth in Exhibit I attached hercto pursuant to a lcasc belween
Landlord and Fulton Fish Market Cooperative at Hunts Point (the “Fish Covenant”), and Tenant
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shall not use the Premises nor permit the Premlses to be used in a manner such that Landlord
would be in violation: of the Fish Covenant,

Section 9.02. Requirements for Condiict of Business. Tenant acknowledges that
the Premises are part of a “public market” under § 260 ef seg. of the New York Agriculture and
Markets Law. Tenant, at its sole cost and expense, shall promptly comply with all Requirements
forescen and unforeseen, ordinary as well as extraordinary, which may be applicable to the
Premises or any part thereof, for the proper and lawful operation of the Premises by Tenant for
the purposes authorized by this Lease. This Leasc docs not grant any permission, license or
anthority for the performance or conduct of any business, operation or usc which may 1'equire
any permit or approval from any public or private party. Tenant shall obtain and maintain in full
force and effect during the Term at its sole cost and expense any governmental license or permit.
imposed or mandated by any Governmental Authority in connection with Tenant’s trade or
business and the use of the Premises.

Section 9.03. Unlawful Use. Tenant shall not use or cccupy the Premiscs, or
permit or suffer the Premises or any part thereof to be used or occupied, for any unlawlfui, iliegal,
or hazardous business, use or purpose or in any way in violation of any of the Requirements, any
certificate of completion or occupancy aliccting the Premises or thas Lease or in such mainer as
may make void or voidable any insurance then in force with respect to the Premises.
Immediately upon the discovery of any such unlawful, illegal or hazardous busint ess, Lse o
purpose, Temant shall take ail necessary sieps, legal sud cquituble, 0 coiy o1 e divs o ha
thereol. Tenant shall not keep anything in the Pronises which sy coiss o buoapt o e
structural injury to the Premises or any pact thercof, or as will constitnls 2 publis o private
nuisance, or anything except as now or hereafter permitted by the I'ire Dcpdnmcnt erd of Fire
TTndanvriters, Fire Tnsurance Ratine Orunnization and niher anthoriiy h et non]
then only in such manner and such quantily so as not to make it di I‘ﬁ(,ul' '
fire insurance for the Premises or increase the rate for fire insurance appnc.lbla to the Premises
nor use the Premises in a manner which will increase the insurance rate for the Premises over
that otherwise in effect. If by reason of Tenant’s failure to comply with the forcgoing the fire
insurance ratc shall, at any time, be higher than it otherwise wonld hf‘ fhen Tf nant <ha't he
obligated to pay such additional cost which shall have been charged beoavis o fenh i by
Lo,

:?'J‘.s:' Ha (\W 1in

by Tandlond

Qection 9.04. No Representntions or W

(2) Neither Landlord, Lcase Administrates Aot Apple has made or ;’—;;s iy
‘lﬂpi'(",St:H[El[l'()l'l or warranly as 1 the condition of the Premises o i1 suitabiliiy for any i
n2e or as {0 any other matier oiesting thin Leuse or the Dromine,

AN ST LT e A e RS PR T

S mdeadmd IRt Q“, TR ceeloa e e A .

representation as to the legality of the usc ol the PL’ED.MSC: 101 lumm s ncnded pur pmw Wy
use or proposcd use is detennined to be illegal by a court of competent jurisdiction, subject to the
terms hereof Tenant agrees that (i) neither Landlord, Lease Administrator nor Apple, nor auy of
their respective directors, officials, officers, employees or agents shall be liable for any damages
incurred by Tenant or any third party as a result of, or in connection with such determination, or
illegal use or proposed use, and (ii) Tenant shall defend, indemnify and hold harmless each of
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O O

Landlord, Lease Administrator and Apple, and their respective directors, officials, officers,
employees and agents against any cost, liability or expense incurred by any of them in
connection with such determination, or illegal use in accordance with Article 23 hereof.

ARTICLE 10

INTENTIONALLY OMITTED

ST T 1

ARTICLE 11

INSURANCE

WAL R \,d i full imw o ollo oo ooy A HCHVINE SRR P T
described risks and in the minimum hwh "."f fm th helows:
{a) Liabilitv Tnsuranes  Cemmercial Generz! Lishility incurapee protecling

against all liability with respect to the Premises and the operatlons reluied thereto, wlheiicr
contucted on or off the Premisas, for ha filv intury, death, personal injury ard nronartv dams e

o marnunt not less than Five “‘.‘.‘f”f-'n:'. Y Mars (55,000,000 per e e ! o
s B A n s IR . “' 1 % LY S T T ey Y
ag)wiuuatu and designaling Tepant as “iaaad masurad)” waad Lo Jifnu Leass Attt o
LU I B R, PTOTRRRTE PR oo PR . . [ .
.:.s._pii).u s ii\l\l;ux)uul Lu.:ha.u\_lm. I O O O R R STT iv o g qlw. i vereies eaan

resulting from insured oceurrences may exceed any annual wowﬁa{c 1pﬁl|mh“: to t‘* o nsurance

.

Jmluu.bu U_\,f s blebt’,uLl\)Ll Toileadit siall lJlULJ ale aikd inaniialit iy W Biteddiots O stiuin i
insurance against future-arizing cloims that sal the requiroments o ',Tn]'.: ahnoction b al!

respects, including required amounts. The Commerc1al General Liability Insurance required
hereby shall:

i Bactida o bpead farmr praperte dermees 15 et

firn laeal lighility Timit of mat beee thon Qs TEdpnd T ] Dallas

adjustnent for inflation;

{in coniain blanket contractual Pubility inseiancs t
contraciual Labiiity, ang speclileaily covening Leiniil’ s el eauoll 0onas o Al
23 hercof:

(i) P T POV TE I TIVIRTGLS 1O TSR PV P B WA

o e PO
chinse, speelficodly wqmm COnULos 0L Caua ool Danen ool e
aind for any material reducilon in covirag.;

(v) coutain an unintentional errors and omissions clause;
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ARTICLE 7

INTENTIONALLY DELETED

ARTICLE 8

NO DREDGING; SUNKEN CRAFT

Section 8.01. No Dredging. Any dredging necessary to enable Tenant to occupy and operate its
business at the Premises shall be the responsibility of the Tenant and at Tenant’s sole cost.
Notwithstanding the same, Tenant shall not petform or cause to be performed any dredging in or
on the Premises or in the water adjacent to, or included in, the Premises without Landlord’s prior
written approval.

Section 8.02. Sunken Craft. If during the Term, the half basins, slips, or water adjacent to the
Premises shall become obstructed in whole or in part by the sinking of the Barge or any
waterborne craft or other obstruction used in connection with Tenant’s operations of the
Premises, ot any other waterborne craft other than a waterborne craft owned or operated by the
City, Lease Administrator or Apple, Tenant, at its sole cost and expense, after receiving notice,
shall promptly eliminate such obstruction, or cause the same to be eliminated. If, after said
notice, Tenant fails to eliminate such obstructions, Landlord may, in its discretion, undertake
same, and, in such event, Tenant shall reimburse Landlord for the reasonable expenses S0
incurred. If during the Term, said waters adjacent to the Premises shall become obstructed in
whole or in part by the sinking of any waterborne craft owned or operated by the City, Lease
Administrator or Apple through no fault or negligence of Tenant, then Landlord shall promptly
remove such obstruction, or cause the same to be removed, without cost or expense to Tenant.
If, after notice from Tenant, Landlord fails to remove such obstructions, Tenant may, in its
discretion, undertake the removal thereof, and, in such event, Landlord shall reimburse Tenant
for the reasonable expense so incurred.

ARTICLE 9

Section 9.01. Permitied Use.

Restrictions on Use.

(a) Tenant agrees that the Premises shall be used and occupied solely for the mooring
of the Barge to be operated by Tenant for the presentation of chamber music
performances, and the holding of Fundraisers or Special Events thereon subject to
Section 9.04 below. In the event that Tenant or a third party hires a catering
establishment in connection with a2 Fundraiser or Special Event to be held on the
Premises, or at any other time, Tenant shall require or cause such third party to
require the caterer to have appropriate licenses and carry liability insurance as set

Bargemusic LTD. -17-
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forth in Article 11 hereof.

(b)  Tenant shall not use or permit the use of the floating gangplank for any purpose
other than emergency egress from the Barge. :

(c) Tenant covenants and agrees that it shall not, without the prior approval of the
Administrator, (i) post any exterior signs or advertisements on the doors or
windows of the Barge (other than the signs and advertisements posted as of the
date hereof) or anywhere on the Premises or Pier, unless, with respect to the Barge
only, the full contents thereof is required by law, or (i) place any flags, banners, or

any other exterior display on the Pier, or (i) make changes to the exterior lighting -

on the Pier or (iv) store any equipment, freight or other property whatsoever on the
Pier.

(d)  Tenant shall not use the Premises or permit the Premises to be used for any other
purpose except with the prior written approval of Landlord, to be given at
Landlord’s sole discretion, which approval shall not be unreasonably delayed.
Landlord represents that Tenant’s intended use does not violate zoning or other
restrictions imposed by existing law, rules and regulations or any such laws, rules
or regulations presently under consideration by the City.

Section 9.02, Reguirements for Conduct of Business. This Lease does not grant any
permission, license or authority for the performance or conduct of any business, operation or use
which may require any permit or approval from any public or private party. Tenant shall obtain
and maintain in full force and effect during the Term at its sole cost and expense any
govemmental license or permit imposed or mandated by any Governmental Authority in
connection with Tenant’s trade or business and the use of the Premises, including but not limited
to the operation of a waterborne craft such as the Barge, and shall comply with any other
Requirement for the proper and lawful operation of the Premises by Tenant for the purposes
authorized by this Lease.

Section 9.03. Unlawful Use. Tenant shall not use or occupy the Premises, or permit or suffer
the Premises or any part thereof to be used or occupied, for any unlawful, illegal, or hazardous
business, use or purpose or in any way in violation of any Requirement or this Lease, or in such
marmer as may make void or voidable any insurance then in force with respect to the Premises.
Immediately, upon the discovery of any such unlawful, illegal or hazardous business, use or
purpose, Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance
thereof. Tenant shall not keep, or permit to be kept, on the Premises any article, object, item,
substance or thing that may cause, damage to the Premises or any part thereof, or that may
constitute a public or private nuisance, or any other article, object, item, substance or thing,
except as now or hereafter permitted by the Fire Department, Board of Fire Underwriters, Fire
Insurance Rating Organization and other authority having jurisdiction over the Premises.

Section 9.04. Use of the Pier.
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(a) Tenant acknowledges that the Pier shall remain open to the general public
throughout the Term for passive recreational use. Tenant further acknowledges that
the City may (i) hold, or permit to be held, special events on the Pier, including,
without limitation, press conferences, receptions, ceremonies and publicity
announcements, (ii) permit other of its tenants in the Fulton Ferry Landing area a .
nonexclusive license to use the Pier in connection with any such tenant's
operations and (iii) permit the use of the Pier by third parties.

(t) In light of the foregoing subparagraph (a), Tenant shall use best efforis to
schedule and coordinate Special Events to minimize pedestrian traffic on the Pier.
Administrator shall use reasonable efforts to coordinate and schedule the uses set
forth in (a)(i)(ii)(iii) of this Section 9.04 to minimize the possibility of disruption of
Bargemusic, Ltd. ' s ciamber music performances.

Section 9.05. _Silting: Relocation. Landlord and Tenant acknowledge that the Premises could
accumulate silt over the Term causing the Barge to become grounded. Notwithstanding any
provision herein to the contrary, Tenant hereby agrees: (i) Tenant shall be responsible for
monitoring the draft or depth of the water to ensure that a sufficient level of water exists for the
Barge to continue to float and move without difficulty; and (ii) if at any time the accumulation of
silt at the Premises is such that Tenant determines that the Barge could in the near future become
grounded, then Tenant shall give Administrator six (6) month's notice of Tenant's need to relocate
the Barge. If the Administrator agrees with Tenant's determination, then Administrator shall permit
Tenant to either relocate the Barge to a different position on the Premises or a new location
suitable for the continuation of the Tenant's operations as contemplated by this Lease as
Administrator deems appropriate. If such a relocation is agreed to, Landlord and Tenant shail
execute an amendment to this Lease, if necessary, providing for the new demised premises.

Section 9.06. No Representations or Warranty by Landlord.

(a)  Except as provided in Section 9.01 above, neither Landlord, Lease Administrator
nor Apple has made or makes any representation or warranty as to the condition
of the Premises or its suitability for any particular use or as to any other matter
affecting this Lease or the Premises.

(b)  Neither Landlord, Lease Administrator nor Apple has made or makes any
representation as to the legality of the use of the Premises for Tenant’s intended
purposes; it being understood, however, that neither Landlord, Lease
Administrator nor Apple have any knowledge or information that the intended or
permitted use of the Premises hereunder is contrary to law. If any use or proposed
use is determined to be illegal by a court of competent jurisdiction, subject to the
terms hereof Tenant agrees that (i) neither Landlord, Lease Administrator nor
Apple, nor any of their respective directors, officers, employees or agents shall be
liable for any damages incurred by Tenant or any third party as a result of; or in
connection with such determination, or illegal use or proposed use, and (i1) Tenant
shall defend, indemnify and hold harmless each of Landlord, Lease Administrator
and Apple, and their respective directors, officers, employees and agents against
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ARTICLE 6

UTILITIES

Section 6.01. Utility Service to Premises. Tenant must obtain and pay all costs
of utilities (including, without limitation, installation thereof, if applicable), including all sewer
charges and charges for all water, gas, heat and electricity, consumed and used in, or with respect
to, the Premises, and Tenant, at its sole cost and expense, shall maintain and repair all meters and
procure all permits, approvals and licenses necessary to secure delivery of such utility services.
Tenant shall pay any utility charges directly to the companies supplying such utility services all
charges therefor, as the same shall become due.

Section 6.02. No Obligation on_the Part of Landlord. Landlord shall have no
obligation to provide any utility services to the Premises, or any part thereof, and neither
Landiord, Lease Administrator nor Apple shall have any responsibility or liability to Tenant or
any third party in the event any such utility services are not provided to the Premises, or any part
thereof, provided, however, that Landlord shall use best efforts to provide Tenant with access
such that it may obtain utiljties,

ARTICLE 7

INTENTIONALLY OMITTED

ARTICLE 8

INTENTIONALLY OMITTED

ARTICLE 9
USE OF PREMISES

Section 9.01. Permittéd-Use. Tenant and its Affiliates shall use and occupy, and
shall cause the Premises to be used and occupied, the Premises for the purpose of construction,
operation, and maintenance of an indoor multi-sport (including, but not limited to basketball)
recreation facility available to leagues and individuals, and for special events, with workout
rooms, locker rooms, public access space, snack bar, and ancillary rooms and construction and
maintenance of outdoor pier apron amenities, outdoor courts, and parking, and for no other use
or purpose. Public access to pier apron is required between 9am and dusk. Without limitation of
the foregoing restrictions, no part of the Premises, including without limitation the pier and
bulkhead, shali be used for any maritime activity or in furtherance of navigation, including
without limitation vessel berthing and dry docking, or movemnent of goods or chattel to or from
the waters adjacent to the Premises and points inland, Subject to the tetms and conditions of this
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Lease, Tenant may commence using the Premises for the uses permitted hereunder upon
Substantial Completion of Tenant’s Work for the interior of the Building.

Section 9.02, Requirements for Conduct of Business. Except for maintenance
and repairs for which Landlord is responsible pursuant to the provisions of this Lease, Tenant, at
its sole cost and expense, shall promptly comply with all Requirements foreseen and unforeseen,
ordinary as well as extraordinary, which may be applicable to the Premises or any part thereof,
for the proper and lawful operation of the Premises by Tenant for the purposes anthorized by this
Lease. This Lease does not grant any pcrmnssnon, license or authority for the pcrformance or
conduct of any business, operation or use in lieu of any permit or approval from any publi¢ or
ptivate party which may be required. Tenant shall obtain and maintain in full force and effect
during the Term at its sole cost and expense any governmental license or permit imposed or

mandated by any Governmental Authority in connection w1th ‘Tenant’s trade or business and the

use of the Premises.

Section 9.03. Limited Free Public Access. Tenant shall make court time
available (e.g., basketball, volley ball, badminton, soccet), or equivalent (in terms of time and
facilities) placements in its programs (such as camps, clinics, classes, etc), to local schools and
not-for-profit community organizations, at no charge, as follows.

) 9 court hours per day of 'off-:peak weekday court time (9am to 3pm -
Monday - Friday);

(it 5 court hours per day of peak weekday court time (3pm to 11pm - Monday
- Friday);

(iii) 3.5 court hours per day of peak weekend court time (9am to 3pm}; and
(iv) 4.5 court hours per day of off-peak weekend court time (3pm to 6pm).

Section 9.04. Unlawful Use. Tenant shall not use or occupy the Premises, or
permit or suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal,
or hazardous business, use or purpose or in any way in violation of any of the Requirements, any
certificate of completion or occupancy affecting the Premises or this Lease or in such manner as
may make void or voidable any insurance then in force with respect to the Premises.
Immediately upon the discovery of any such unlawful, illegal or hazardous business, use or
purpose, Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance
thereof. Tenant shall not keep anything in the Premises which may cause or be apt to cause
structutal injury to the Premises or any part thereof, or as will constitute a public or private
nuisance, or anything except as now or hereafter permitted by the Fire Department, Board of Fire
Underwriters, Fire Insurance Rating Organization and other authority having jurisdiction, and
then only in such manner and such quantity so as not to make it difficult or impossible to obtain
fire insurance for the Premises or increase the rate for fire insurance applicable to the Premises.
If by reason of Tenant’s failure to comply with the foregoing the fire insurance rate shall, at any
time, be higher than it otherwise would be, then Tenant shall be obligated to pay such additional
cost which shall have been charged because of such failure by Tenant.

Section 9.05. Representations or Warranty by Landlord.
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(a) Neither Landlord, Lease Administrator nor Apple has made or makes any
representation or warranty as to the physical condition of the Premises or its suitability for any
particular use or as to any other matter affecting this Lease or the Premises.

(b)  Neither Landlord, Lease Administrator nor Apple has made or makes any
representation as to the legality of the use of the Premises for Tenant’s intended purposes. If
any use or proposed use is determined to be illegal by a court of competent jurisdiction, subject
to the terms hercof Tenant agrees that (i) neither Landlord, Lease Administrator nor Apple, nor
any of their respective directors, officials, officers, employees or agents shall be liable for any
damages incurred by Tenant or any third party as a result of, or in connection with such
determination, or illegal use or proposed use, and (ii) Tenant shall defend, indemnify and hold
hartless each of Landlord, Lease Administrator and Apple, and their respective directors,
officials, officers, employees and agents against any cost, liability or expense incurred by any of
them in connection with such determination, or illegal use in accordance with Article 23 hereof.

(¢) Landlord represents and warrants to Tenants that it has all requisite power
and authority to execute, deliver and perform this Lease. Upon execution and delivery of this
Lease by thé parties hereto, this Lease shall constitute a legal, valid, binding and enforceable
obligation of Landlord.

(d)  To Landlord’s knowledge, beyond normal wear and tear, there have been
no significant changes in the condition of the Landlord Structural Elements as and to the extent
set forth in HPA Engineers, P.C., titled “Piers 35 & 36 Manhattan, New York, Routine
Inspection”, dated March 2006. In addition, Landlord represents that the demising wall
separating the Demised Premises from the remainder of the Pier Shed is structurally sound and in
good condition and repair,

ARTICLE i0

CONSTRUCTION, MANAGEMENT AND MAINTENANCE OF PUBLIC ACCESS AREA

Section 10.01. Construction of the Public Access Area, Tenant covenants as
follows:

(a) it shall construct the Public Access Area in substantial conformity with the
Public Access Area drawings, attached hereto as Exhibit G (“Substantial Completion of the
PAA”);

(b) it shall not apply for or accept a temporaty certificate of occupancy or
completion for any portion of the Pretnises until it has achieved Substantial Completion of the
PAA and Landlord has provided a copy of the certification evidencing Substantial Completion
of the PAA to the Buildings Department, provided, however, that this restriction shall not apply
when delay in completing the PAA is due to Landlord’s acts ot omissions, provided, however,
that of Tenant is ready to apply for a temporary certificate of occupancy or completion at a time
at such time as it is out-of-season for the installation of plants on the PAA, Tenant may
nevertheless apply for same, and if Tenant is ready to accept a temporary certificate of
occupancy or completion at a time at such time as it is out-of-season for the installation of
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Restirictions On Use of Demised Premises
And Condition of comstruction

gection 5.01. The jetting of the pemised Premises by the
city of New Y;rk and the authorization of its use by the Boalt
of Estimate of the city, are for the express pﬁrpose of creat
ing manufacturing and industrial space within the City of Nev
York in order to pramote and inerease employment opportunitie
within the Ccity, and for the purposes set forth in the Plan.
i5 agreed that i1f any portion of the Demised Premises are suk
jeased, or this lease is assigned, such subletting or assignn
shall be in accordance with fhe provisions of Article 12 hert
snd shall be solely for‘industrial ant manufacturing puIposet!
and purposes ancillary thereto. and in accorﬁance with the ot
visions of the Plan. '

s@ction 5.02. The Lesse& shall at 1ts_own cost and expe
erect and maintain project signs identifying the interest of
the City of New york, in such size and form as shall be appr

by the Executive Director during the term of this Lease.

section 5.03. Lessor agrees to bﬁild ér cause to be bu
as its sole cost and expense, B single story light industrial
puilding of approximately 58,000 sguaxe feet on that pprtion
the Fremises designated as tax block 2916 within eighteen
{18} months from the chmencement Date to be used solely for
"{ndustrial and manufacturing purposes and purposes ancillary
thereto. Within qinety (90) days of the Coﬁhencement Date,
copy of final plans and specifications shall be delivered by
Lessee to'Lessor for approval by the Executive Director. Su
approvsl, if given, shall be indicated in writing on the pla
and specifications.
said building shall be constructed substantially as st
said approved plans and specifications, in good workmanlike
and in all respects in compliance with the laws of the Stat
New York, the oréinances Of the City and the regulations of

relevant departments of the City.

P
£}
]




¢ ® O

gection 5.04. With respect to the development of tax
pblocks other than tax block 2916, the Lessee shall file with
the Bne:&tive pirector for his revievw to deterﬁiﬂe-sompliance
with the Plan and this Lense, copies of all preliminary plans
and specifications for buildings, gtructures.and improvements
to be eonstructed, erected OF inptalled on.the pemised Premises
and any modificntions or alterations with respect thereto or
to the puilding to be aracted on tax block 2916 costing in exces
of $50,000. The Executive Director shall notify Lessee within
30 days after receipt of such preliminary plans and specifica-
tions whether the plans and specifications are in compliance wit
the plan and this Leaseés and if not in compliapce, the reasons
for such non-compliancé. Major contracts with engineers, archi
tects, general contractors and other major agreements pertainim
to ahy construction OF woik +o be performed hereunder shall be
£iled with the Execotive Director as 8 matter of record. The
final plans and specifications shall be consistent with the pre
1iminary plans submitted to the Executlve Direckor and any
material alteration shall be submitted to the Executive Directt
in the same mannser as the pééliminarylplané and specifications

gection 5.05. Any construction or work by the Lessee und
this Lease shall be performed:

(a) 4in accordance vwith sound engineering procedures,

{(by in a good workmanlike manner, .

{e} in accordance with the plans and specifications and
any modifications thersof submitted to the Executive Director

4y in accordance with applicable rederal, State and ci

Laws, Rules gnd Regulations.
" gection 5.06. It {s the intent of this Lease that any & ¢
all construction oOF work performed pursuant te this Lease sha
proceed vith aue diligence and Lessor ghall take whatever act
may be requirgd to insure timely compliance with this sectior

and the cooperation of all City agencies,
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section 5.07. Prior to the commencement by the Lessee Or
Sublessee of any construction or work exceeding §1,000,000 under
thic Leasg, the Lessee, its sublessees or its contractor or
contractors, shall furnish the Executive Director with a per-
formance and payment bond of a surety company auvthorized to do
business in the State of New York, OF such other security as
may be acceptable to the Executive Director, to secure the faith
ful performance of each construction contract and as security fo
the payment of persons performing labor oOr furnishinq materials
under each such contract. Any such bond shall be for the benefi
of the Lessor and if furnished by any contractor, may also be fo
the benefit of the Lessee. When the construction or work under
this Lease has been completed for which performance bond has
pbeen furnished, said bond shall pe surrendered by the Lessor to
the Lessee or to the bonding company for cancellation thereof,
accompanied by a statement by the Executive Director that said

bond is no longer reduired.
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provisions of this Article shall be applied against amounts
thereafter becoming due and payable by Tenant pursuant to the
foregoing provisions. Any deposits or interest remaining after

application of deposits and interest as aforesaid shall be paid to
Tenant.

ARTICLE_7
LATE CHARGES

I1f any amount payable to Landlord hereunder shall not be paid
within 10 days after the date on which it is due and payable as
provided. in this Lease, a late charge per month equal to one-
twelfth (l/léth) of the Default Interest Rate (computed on a 30-day
month) on the sums so overdue shall become immediately due and
payable to Landlord as liquidated damages for the administrative
costs and expenses incurred by Landlord by reason of Tenants
failure to make timely payment, and said late charges shall be
payable by Tenant on demand as additional rent. No failure by
Landlord to insist upon the strict performance by Tenant of
Tenant’s obligations to pay late charges shall constitute a waiver
by Landlord of its right to enforce the provisions of this Article
in any instance thereafter occurring. The provisions of this
Article 7 shall not be construed in any way to extend the grace
periods or notice periods provided for in Article 25 of this Lease.

RTICLE 8

Section 8cost and expense, shall

construct on and within the Premises (including below-grade areas)
all those improvements necessary to develop and operate. the
Premises as a first class food-oriented and specialty retail
marketplace containing not less than 62,500 nor more than 130,000
square feet as further described in Section 8.09 Kereof, including,
without limitation, (i) certain below grade, grade level and upper
level space within that portion of the Premises consisting of space
(the "Arch Space") beneath the Guastovino Arches (the "Arches")
within the Bridge approach structure; {(ii) on the parcel of land to
the south of the Arch Space (the "Plaza"), a sitting area
accessible to the public and a structure containing not more than
4,800 square feet of space; and (iii} certain improvements to City
streets abutting the Premises. as shown on the Plans (hereinafter
defined). The above shall include all finishing work in the Common
Areas (as defined in I(ii) of the "Gross Receipts" definition in
Article 1 hereof) and all repairs and alterations necessary to make
the Premises, and the systems therein, suitable for the intended
purpose, including without limitation repair or installation of
drainage, heating, ventilating, air conditioning, electrical and
plumbing systems and shall include all other necessary work,
installations and equipment. All of the above (which may be
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performed by Tenant or by Subtenants), together with any
alterations or additional improvements from time to time made to
the Premises by Tenant or a Person whose rights in the Premises
derive from Tenant, is Thereinafter referred to as the
"Improvements,” and the Premises, as improved with the
Improvements, is hereinafter referred to as the "Project." The
Improvements shall be constructed in substantial accordance with
preliminary plans (the "Plans") which are attached hereto as
Exhibit D and which have been approved by Landlord, it being
understood that such Plans provide for Improvements consisting of
approximately 97,888 square feet.

Section B8.02

{a) Within nine months after the Commencement Date (such
period being subject to extension on account of Unavoidable Delays,
including any deriving from Tenant’s inability to obtain vacant and
unencumbered possession of the Premises) Tenant shall submit (i) to
Landlord, for review and approval, those final architectural
working drawings and specifications for the project (the "Final
Architectural Drawings") which, in the reasonable determination of
Landlord, bear on matters treated in the plans and (ii) to DOT for
review and approval, the Final Architectural Drawings, plus those
final working drawings and specifications which, in the
determination of DOT, bear on structural, drainage or other
engineering aspects of the Premises and/or the Bridge or abutting
streets (such engineering related drawings to be submitted to DOT
are hereinafter referred to as the "Final Engineering Drawings").

(b) Except as otherwise provided below, no construction,
including demolition or excavation, shall commence within or upon
the premises until Landlord has approved the Final Architectural
Drawings and DOT has approved the Final Engineering Drawings and
the Final Architectural Drawings. Landlord shall review and approve
or disapprove the Final Architectural Drawings within 30 days after
submission. If Landlord shall not have approved or disapproved the
Final Architectural Drawings within the time above specified, then
the same shall be deemed approved by Landlord. Landlord shall use
its best efforts to ensure that DOT acts expeditiously and
reasonably in reviewing the Final Engineering Drawings and the
Final Architectural Drawings. It is understood that the project
may be designed and constructed in phases on a fast track basis.
Accordingly, Tenant may submit to Landlord and DOT, as appropriate,
Final Architectural Drawings and Final Engineering Drawings with
respect to separate phases, including demolition or excavation, of
construction and, upon approval of the same as provided above,
Tenant may proceed with construction of the work (including
demolition or excavation) encompassed by such drawings.
Nonetheless, Final Architectural Drawing and Final Engineering
Drawings with respect to the entire Project shall be submitted to
Landlord and DOT within the nine month period {(as the same may be
extended on account of Unavoidable Delays) provided above.
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bonding proceedings. Landlord may also compel the prosecution of an action for the
foreclosure of such lien by the lienor and to pay the amount of the judgment in favor of the
lienor with interest, costs and allowances.

Section 22,2 Reimburs or nts Paid to this
Article. Any amounts paid by Landlord pursuant to Section 22.1 hereof, including all costs
and expenses incurred by Landlord in connection therewith, shall be reimbursed to Landlord
on Landlord's demand, together with a late charge on the amounts so paid by Landlord,
calculated at the Late Charge Rate from the date of any such payment by Landlord to the date
on which payment of such amounts is received by Landlord.

Section 22.3 Waiver, Release and Assumption of Obligations. Landlord's
payment or performance pursuant to the provisions of this Article shall not be, nor be deemed

to be (a) a waiver or release of the Default or Event of Default with respect thereto (or any
past or future Default or Event of Default) or of Landlord's right to terminate this Lease
and/or to take such other action as may be permissible hereunder, or (b) Landlord's
assumption of Tenant's obligations to pay or perform any of Tenant‘s past, present or future
obligations hereunder.

Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of
any damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure
to provide and keep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. However, Landlord shall be entitled
to recover, as damages for such Default or Event of Default, the uninsured amount of any loss
and damage sustained or incurred by it and the costs and expenses of any suit in connection
therewith, including, without limitation, reasonable attorneys' fees and disbursements.

ARTICLE 23
PE USE: N ANC

Section 23.1 Type of Use. Effective upon the Substantial Completion Date,
Tenant may use and operate the Leased Unit throughout the Term as first-class office
premises, with ancillary retail, recreational and parking facilities located in other Units in
accordance with the certificates of occupancy therefor and the Requirements, and for no other
use or purpose inconsistent with the operation of a first-class office building located in New
York City; provided, however, that should this Lease be acquired by a Recognized Mortgagee
or its designee, or a purchaser at a foreclosure sale or other enforcement of the Recogmzed
Mortgage, or should a new lease be granted to a Recognized Mortgagee or its designee, in
each case as contemplated by Article 11, the new tenant may use the Leased Unit for any
lawful purpose subject to the obligation to comply with the Requirements, including, without
limitation, the City's Zoning Resolution and any environmental requirements for the Project,
as the same may be amended from time to time.

Section 23.2 Prohibited Uses. Tenant shall not use or occupy the Leased Unit,
shall neither permit nor suffer the Leased Unit or any part thereof to be used or occupied, and
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shall cause the Board of Managers not to suffer or permit the Common Elements to-be used or
occupied, for any unlawfu! or illegal business, use or purpose, or in any way in‘violation of
the provisions of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the
Leased Unit, or in such manner as may make void or voidable any insurance then in force

with respect to the Leased Unit or the Premises. Immediately upon its discovery of any such
unlawfu! or illegal business, use or purpose, or use or occupation in violation of Section 23.1
or Article 16 hereof, Tenant shall take all necessary steps, legal and equitable, to compel the
discontinuance of such business or use, including, if necessary, the removal from the Leased
Unit of any Subtenants using a portion of the Leased Unit for an unlawful or illegal business,
use or purpose or in violation of Section 23.1 or Article 16 hereof.

ARTICLE 24

EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC.

Section 24.1 Definition. Each of the following events shall be an "Event of
Default" hereunder:

(a)  if Tenant shall fail to make any payment (or any part thereof) of
Rental required to be paid by Tenant hereunder and such failure shall continue for a period of
ten (10) days after notice thereof: provided, however, in no event shall (i) a failure by MWR
to pay Prior Deferred Rent or Prior Deferred PILOT in accordance with Sections 3.2(f) and
3.4(g) (but not a failure by Tenant to cause any distributions otherwise payable to MWR to be
paid to Landlord pursuant to said Sections) or (ii) during the term of the Bonds, a failure by
Tenant to make payments required pursuant to Section 3.3, constitute or be deemed an Event
of Default under this Lease, subject, however to Section 3.3(f);

()  if Tenant shall fail to observe or perform one or more of the
other terms, conditions, covenants or agreements of this Lease and such failure shall continue
for a period of thirty (30) days after Landlord's notice thereof to Tenant specifying such
failure (unless such failure requires work to be performed, acts to be done, or conditions to be
removed which cannot, by their nature, reasonably be performed, done or removed within
such thirty (30) day period, in which case no Event of Default shall be deemed to exist as long
as Tenant shall have commenced curing the same within the thirty (30) day period and shall
diligently and continuously prosecute the same to completion);

(c) to the extent permitted by law, if Tenant shall make an
assignment for the benefit of the then creditors;

(d) to the extent permitted by law, if Tenant shall file a voluntary
petition under Title 11 of the United States Code or if such petition shall be filed against
" Tenant and an order for relief shall be entered, or if Tenant shall file a petition or an answer
seeking, consenting to or then acquiescing in, any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under the present or any future Federal
bankruptcy code or any other present or future applicable Federal, State or other bankruptcy
or insolvency statute or law, or shall seek, or consent to, in writing, the appointment of any
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Landlord's demand, together with a late charge on the amounts so paid by Landlord, calculated at
the Late Charge Rate from the date of any such payment by Landlord to the date on which
payment of such emounts is received by Landlord.

Section 22.3 Waiver, Release and Assumption of Obligations. Landlord's
payment or performance pursuant to the provisions of this Article shall not be, nor be deemed to

be (a) a waiver or release of the Default or Event of Default with respect thereto (or any past or
future Default or Event of Default) or of Landlord's right to terminate this Lease and/or to take
such other action as may be permissible hereunder, or (b) Landlord's assumption of Tenant's
obligations to pay or perform any of Tenant's past, present or future obligations hereunder.

Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of any
- damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to
provide and keep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. However, Landlord shall be entitled to
recover, as damages for such Default or Event of Default, the uninsured amount of any loss and
damage sustained or incurred by it and the costs and expenses of any suit in connection
therewith, including, without limitation, reasonable attorneys' fees and disbursements.

Section 23.1 Type of Use. Effective upon the Substantial Completion Date,
Tenant shall use and operate the Leased Unit throughout the Term as first-class office premises,
with ancillary retail, recreational and parking facilities located in other Units in accordance with
the certificates of occupancy therefor and the Requirements, and for no other use or purpose
inconsistent with the operation of a first-class office building located in New York City,
provided, however, that should this Lease be acquired by a Recognized Mortgagee or its
designee, or a purchaser at a foreclosure sale or other enforcement of the Recognized Mortgage,
or should a new lease be granted to a Recognized Mortgagee or its designee, in each case as
contemplated by Article 11, the new tenant may use the Leased Unit for any lawful purpose
subject to the obligation to comply with the Requirements, including, without limitation, the
City's Zoning Resolution'and any environmental requirements for the Project, as the same may
be amended from time to time. ‘

Section 23.2 Prohibited Uses. Tenant shall not use or occupy the Leased Unit,
shall neither permit nor suffer the Leased Unit or any part thereof to be used or occupied, and
shall cause the Board of Managers not to suffer or permit the Common Elements to be used or
occupied, for any unlawful or illegal business, use or purpose, or in any way in violation of the
provisions of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the Leased
Unit, or in such manner as may make void or voidable any insurance then in force with respect to
the Leased Unit or the Premises. Immediately upon its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in violation of Section 23.1 or Article 16 hereof,
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance of such
business or use, including, if necessary, the removal from the Leased Unit of any Subtenants
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using a portion of the Leased Unit for an unlawful or illegal business, use or purpose or in
violation of Section 23.1 or Agticle 16 hereof.

ARTICLE 24
EVENT DEFAULT TTION, T1 REMEDIE

Section 24.1 Definition. Each of the following events shall be an "Event of
Default" hereunder:

_ (a)  if Tenant shall fail to make any payment (or any part thereof) of
Rental required to be paid by Tenant hereunder and such failure shall continue for a period of ten
(10) days after notice thereof; provided, however, in no event shall (i) a failure by MWR to pay
Prior Deferred Rent or Prior Deferred PILOT in accordance with Sections 3.2(f) and 3.4(g) (but
not a failure by Tenant to cause any distributions otherwise payable to MWR to be paid to
Landlord pursuant to said Sections) or (if) during the term of the Bonds, a failure by Tenant to
make payments required pursuant to Section 3.3, constitute or be deemed an Event of Default

under this Lease, subject, however to Section 3.3(1);

()  if Tenant shall fail to observe or perform one or more of the other
terms, conditions, covenants or agreements of this Lease and such failure shall continue for a
period of thirty (30) days after Landlord's notice thereof to Tenant specifying such failure (unless
such failure requires work to be performed, acts to be done, or conditions to be removed which
cannot, by their nature, reasonably be performed, done or removed within such thirty (30) day
period, in which case no Event of Default shall be deemed to exist as long as Tenant shall have
commenced curing the same within the thirty (30) day period and shall diligently and
continuoissly prosecute the same to completion);

(¢) tothe extent permitted by law, if Tenant shall make an assignment
for the benefit of the then creditors; '

(d) totheextent permitted by law, if Tenant shall file a voluntary
petition under Title 11 of the United States Code or if such petition shall be filed against Tenant
and an order for relief shall be entered, or if Tenant shall file a petition or an answer seeking,
consenting to or then acquiescing in, any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under the present or any future Federal
bankruptcy code or any other present or future applicable Federal, State or other bankruptcy or
insolvency statute or law, or shall seek, or consent to, in writing, the appointment of any trustee,
receiver, custodian, assignee, sequestrator, liquidator or other similar official of Tenant, or of all
or any substantial part of its properties, or of the Leased Unit or any interest of Tenant therein;

(6) to the extent permitted by law, if within sixty (60) days after the
commencement of a proceeding against Tenant seeking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under the present or any
future Federal bankruptcy code or any other present or future applicable Federal, State or other
bankruptcy or insolvency statute or law, such proceeding shall not be dismissed, or if, within one
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ARTICLE 23
T USE; A UPANCY

Section 23.1 Type of Use. Effective upon the Substantial Completion Date,
Tenant may use and operate the Leased Unit throughout the Term as transient and long-term
vehicle parking facilities, with ancillary office use (except for any areas of the Leased Unit
designated in the plans attached to the Declaration as proposed retail space, which areas may
also be used for retail purposes in accordance with the Declaration if all required governmental
approvals shall have been obtained), in accordance with the certificate of occupancy therefor and
the Requirements, and for no other use or purpose; provided, however, that should this Lease be
acquired by a Recognized Mortgagee or its designee, or a purchaser at a foreclosure sale or other
enforcement of the Recognized Mortgage, or should a new lease be granted to a Recognized
Mortgagee or its designee, in each case as contemplated by Article 11, the new tenant may use
the Leased Unit for any lawful purpose subject to the obligation to comply with the
Requirements, including, without limitation, the City’s Zoning Resolution and any environmental
requirements for the Project, as the same may be amended from time to time,

Section 23.2 Prohibited Uses. Tenant shall not use or occupy the Leased Unit,
shall neither permit nor suffer the Leased Unit or any part thereof to be used or occupied, and
shall cause the Board of Managers not to suffer or permit the Common Elements to be used or
occupied, for any unlawful or illegal business, use or purpose, or in any way in violation of the
provisions of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the Leased
Unit, or in such manner as may make void or voidable any insurance then in force with respect to
the Leased Unit or the Premises. Immediately upon its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in violation of Section 23,1 or Article 16 hereof,
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance of such
business or use, including, if necessary, the removal from the Leased Unit of any Subtenants
using a portion of the Leased Unit for an unlawful or illegal business, use or purpose or in
violation of Section 23.1 or Article 16 hereof.

ARTICLE 24
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC.

Section 24.1 Defipition. Each of the following events shall be an "Event of
Default" hereunder:

(a)  if Tenant shall fail to make any payment (or any part thereof) of
Rental required to be paid by Tenant hereunder and such failure shall continue for a period of ten
(10) days after notice thereof, provided, however, in no event shall a failure by MWR to pay
Prior Deferred Rent or Prior Deferred PILOT in accordance with Section 3. 2(f) and 3.4(g) (but
not a failure by Tenant to cause any distributions otherwise payable to MWR to be paid to
Landlord pursuant to said Sections) constitute or be deemed a Default under this Lease;
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ARTICLE 23
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Section 23.1 Type of Use. Effective upon the Substantial Completion Date,
Tenant may use and operate the Leased Unit throughout the Term for first-class transient hotel
occupancy. available to the general public on a nightly basis, together with, if applicable,
conference facilities, banquet facilities, function rooms, food and beverage service, and/or other
services and functions generally provided or available in first-class hotels in New York City,
with ancillary retail, recreational and parking facilities located in the Leased Unit and in other
Units in accordance with the certificates of occupancy therefor and the Requirements, and for no
other use or purpose inconsistent with the operation of a first-class transient hotel located in New
York City; provided, however, that should this Lease be acquired by a Recognized Mortgagee or
its designee, or a purchaser at a foreclosure sale or other enforcement of the Recognized
Mortgage, or should a new lease be granted to a Recognized Mortgagee or its designee, in each
case as contemplated by Article 11, the new tenant may use the Leased Unit for any lawful
purpose subject to the obligation to comply with the Requirements, including, without limitation,
the City's Zoning Resolution and any environmental requirements for the Project, as the same
may be amended from time to time,

Section 23.2 Prohibited Uses. Tenant shail not use or occupy the Leased Unit,
shall neither permit nor suffer the Leased Unit or any part thereof to be used or occupied, and
shall cause the Board of Managers not to suffer or permit the Common Elements to be used or
occupied, for any unlawful or illegal business, use or purpose, or in any way in violation of the
provisions of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the Leased
Unit, or in such manner as may make void or voidable any insurance then in force with respect to
the Leased Unit or the Premises. Immediately upon its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in violation of Section 23.1 or Article 16 hereof,
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance of such
business or use, including, if necessary, the removal from the Leased Unit of any Subtenants
using a portion of the Leased Unit for an unlawful or illegal business, use or purpose or in

violation of Section 23.1 or Article 16 hereof.

ARTICLE 24
F DEFAULT, CONDI IMITATIO D

Section 24.1 Definition. Each of the following events shall be an "Event of
Default" hereunder:;

(a)  if Tenant shall fail to make any payment (or any part thereof) of
Rental required to be paid by Tenant hereunder and such failure shall continue for a period of ten
(10) days after notice thereof; provided, however, in no event shall a failure by MWR to pay
Prior Deferred Rent or Prior Deferred PILOT in accordance with Section 3 2(f) and 3.4(g) (but
not a failure by Tenant to cause any distributions otherwise payable to MWR to be paid to
Landlord pursuant to said Sections) constitute or be deemed a Default under this Lease;
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such other action as may be permissible hereunder, or (b) Landlord's assumption of Tenant's
obligations to pay or perform any of Tenant's past, present or future obligations hereunder,

Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of any
damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to
provide and keep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. However, Landlord shall be entitled to
recover, as damages for such Default or Event of Default, the uninsured amount of any loss and
damage sustained or incurred by it and the costs and expenses of any suit in connection
therewith, including, without limitation, reasonable attorneys' fees and disbursements.

ARTICLE 23
D USE: NO UNLAWFUL O

Section 23.1 Type of Use. Effective upon the Substantial Completion Date,
Tenant may use and operate the Leased Unit throughout the Term as first-class office premises,
for the retail sale of goods and services, for the operation of day care facilities and/or for the
maintenance and operation of the Central Plant (as defined in the Declaration), with ancillary
recreational and health club facilities, all as more particularly set forth in the Declaration, and all
in accordance with the certificate of occupancy therefor and the Requirements, and for no other
use or purpose inconsistent with the operation of a first class office building located in New
York City; provided, however, that should this Lease be acquired by a Recognized Mortgagee or
its designee, or a purchaser at a foreclosure sale or other enforcement of the Recognized
Mortgage, or should a new lease be granted to a Recognized Mortgagee or its designee, in each
case as contemplated by Article 11, the new tenant may use the Leased Unit for any lawful
purpose subject to the obligation to comply with the Requirements, including, without limitation,
the City's Zoning Resolution and any environmental requirements for the Project, as the same
may be amended from time to time.

Section 23.2 Prohibited Uses. Tenant shall not use or occupy the Leased Unit,
shall neither permit nor suffer the Leased Unit or any part thereof to be used or occupied, and
shall cause the Board of Managers not to suffer or permit the Common Elements to be used or
occupled for any unlawful or illegal business, use or purpose, or in any way in violation of the
provnslons of Section 23.1 or Article 16 hereof or the certlﬁcate(s) of occupancy for the Leased
Unit, or in such manner as may make void or voidable any insurance then in force with respect to
the Leased Unit or the Premises. Immediately upon its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in violation of Section 23.1 or Article 16 hereof,
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance of such
business or use, including, if necessary, the removal from the Leased Unit of any Subtenants
using a portion of the Leased Unit for an unlawful or illegal business, use or purpose or in
violation of Section 23.1 or Asticle 16 hereof.

DocH:DS3:253359.4 22-065



i\ | ?%H P@W fadrars

for an additional sixty (60) days after notice by Landlord to Tendnt (unless security has been
provided as contemplated by Arficle 17), then, subject to any rights granted o a Recognized
Mortgagee under this Lease, Landlord may, but shall not be obligated to, discharge such lien of’
record either by paying the amount claimed to be due or by procuring the discharge of such lien
by deposit or by bonding proceedings. Landlord may alsb compel the prosecution of an action
for the foreclosure of such lien by the lienor and to pay the amount of the judgment in favor of”
the lienor with interest, costs and allowances. "

. Section 22.2. Reimbursement for Amounts Paid by Landlord Pursuant to this
Article. Any out-of-pocket amounts reasonably paid by Landlord pursuant to Section 22.1
hereof shall be paid to Landlord within ten (10) Business Days after Landlord's demand, together
with a late charge on the amounts so paid by Landlord, calculated at the Late Charge Rate from
the date of any such payment by Landlord to the date on which payment of such amounts is
received by Landlord. .

. . Section 22.3. Waiver, Release and Assumption of Obligations. Landlord's

payment or performance pursuant to the provisions of this Article shall not be, nor-be deemed to

~ be (a) a waiver or release of the Default or Event of Default with respect thereto (or any past or
future Default or Event of Default).or of Landlord's rights and remedies under this Lease and/or
to take such action as may be permissible hereunder, or (b} Landlord’s assumption of Tenant's
obligations to pay or perform any of Tenant's past, present or future obligations hereunder.
Notwithstanding the foregoing, if Landlord pays the amount due and Tenant timely reimburses
Landlord for sums billed pursuant to Section 22.2, no Default or Event of Default shall exist with
respect to such amount as has been paid. ‘

: Section 22.4. Proof of Damages. Landlord shall not be limited in the proof of
any damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to
provide and keep insurance in force in accordance with the provisions of this Lease to the. .

"amount of the insurance premium or premiums not paid. However, subject to.the provisions of
Section 41.8 hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages .
for such Default or Event of Defailt, the uninsured amount of any loss and damage sustained or
incurred by it which would have been paid had Tenant maintained insurance required to be
maintained pursuant to Article 7, and the reasonable out-of-pocket costs and expenses of any suit
in connection therewith, including, without limitation, reasonable attorneys' fees and
disbursements. .

et

- ARTICLEZS -
PERMITTED USE: NQ UNLAWFUL OCCUPANCY ~

Section 23.1. Type of Use. Tenant shall use and operate the Premises ‘for any
lawful purpose (without limitation of Tenant’s obligations under Section 13.1{a)), which may
include a retail shopping center (which may include a hotel) and parking facilities (and all uses
incidental thereto), in accordance with the certificate(s) of occupancy therefore as the same may
be amended or modified from time to time and the Requirements.

Leaseclean5-8-06 (#1478544)
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Section 23.2. Prohibited Uses. Tenant shall not use or occupy the Pi'e'mses; and

neither permit nor suffer the Premises or any part thereof to be used or occupied for any unlawful
or illegal business, use or purpose or for any purpose, or in any way in violation of the provisions
of Section 23.]1 or Article 16 hereof or the certificate(s) of occupancy for the Premises as the
same may be amended or modified from time to time, or in such manner as may make void or
voidable any insurance then in force with respect to the Premises, nor for any porography (bone
. fide book stores targeted to the general public shall not be deemed “pornographic”

notwithstanding that they may stock materials of an erotic or sexual interest); “adult”, “gitlie”, or-

“pudes” sexually oriented business; massage parlor; “figure” art or physical culture
establishments of any sort (other than a bona fide health club/gymnasium); junk or salvage yards,
including auto wreckmg, or paper, junk, metal, or rag storage, sorting or bailing, or similar
. establishments; incineration or other reduction of garbage (other than trash compactors and
dumpsters and other facilities which are ancillary to retail or other commercial occupancy);
dumps, transfer stations or other depository for refuse; wholesale produce and meat markets

(“markets” shall not include retail’wholesale establishments such as supermarkets.and
“warchouse clubs” or “wholesale club” such as BJs, Sams Club and Costco), or stockyards or
slaughtering of animals or pouliry, Immediately upon its mscovery of any such unlawful or .

illegal business or nonpermitted use or purpose, or use or occupation in violation of Section 23.1
or this Section 23.2 or Article 16 hercof, Tenant shall take all proper and necessary steps, legal
and equitable, to compel the discontinuance of such business or use, including, if necessary, the
removal from the Premises of any Subtenants using a portion of the Premises for an unlawful or
illegal busmess, use or purpose or in violation of Section 23.1, Section 23.2 or Article 16 hereof,
The provisions of this Section shall not restrict Tenant's rights under Artxcle 34 hereof to contest
any Requirements.

ARTICLE 24 |
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES. E

Section 24.1. Definition. Each of the following events shall be-an “Event of
- Default” hereunder . a

(a)  if Tenant shall fail to meke any paﬁnent (or any part thereof) of Rental
required to be paid by Tenant hereunder and such failure shall continus for a period of ten (10)
days after notice thereof from Landlord to Tenant;

(b)  if Tenant shall fail to Commence Construction of the Buildings on or

before the Construction Commencement Date (subject to Unavoidable Delays) and such failure -

shall continue for a period of thirty (30) days (subject to Unavoidable Delays) after notice
thereof from Landlord specifying such fallure, .

(c) if Tenant shall fail to Substantially Complete the Construction of the

Bmldmgs on or before the Scheduled Completion Date (subject to Unavoidable Delays) unless
Tenant is as of such date diligently prosecuting such construction toward prompt Substantial
Completion and continues to do so without interruption except for Unavoidable Delays;

@ if Tenent shall enter into an Assignment, Transfer or Majer Sublease
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Section 5.05. Taxes.

Provided the City shall be Landlord, Landlord shall pay, cancel, or otherwise
satisfy and discharge of record any and all Taxes on or before the due date thersof (which may
be by bookkeeping entry, interdepartmental direction or other manner or procedure selected by
Landlord). If the City shall cease to be Landlord, Landlord shall pay the Taxes on or before the
due date thereof, it being understood that under no circumstances shail Tenant pay Taxes. If
Landlord shall have failed to pay or discharge the Taxes as required hereunder and Tenant shall
not have timely commenced a proceeding to contest the same as provided in Section 33.01
hereof, or if Tenant shall have timely commenced such a proceeding to contest the Taxes but
failure to pay the Taxes during the pendency of such proceeding will result in the imminent loss
or forfeiture of the Premises and the termination of Tenant’s interest under this Lease or Tenant
would by reason thereof be subject to any civil or criminal penalty or liability, then Tenant may
pay such unpaid Taxes together with any interest or penalties thereon and deduct such payment
from the next Rental due, with interest at the rate (the “City’s Payment Rate™) which is the lesser
of the City’s Borrowing Rate or the interest rate specified in Section 3-a(1) of the General
Municipal Law of the State of New York, as it may be amended from time to time.

Section 5.06. Ultility Service to Premises and Pavment Therefor.

Tenant shall be responsible for obtaining all utility services necessary for the
proper operation and functioning of the Premises, including, without limitation, gas, water, heat,
electricity, air conditioning and telephone service. Tenant shall pay directly to the companies
supplying such utility services ali charges for such utility services, as the same shall become due.
Tenant shall, at its sole cost and expense, install meters for all such utility services incloding but
not limited to, water, gas and electricity, and shall thereafter maintain such meters in good
working order and repair.

Section 5.07. No Obligation on Landlord to Provide Ulility Service.

Landlord shall have no obligation to provide any utility services to the Premises
(notwithstanding Landlord’s obligation described in Section 12.04 herebelow), and Landlord
shall have no responsibility or liability in the event any such utility services are not provided to
the Premises.

Section 5.08. Survival Clause for Sections 5.06 and 5.07.

The provisions of Sections 5.06 and 5.07 of this Arnicle 5 shall survive any
termination of this Lease.

ARTICLE6 ™™~

USK AND DEVELOPMENT OF PREMISES

Section 6.01. I%ﬂ’ed'ﬂses.—"f nant shall use and occupy the Premises for the
purpose of receiving, preparing, handling (including packaging), distributing, refrigerating and
warehousing, of food products and no other purpose provided, however, that Tenant shall not use
the Premises for wholesale purchase, sale or distribution of seafood. Tenant and Tenant's
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servants, employees, agents, visitors, and licensees shall observe faithfully, and comply strictly
with, any reasonable restrictions on use as Landlord may from time to time adopt. Notice of any
additional restrictions shall be given in advance of the date such restriction is proposed to
become effective. Notwithstanding anything contained in this Section to the contrary, Landlord
shall not be liable to Tenant for violation of the same by any other tenant, its servants,
employees, agents, visitors or licensees,

Section 6.02. Requirements for Conduct of Business. Tenant acknowledges that
the Property and the Premises are part of a “public market” under § 260 et seq. of the New York
Agriculture and Markets Law. Tenant, at its sole cost and expense, shall promptly comply with
all Requirements foreseen and unforeseen, ordinary as well as extraordinary, which may be
applicable to the Premises or any part thereof, or to the use or manner of use of the Premises or
the owners, tenants or occupants thereof, even though such Requirement shall necessitate
structural changes, repairs or improvements, or the use or application of portions of the Premises
for compliance therewith, and even though compliance with the provisions of this Section may
interfere with the use and enjoyment of the Premises.

Section 6.03. Unlawful Use: No Representation of Landlord.

(a) During the Term, Tenant shall not use or occupy the Premises or Permit
Are, or permit or suffer the Premises, the Permit Area or any part thereof to be used or occupied,
for any unlawful, illegal, or hazardous business, use or purpose or in any way in violation of any
of the Requirements, any certificate of completion or occupancy affecting the Premises or this
Lease or in such manner as may make void or voidable any insurance then in force with respect
to the Premises, the Permit Area, the Building or the Property, Immediately upon the discovery
of any such unlawful, illegal or hazardous business; use or purpose, Tenant shall take all
necessary steps, legal and equitable, to compel the discontinuance thereof. Tenant shall not keep
anything in the Premises which may cause or be apt to cause structural injury to the Premises or
any part thereof, or as will constitute a public or private nuisance, or anything except as now or
hereafter permitted by the Fire Department, Board of Fire Underwriters, Fire Insurance Rating
Organization and other authority having jurisdiction, and then only in such manner and such
quantity so as not to make it difficult or impossible to obtain fire insurance for the Premises or
increase the rate for fire insurance applicable to the Building, nor use the Premises in a manner
which will increase the insurance rate for the Building or any property located therein over that
otherwise in effect. If by reason of Tenant’s failure to comply with the foregoing the fire
insurance rate shall, at any time, be higher than it otherwise would be, then Tenant shall be
obligated to pay such additional cost which shall have been charged because of such failure by
Tenant.

(b)  Any installation on any floor of the Premises shall be placed and
maintained by Tenant, al Tenant’s expense, in settings sufficient, in Landlord’s reasonable
judgment, to absorb and prevent vibration, noise and annoyance.

(c) Tenant shall use its best efforts, at Tenant’s expense, to contain any odors
that may arise from Tenant’s use of the Premises in accordance with this Section.

(d)  Any installation on or activity conducted at the Premises shall incorporate
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(30) days after the date when an Imposition is due and payable, official receipts of the
appropriate taxing authority or other proof reasonably satisfactory to the City, evidencing the
payment thereof.

(e)  Any certificate, advice or bill of the appropriate official designated by law
to make or issue the same or to receive payment of any Imposition asserting non-payment of
such Imposition shall be prima facie evidence that such Imposition is due and unpaid at the time
of the making or issuance of such certificate, advice or bill, at the time or date stated therein.

()  Any Imposition relating to a fiscal period of the taxing authority, a part of
which is included within the Term and a part of which is included in a period of time before the
Lease Commencement Date or after the Expiration Date, shall be appertioned pro rata between
Landlord and Tenant as of the Lease Commencement Date or the Expiration Date.

(g)  The City shall pay, cancel, or otherwise satisfy and discharge of record
any and all Taxes on or before the due date thereof (which may be by bookkeeping entry,
interdepartmental direction or other manner or procedure selected by the City).

THE ELC PROJECT

Section 5,01,

(a)  Subject to the provisions of the Lease, Tenant shall use the Premises
solely to promote the local community’s, schools’ and the general public’s appreciation and
understanding of sustainable environmental living in an urban setting in accordance with the
following:

(1) Tenant shall construct a building on the Premises in accordance
with the provisions of Section 5.02 of this Lease for use as an Environmental Center.

(i)  Tenant’s preliminary program will focus largely on two areas of
the City’s environment: the ecology, history and future of the East River, and environmental
issues affecting home and neighborhood.

(i) CEC shall operate the Environmental Center continuously and
without interruption throughout the Term, and take all reasonable measures in every proper
manner to promote and increase the use of the Environmental Center by the general pnblic.

(iv) CEC shall permit access to the Environmental Center by the
general public during normal business hours throughout the Term, and the public spaces thereof
(which shall include toilet facilities) must be accessible to all visitors free of charge.

(v)  CEC may charge reasonable admission fees for certain of its
programs and exhibits. '

(b) For the purposes of the foregoing Section 5.01(a)(iii), Tenant’s obligation
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to use the Premises “continuously” means that after Substantial Completion the Environmental
Center shall be open to the public for at least six (6) hours per day for no less than two hundred
sixty (260) days each calendar year for the Term of this Lease, subject to Tenant’s need to

temporarily close all or a portion of the Premises for renovation or repairs or such other
circumstance as may be mutually agreed upon by Tenant and EDC. '

(c) CEC may sublet space in the Premises for use as a café and/or a
gift/bookstore, subject to CEC obtaining or causing the café operator to obtain all Required
Approvals and complying with all Requirements and this Lease.

(d)  CEC may use the outdoor space within the Premises around the perimeter
of the Environmental Center building for plantings and associated CEC educational programs,
provided that any such plantings are harmonious with the flora of the Public Access Area.

()  Public access along the East River and along the bikeway must be
maintained at all times.

Section 5.02. Development of the Premises.

(a)  Tenant shall construct (in accordance with the provisions of Article 8) a
building on the Premises for use as the Environmental Center, which building shall (i) neither
exceed 32 feet in height nor 8,000 square feet of interior space, and its footprint shall not exceed
6200 square feet, (ii) contain office space comprising not more than 5% of the total square
footage of the building, and (iii) embody “green architecture” practices, including the use of non-
toxic and recycled materials and the use of energy efficient heating, cooling and lighting
systems. In addition, the landscaping, paving and furniture around the Environmental Center
should be consistent with the overail design of the Public Access Area, and the Environmental
Center shall (x) be designed for low maintenance, and (y) include a small storage room for the
Public Access Area’s maintenance equipment and materials. The Environmental Center shall be
fully operational in accordance with the ELC Project Schedule (as defined herein), provided,
however, that in no event shall such date be after the date that is six years from the date hereof.

()  Tenant acknowledges and agrees that it needs and is required to obtain
approximately six million dollars (the “Funds Target”) to develop and operate the
Environmental Center, and has prepared as part of the ELC Project Schedule a fundraising
schedule detailing the proposed timeline with associated fundraising milestones, which shall, at a
minimum, require the achievement of one milestone per year. Tenant agrees that, jts failure to
meet the aforementioned milestones or raise or have written commitments for at least 75% of the
Funds Target by the date that is four years from the date hereof (unless EDC shall have extended
the aforementioned time limit, which extension, if any, shall be for up to one year) shall be an
Event of Cancellation as set forth in Section 22,01(a) hereof.

(c) The parties agree that prior to the Substantial Completion of the
Environmental Center Tenant may erect an interim structure (“Interim ELC”) in order to
maintain a presence on the Premises to establish and implement its educational programs,
maintain the Public Access Area, and assist in fund raising until such Substantial Completion.
Construction of the Interim ELC shall be in accordance with the provisions of Axrticle 8.
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Section 22.05. Proof of Damages. Landlord shall not be

° limited in the proof. of any damages that it may claim against
Tenant arising out of, or by reason of, Tenant's failure to provide
and keep insurance in force in accordance with the provisions of

® this Lease to the amount of the insurance premium or premiums not
paid. Landlord shall be entitled to recover, as damages for such
Default or Event of Default, the uninsured but insurable amount of

any loss and damage sustained or incurred by it and the costs and

®
expenses of any suit in connection therewith, including, without
limitation, reasonable attorneys' fees and disbursements.
®
ARTICLE 23
® USE QF THE PREMISES
Section 23.01. Permitted Uses. (a) The Premises shall be
o used only for the construction and operation thereon of a primary
medical care facility, and for no other use or purpose.
(b) Tenart shall direct all ambulance and ambulate services
L under contract with Tena..l oo Ui les Toiand's oconlosd Dol Do
sirens, flashing lights or any othcxy cmergency devicos that call
attention to the vehicles nt ony tinme within 2 tuo Plo’ r-Aiag o7
. the entrances to the Premices or the Marict, excepe in the casc ol
an emergency or to the extent reguived by law.
®
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Section 23.02. Prohibited Uses. Tenant shall not use 0r
occupy the Premises, and neither permit nor suffer the Premises or
any part thereof to be used or occupied, for any unlawful or
illegal business, use or purpose, or for any purpose, or in any
way, iIin violation of the provisions of :-Seétion- 23,01 above or
Article 16 hereof or the certificate(s) of occupancy for the
Improvements, or in such manner as may make void or voldable any
insurance then in force with respect to the Premises. Promptly
after its discovery of any such unlawful or illegal business, use
or purpose, or use or occupation in violation of the certificate(s)}
of occupancy for the Improvements or this Article 23 or Article 16
hereof, Tenant shall take all necessary steps, legal and equitable,
to compel discontinuance of such business or use, including, if
necessary, the removal from the Premises of any Subtenants,
occupants, invitees, licensees and permittees using a portion of
the Premises for any unlawful or illegal business, use or purpoée
or in violation of the certificate(s}) of occupancy for the

Improvements or this Article 23 or Axticle 16 hereof.

ARTICLE 24
FYENTS OF DEFAULT, CONDITITN*T.

LIMITATIONS, REMEDRIE., LUC.

Seotlion 20.01. Definiti-n. Lach of thy folleowing evints

shall be an "Event of Default" hereunder:

02\SSH\CONTRACT\NYHOSP. 3 -95-
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services necessary for the proper operation and functioning of the
Premises, includiné, without limitation, electricity. Tenant shall
pay directly to the companies supplying such utility services all
charges for such utility services, as the same shall becomeldue.

Section 4.07. No Obligation on Landlord to Provide
Utility Service. Landlord shall have no obligation to provide any
utility services to the Premises, and Landlord shall havel no
responsibility or liability in the event any such utility services
are not provided to the Premises.

Section 4.08. Survival Clause for Sections 4.05, 4.06

and 4.07. The provisions of Sections 4.05, 4.06 and 4.07 of this

Article 4 shall survive any termination of this Lease.

-ARTICLE 5
° exmiisis
USE AND DEVELOPMENT OF PREMISES

Section 5.01. Use of Premises. Tenant shall use the

Premises to improve the same, in accordance with the Funding
Agreement, the Plans and Specifications and this Lease, including,
without limitation, Article 11, for use as a parking facility with
accessways to and from the Flatbush Parking Lot over the Street
and, from and after the Substantial Completion Date {(as such term
is defined in the Funding Agreement), exclusively as a no-fee
public parking facjlity constituting a part of the Flatbush Parking
Lot in accordance with the certificate of occupancy therefor and
the Requirements. Tenant shall operate the Premises, or cause the
same to be operated by the Operator, in accordance with the

Operating Agreement or the New Operating Agreement, as applicable.
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Notwithstandiﬁg the foregoing, Tenant shall not, nor shall Tenant
permit the Operator or any contractor of Tenant, to do anything
that interferes with the structural integrity of the park;ng deck
contemplated by Section 37.02(b) hereof if the same is constructed.

Section 5.02. Requirements for Conduct of Business.

Subject to Article 35 and Unavoidable Delays, Tenant, at its solé
cost and expense, shall promptly comply with, or cause the Operator
to comply with, all Requirements foreseen and unforeseen, ordinary
as_well as extraordinary, which may be applicable to the Premises
or any part thereof, or to the use or manner of use of the Premises
or the owners, tenants or occupants thereof, even though any such
Reguirement may necessitate structural changes, repairs or
improvements, or the use or application of portions of the Premises
for compliance therewith, and even though compliance with any such
Requirement may interfere with the use and enjoyment of the
Premises. If any governmental license Or permit or any other
Requirement shall be required for the proper and lawful conduct of
Tenant’s business, including, without 1limitation, disposal of
hazardous waste materials, menant shall be responsible for
complying witﬁ such Regquirement.

Section 5.03. Unlawful Use.

(a) During the Term, Tenant shall not uée, oCccupy,
permit or suffer, and shall cause the Operator not to use, occupy,
permit or suffer, the Premises or any part thereof to be used or
occupied, for any unlawful or illegal business, use Or purpose or

in any way in violation of any of the Requirements oOT in such



~ forth herein, the assxgnment sublet or transfer of all or any part of Tenant's interest in this Lease
 shall not affect the remaining provisions of this Lease, shall not relieve Tenant of its payment

?@*‘OW - O&QN‘WQ HéQC{Mﬂ

obligation arising pursuant to Article 3(b) and all the rights and obhgatrons of Landlord and Tenant
hereunder shall remam in full force and effect, _'

AR’I‘ICLE3 RENT ': -.

(a) Tenant shall pay base rent to Landlord oommenemg on the Commencement

. Date of One Dollar ($1 .00).per annum, payable annuelly on the anniversary of the Commencement
_Date Landlord acknowledges recexpt of all such base rent in adva.nce as of the date hereof '

(b) Tenant has heretofore revrewed and approved Landlord’s plans and estunated
budgets and costs for construction of the Parking Deck by Landlord. Tenant shall pay to Landlord,
as additional rent, a lump sum payment of Two Millior Dollars ($2,000,000) (the “Additional Rent”)
promptly after the date (the “Deck Completlon Date”) that all of the following have occurred: (i)

. delivery by Landlord to Tenant of (A) a temporary or permanent certificate of occupancy authorizing
"-the use- of the Parking Deck as a public parking facility and (B) certification from the Caldor

Building project architect that the construction of the Parking Deck has been completed in ,

-accordance with the plans and specifications previously reviewed and approved by EDC on behalf

of Tenant (the “Axrchitect Certification”), (ii) inspection of the Parking Deck by EDC to verify such
certification, provided that the failure by EDC to conduct such inspection within ten (10) business
days after delivery to Tenant by Landlord of the Architect Certification shall be deemed verification
of such certification, and (iii) thelater of (A) the Commencement Date or (B) August 15, 1995.

Based on EDC’s review of the plans, budgets, and costs for the Parking Deck, Tenant believes such " .
amount fairly represents the value of the Parking Deck.

- {¢)  Notwithstanding anytlnng to the contrary contained herem, itis the 1ntentlon
of Landlord and Tenant that the Additional Rent payable to Landlord pursuant to subparagraph 3(b)
above shall be absolutely net to Landlord without any abatement, diminution, reduction or offset
whatsoever, 5o that upon the Deck Completion Date the entire amount of the Additional Rent
scheduled to be paid pursuant to subpara : aboveg shall be paid by Tenant to Landlord.

Comy,

this Lease the Parking Deck shall be used solely as a no-fee public parking facility that complies
with the terms and provisions of Atrticle 9 of the Caldor Lease attached hereto as Exhibit B, the
actions, if any, certified by the New York City Planning Commission in response to the ULURP and
any conditions imposed by final ULURP approval, if any, and the Unified Operation Agreement.
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ARTICLE 23

PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 23.1. Type of Use. Except as otherwise necessitated by the

terms of any Sublease between Tenant, as sublandlord, and the
Ccity, as subtenant, effective upon the Substantial Completion
Date, Tenant shall use and operate the Premises as a first-class
Brooklyn office building which may include retail and parking
facilities and all uses incidental thereto, in accordance with
the certificate(s) of occupancy therefor and the Requirements,
and for no use Or purpose inconsistent with the operation of a
first-class Brooklyn office building with retail and parking
facilities and all uses incidental thereto.

Section 23.2. Prohibited Uses. Tenant shall not use or occupy the

premises, and neither permit nor suffer the Premises or any part
thereof to be used or occupied for any unlawful or illegal
business, use or purpose OT for any purpose, Or in any way in
violation of the provisions of Section 23.1 or Article 16 hereof
or the certificate(s) of occupancy for the Premises, or in such
manner as may make void or voidable any insurance then in force
with respect to the Premises. Immediately upon its discovery of
any such unlawful or illegal business, use or purpose, Or usSeé Or
occupation in .

violation of Sectiopn 23.1 or Article 16 hereof, Tenant shall
take all necessary steps, legal and equitable, to compel the
discontinuance of such business or use, including, if necessary,

' the removal from the Premises of any Subtenants using a portion

of the Premises for an unlawful or illegal business, use OX

purpose or in violation of Section 23.1 or Article 16 hereof.
The provisions of this Section shall not restrict Tenant’s rights
under Article 34 hereof to contest any Requirements.

FDNY5.109 08/26/96 5:19pm ~-105-
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| i ARTICLE 23
! ‘ USE: W o)
’ % Section 23.01. Type of Use. Effective upon the

Substantlal Completion Date, Tenant shall use and cperate the
Prpmlst as a first-class Brooklyn office building with retail
and parking facilities and all uses incidental thereto, in
accorance with the certificate(s) of occupancy therefor and
the Reguirements, and for no use or purpose inconsistent with
the opFratlon of a first-class Brooklyn office building with
retall and parking facilities and all uses lncidéental thereto.

Sectien 23.02. Prohi ed . Tenant shall not use
or occupy the Premises, and neither permit nor suffer the
Premisés or any part thereof to be used or occupled for any
unlawf l or 111ega1 busxness, use or purpose or for any

purpos , or in any way in violatlen of the provisions of

or a;;;;;g_lg hereof or the certifjicate(s) of
cccupancy for the Premises, or in such manner as may make vold
or?voi able any insurance then in force with respect to the
Premises. Immediately upen its discovery of any such unlawful
or {illegal business, use or purpose, or use or occupation in
v131at on of Section 23.01 or Article 16 hereof, Tenant shall
take all necessary steps, legal and equitable, to compel the
dlscon inuance of such business or use, including, if

necess ry, the removal from the Premises of any Subtenants
us;ng portion of the Premises for an unlawful or illegal
buSLne s, use or purpose or in violation of Sectioen 23.0]1 or
herecf. The provisions of this Segtidn shall not
res¢r1 t Tenant's rights under Article 34 hereof to contest any
Reqpirﬁments.

L -113-
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ARTICLE 23
EERMITTED USE: NO UNLAWFUL OCCUPANCY .
Section 23.01. Sg¢. Effective upoﬁ the

Substantial Completion Date, Tenant shall use and operate the
Premises as a firsteclass Brooklyn office building with retail
and parking facilities and all uses incidenta) thereto, *in
accordance with the certificate(s) of Occupancy therefor and
the Requirements, ang for no use or purpose inconsistent-with
the operation of a first-class Brooklyn office building with
retail and Parking facilities and all uses incidental thereto.

Section 23.02. ited £S. Tenant shall not use
Or occupy the Premises, and neither permit nor suffer the
Prenmises or any part thereof to be used or occupied for any
unlawful or illegal business, use Or purpose or for any
purpose, or in any way in violation of the Provisions of
Sectio 3 or i hereof or the certificate(s) of

Prenises. Immediately upon jits discovery of any such unlawful
or illegal business, use or Purpose, or use or occupation in -
violation of . or icle hereof, Tenant shall

hecessary, the removal from the Premises of any Subtenants
using a portion of the Premises for an unlawful or illegal
business, use or PUrpose or in violation of ctio .01 or

i § hereof. The Provisions of this Sect] shall not
restrict Tenant's rights under Article 34 hereof to contest any
Requirements, '

=110~
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ARTICLE 23

PERMITTED USE: NO UNLAWFUL, OCCUPANCY

Section 23.1 Type of Use.

Except as otherwise necessitated by the terms of any Sublease between Tenant, as
sublandlord, and HRA or the City, as subtenant, effective upon the Substantial Completion Date,
Tenant shall use and operate the Premises as a first-class Brooklyn office building which may
include retail and parking facilities and all uses incidenta! thereto, in accordance with the
certificate(s) of occupancy therefor and the Requirements, and for no use or purpose inconsistent
with the operation of a first-class Brooklyn office building with retail and parking facilities and
all uses incidental thereto.

Section 23.2 Prohibited Uses,

Tenant shall not use or occupy the Premises, or permit or suffer the Premises or any part
thereof to be used or occupied, for any unlawful or illegal business, use or purpose or for any
purpose (or in any way) in violation of the provisions of Section 23.1 or Article 16 hereof or the
certificate(s) of occupancy for the Premises, or in such manner as may make void or voidable
any insurance then in force with respect to the Premises. Immediately upon its discovery of any
such unlawful or illegal business, use or purpose, or use or occupation in violation of Section
23.1 or Article 16 hereof, Tenant shall take all necessary steps, legal and equitable, to compel the
discontinuance of such business or use, including, if necessary, the removal from the Premises of
any Subtenants using a portion of the Premises for an unlawful or illegal business, use or purpose
or in violation of Section 23.1 or Article 16 hereof. The provisions of this Section shall not
restrict Tenant’s rights under Article 34 hereof to contest any Requirements.

95
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to the date on which actual payment of the sum so overdue is received by
Landlord, shall become due and payable to Landlord by Tenant on demand.
No failure by Landlord to insist upon the strict performahce by Tenant
of Tenant's obligations .to pay late charges pursuant to this Section
shall constitute a waiver by Landlord of its rtight to enforce the
provisions hereof in any instance thereafter occurring. The provisions
of this Section shall not be construed in any way to extend the gface or
notice periods provided for in Article 26 hereof.

/”,_,,——-———'—-—'"'——m_-,., v‘-'u‘%—u‘
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ARTICLE § BN

Permitted Use, No Unlawful Occupéffzji>

Section 9.01. Subject only to Unavoidable Delays (provided

that, in the case of a casualty or condemnation, Tenant otherwise

complies with its obligations under Articles 12 and 13 hereof), Tenant

shall use and operate the Premises during the Lease Term solely for the
construction and operation of an office building with retail and parking
facilities and all uses incidental thereto.

Section 9.02. During the Lease Term Tenant shall not wuse or

occupy the Premises nor permit or suffer the Premises or =any part
thereof to be used .or occupied for any unlawful, illegal or
extra-hazardous business, use or purpose or for any purpose oT in any

way in violation of the provisions set forth in Section 9.01 or Article

17 hereof, or in such manner as may make void or voidable any insurance
then in force with respect to the Premises. Tenant, immediately upon
the discovery of any such unlawful, illegal or extra-hazardous business,

use or purpose Or use or occupation in violation of Section 9.01 or

- 54 -
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Article 17 hereof, shall take all necessary steps, iegal and equitable,
to compel the discontinuance thereof, including if necessary, the
removal from the Premises of. any Subtenant .using' or occupying eny
portion of the Premises £or' any .such business, use or purpose. The
prov1s1ons of this Sectlon shall not restrict Tenant's rights under

Section 17.02 hereof to contest the validity of any Requirements.

Section 9.03. Tenant shall not suffer or permit the Premises or
any portion thereof to be used by the pubiic without restriction of in
such manner as would, with the lapse of time;, impair title to the
Premises or any port{oﬁ thereof, or in such manner as would, with the
lapse of time, create the basis for a claim or claims of adverse usage
or adverse possession by the public, as such, or of implied dedication

of the Premises or any portion thereof.

ARTICLE 10

Construct1on

Section 10.01 - Tenant shall perform the Construction of the New

Building as £follows: Tenant shall (i) have reached the stage of
Construction of the New Building at which structural steel is being
installed above gréde on or before the first anniversary of the
Commencement Date, subject to Unavoidable Delays; (1i) thereafter
ﬁohtinue to.p;osecute anstructioh of the New Building with diligence
and continuity in accordance with a development and construction
schedule apprdved ~in writing by Landlord and Tenant, subject to
Unavoidable Delays; and (iii) Substantially Complete the New Building on

or before March 1, 1988, subject to Unavoidable Delays (however, if

- 55 -

i oy - .
Ner? B LV 3k AR -
o F o ol - at
LA AL ‘f—h 7
co HE
_ i
&l .

. ) ‘. l



Mashute b~ ToveS Cy - Tecly Pl
® ®

Y

ARTICLE 23

PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 23.1. Type of Use. Except as otherwise
necessitated by the terms of any Sublease between Tenant, as
sublandlord, and the City, as subtenant, effective upon the
Substantial Completion Date, Tenant shall use and operate the
Premises as a first—class Brooklyn office building which may
include retail and parking facilities and all uses incidental
thereto, in accordance with the certificate{s) of occupancy
therefor and the Requirements, and for no use Or purpose
inconsistent with the operation of a first-class Brooklyn office
building with retail and parking facilities and all uses
incidental thereto.

Section 23.2. Prohibited Uses. Tenant shall not use
or occupy the Premises, and neither permit nor suffer the
Premises or any part thereof to be used or occupied for any
unlawful or illegal business, use Or purpose or for any purpose,
or in any way in violation of the provisions of Section 23.1 or
Article 16 hereof or the certificate(s) of occupancy for the
Premises, or in such manner as may make void or voidable any
insurance then in force with respect to the Premises.
Immediately upon its discovery of any such unlawful or illegal
business, use Or purpose, OI use Or occupation in
violation of Section 23.1 or Article 16 hereof, Tenant shall
take all necessary steps, legal and equitable, to compel the
discontinuance of such business or use, including, if necessary,
the removal from the Premises of any Subtenants using a portion
of the Premises for an unlawful or illegal business, use or
purpose or in violation of Section 23.1 or Article 16 hereof.
The provisions of this Section shall not restrict Tenant’s rights
under Article 34 hereof to contest any Requirements.

C/M 09879.002 77482.1 11/09/93 S:47pm -108-
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performance by Tenant of Tenant’s obligations to pay late charges shall constitute a waiver by

Landlord of its right to enforce the provisions of this Article in any instance occurring thereafter,

ARTICLE 3

USE OF PREMISES

Section 3.01. The Premises are acknowledged to be a “Market” under former
Section 259 ef. seq. of the New York State Agriculture and Markets Law. Tenant shall use and
occupy the Premises for the operation of a retail food market including those uses permitted
under former Section 259 et. seq. and current Article 22 of the New York State Agriculture and
Markets Law, as well as for those additional nses as may be permitted upon the amendment of
such Article 22 at that _time, and for other uses incidental thefeto, inclllding those listed on
Exhibit B hereto, and for no other purpose except with the prior written consent of Landlord. No
lottery, lotto or other games of chance shall be sold and no franchise ‘Operations shall be
permitted on the Premises without the prior express written approval of Landlord. Tenant agrees
that it will not use, and will its best efforts not to permit any person to use, the Premises or any
part thereof for any use or purpose in violation of this Lease, or of any present or future
governmental laws, ordinances, requirements, orders, directions, rules or regulations including,
without limitation, Market Rules. “Ma‘rket‘Rules” means the rules and regulations relating to the
operation of the Premises, as the same may be issued and amended from time to time,

promulgated by the Commissioner of DSBS.

11 -
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Section 4.04. Apportionment of Imposition. Any Imposition
relating to a fiscal period of the taxing authority, a part of
which is included within the Term and a part of which is included
in a period of time before the Commencement Date or after the
Expiration Date, shall be apportioned pro rata between Landlord and
Tenant as of the Commencement Date or the Expiration Date {unless
the Expiration Date has occurred as a result of an Event of
Default, in which case Tenant shall not be entitled te an
apportionment except for the purpose of applying such amount as a
credit pursuant to Section 24.03{c) (i) hereof).

Section 4.05. Taxes. Provided the City shall be Landlord,
Landlord shall pay, cancel, or otherwise satisfy and discharge of
record any artd all Taxes'on or before the due date thereof (which
may be by bookkeeping entry, interdepartmental direction or other
manner or procedure selected by Landlord). If the City, or any
governmental or quasi-governmental entity whose ownership of the
Premises renders the Premises exempt from Taxes, shall cease to be
Landlord, Tenant shall pay the Taxes on or before the due date
thereof. 1If Landlord shall have failed to pay or discharge the
Taxes as required hereunder and Tenant shall not have timely
commenced a proceeding to contest the same as provided in Article
35 herecf, or if Tenant shall have timely commenced such a
proceeding to contest the Taxes but failure to pay the Taxes during
the pendency of such proceeding will result in the imminent loss or
forfeiture of the Premises and the termination of Tenant’'s interest
undex this Lease or Tenant would by reason thereof be subject to
any civil or criminal penalty or Jdiability, then Tenant may pay
such unpaid Taxes together with any interest or penalties thereon
and deduct such payment from the next and succeeding installments
of Base Rent due until such amount is fully credited, with interest
at the rate (the "City’s Payment Rate") which is the lesser of the
City’s Borrowing Rate or the interest rate specified in Section 3~
a(l) of the General Municipal Law of the State of New York, as it
may be amended from time to time.

ARTICLE 5

USE AND DEVELOPMENT OF PREMISES

Section 5.01. Use of Premises. .

Restrictions on Use.

(a) Tenant agrees that the Premises shall be used and
occupied for cultural, educational or civic purposes and for Retail
Uses during the Term in accordance with the following:

(i) Boat House. The ground floor of the Boat House
shall be used and occupied by Fulton Enterprises for Retail Uses or
Civic Uses and the second floor shall be used and occupied by
Bargemusic, Ltd. for Civic Uses. If Fulton Enterprises cperates
a food establishment at the Boat House, subject to Fulton
Enterprises obtaining all necessary approvals and permits from

-18-~
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Governmental Authorities and complying with all Requirements (x)
cooking is allowed, provided no structural alterations are needed

to facilitate the same, and (y) consumption of food is permitted in
the Boatl House;

(i1) Hose Shed. The Hose Shed shall be used by the
Subtenants as a storage facility ancillary to their respective
operations on the Premises; provided, however that Cell A shall be
used exclusively by Fulton Enterprises and Cell B shall be used
exclusively by Bargemusic, Ltd. unless otherwise agreed by Fulton
Enterprises and Bargemusic, Ltd. from time to time; and

(iii) Pier. The Pier shall remain open to the general
public throughout the Term for passive recreational use; provided,
however, that Fulton Enterprises may use the Qutdoor Seating Area
for patrons, gquests and visitors in connection with any Retail Use
during the period from April 15th of any calendar year through
November lst of such year and, in conjunction with such use, may
place portable or temporary furniture (e.g., movable tables and
chairs) in the Outdoor Seating Area, provided that (x) Tenant shall
cause such furniture to be removed from the Pier from and including
November 2nd of any given year through the day before the following
April 15th and (y) along the northerly-side of the Pier, no
furniture may be placed within eight feet of the permanent benches
located on the Pier, so that an eight-foot wide area is maintained
for pedestrian traffic.

(b) Tenant covenants and-.agrees thalt it shall not, nor
shall it permit any Subtenant to, (i) without the prior consent of
Landlord, (1) post any exterior signs or advertisements on the
doors or windows of the Boat House unless the full contents thereof
is reguired by law, (2) place any flags, banners, or any other
exterior display on the Boat House, (3) except for the installation
of additional lighting (i.e., ambient lighting or safety lighting)
and as otherwise provided in this Lease, make changes to the
exterior lighting installed at the Premises prior to Tenant taking
possession of the same, (4) store any eguipment, freight or other
property whatsoever in the public halls or other public portions of
the Boat House or Hose Shed, if any, which are used in common by
the Subtenants, (5) operate or make use of any audio equipment, or
(Li)(l)install any type of wall, barrier, fence, plantings, railing
(other than moveable posts and ropes) or curtain belween the
perimeter of the Outdoor Seating Area and the public area of the
Pier, or (2) other than.portable and removable folding umbrellas,
install any type of tent, awning or other type of covering over any
part of the Qutdoor Seating Area. Tenant acknowledges, however,
that Landlord may from time to time display a flag, banner or any
other exterior display on the Premises.

(c) Tenant hereby agrees that, in accordance with the
quidelines of the LPC, Tenant shall not alter, extend or perform
any structural work on, nor permit any structural work to be
performed on, or to be altered or extended, the exterior of the

~19-
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This Yense shall be on Lhe following TERMS and
CONDITIONS which Lissece for itself, its successors and
assigns hereby covenants, promises and agrees to and with

Lessor to keep, observe and perform;

ARTICLE FIRST

Term '

A. The term of this Lease shall be for thirty. {30) years
and shall commence at 12:01 A. M. on the date of this Lease.
B. The term of this Lease shall expire at 11:5% P, M. on
thé day immgdiately preceding the thirtieth (30th) anniver-
sarf of the commeéncement data.

C. The term of this Lease shall be subject to cancellation

and termination as hereinafter provided in this Lease.

ND

ARTICLE SEC

Use of Propert

A. Iessee shall use and occupy “he Demised Premises unly for

a public market and for purposes incidental thereto. Lessee

_shall not use and occupy the Demised Premises for any other
burpose whatsoever, except with £he prior consent of the
Commissioner in each instance.

B. During the term hereof, the Certificate of Incorporation

of Lessee‘shall providé that Lessee’'s primary corporate pur-
poses are the leasing and promoting of the GANSEVOORT MARKET
and Lessee shall not amend its Certificate of Incorporation with
respect to its corporate purposes without the pricr consent of
the Commissicner in each instance.

€. During the term hereof, Lessee shall not make any distrib-

ution out of earnings or profits which have not been expended
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ARTICLE S
PERMITTED USE; UNLAWFUL OCCUPANCY

Section 9.01 Subject to the provisions of law and this Lease
and, in particular, the applicable provisions of the Development
Plan, Tenant shall use the Premises exclusively for lawful uses
permitted as of right under the City Zzoning Resolution, as
amended from time to time. menant shall obtain the consent of
randlord or its authorized agent prior to applying fo¥ a zoning
variance, special permit, zoning text or map amendment, or other
discretionary authorization.which would have the effect of
permitting a development other than & development which is
allowable as of right under applicable law. -

Section 9.02 Tenant shall not use or occupy, nor permit or -
suffer the Premises or any part thereof to be used or occupied
for any unlawful or illegal business, use, Or purpose, or for any
business, use, Or purpose reasonablyféeemed by Landlord to be
hazardous, or in such menner as to constitute a nuisance of any
kind (public or private) or that Landlord reascnably deems
offensive by reason of odors, fumes, dust, smoke, noise, or other
pollution, or for any purpose or in any way in violstion of the
applicable certificate of Occupancy ©I of any present or future
governmental laws, ordinances, requirements, orders, directions,
rules, or regulations (including, but not 1imited to the New York
City Noise Control Ccode and regulations issued thereunder}), or
which may make void or voldable any insurance then in force on

the Premises. Tenant shall take, 1mmediately upon the discovery
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of any such unlawful, illegal, or hazardous use, all necessary
steps, legal and equitable, to compel the discontinuance of such
use and to oust and remove any Subtenants guilty of such

unlawful, illegal, or hazardous use.,

Section 9.03 menant shall not suffer or permit the Premises or
any portion thereof to be used by the public without re#triction
or in such manner as might reasonably tend to impair title to thé
premises or any portion thereof, or in such manner as might
reasonabiy make possible a claim or claims of adverse usage Or
adverse possession by the public, as such, or of implied

dedication of the Premises or any portion thereof.

ARTICLE 10

TITLE TO IMPROVEMENTS AND EQUIPMENT

Section 10.01 Title to all Bgildings, and all changes,
additions, alterations, and renovations thereto, and all renewals
and replacements thereof, when made, erected, constructed,
installed, or placed upon or within the Piemiues by or for
Tenant, shall be or remain in Landlord, subject to the terms,
covenants and and conditions of this Lease. Notwithstanding the
foregoing language in this Section, however, it is understocd by
the parties hereto that Tenant, during the entire useful life of
the Buildings, shall bear the economic risks and pbenefits thereof
ahd, therefore, shall be treated as the owner of the depreciable

interest therein for income tax purposes.
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{e)} “Corporation Counsel” means the Corporation
Counsel of The City of New York.

' (f) "Demised Premises” means all the property
and rights as described aforesaid in this Lease.

{g) "Herein", “hereof“, "hereunder”, "hereto",
and words of similar import refer to this Lease as a whole
‘and not to any particular article, section of other sub-
division.

(h) "Lassee" means RUNTS POINT COOPERATIVE MARKET,
INC., a New York corporation. )

(1) "Lessor" means THE CITY OF NEW YORK.

(i) Reference to an officer, department, agency
or other governmental unit of The Clty of New York includes
his or its duly authorized nominees, designees or successors
discharging his or its présant or future duties.

(K} An article followed by a number refers to an

article of this Lease.

Use of Property ‘
Lessee will\ESe_the’égﬁised premises for a wholesale

meat market ("Market") and other related uses incidental

thereto. Lessee will not use the demised premises for any
other purpose except with the prior written approval of the
‘Commigsioner in each instance, which written approval shall

not be unreasonably withheld. In addition to subleasing to

cooperative ; memhers of Lessee for thelr usge whlch will not

o~ @ om e —

ba in violation of this paragraph, ILessee may sublease a

port;on of the demxsed premises not to excesd four (4%) per

cent of the total square footage of the Market for general

office _use (anluding_without limitatlon to accountants,

g -

lawyers, insuranca_gnﬂ food brckers, trucking companies,

————— . .
data processing companies), restaurant, and lunch stand

-3
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wiittan approval of the Commissioner,

ARTICLE 3

thereof to noﬂ-cooperative members, without the prior.written
consent of tha Commi.ssionar and'approval of the Board of
Estimate,.except that the approval of the Board shall not

be required for subleases, When required, such consent shall

provide for the amount of rental to be charged by the Lessee

ox any phrt thereof by persons other than the Lessee. It ig
further provided, nevertheless, that such consent of Lessor

to any subletting of the demiseqd property or any part thereof

or the granting of any permission t6 usa the said demised
Property or any part thereof by persons other than Lassee,
except as'provided in Article 2 hexsof, ‘shalil in‘any- -
event ba upon the express condition that any rental,.
commisaionsg, premiums, or other bénusas charged or
received by Lassse in excess of the rental Provided in
the aforesaid writtsn consent and all gthar profits or

92ins in excess of such raatal realized by each such

-
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solely for the selling, huying, recoiving, brokering, nandliag {inclucing sackaging)

_and distribution of all agricuttural products and gnecillary Usedy, including truck

storage and parking, restaurants, banking Faoilities, barber shops union olfices,
tenant offices; government offices, the sale of soft goods and hardwere to
Tenant, its members and their eTnployess, and similar uses designed to serve the

reasonable needs of Tenant and its members, which ancillary uses shall oceupy NO

more than fifteen percent (15%) of the aggregate floor area of the buildings on

the Demised Premises, and for no other uses. Tengnt agrees that it will not use

or permit any person to use the Demised Premises or any part thereof for eny

use or purpese in violation of this Lease, oOf of any present of future

* povarninental 1aws, ordinances, T& girements, orders directions, rules of
¥ 3

regulations. The Demised Premises are aeknowtedged to be & "marker” undes
5 259 et sea. of the New York Agriculiure and Markats Law. In exercising 113

regulatory authority over the Demised Premises as & market pursueni to § 704 of

the New York City Cherter, the {.andlord shall apply ‘only the Rules ang’

Regulations_atté.ched hereto as Exhibit ‘C and all amendmeats. thereto as the
same shall have been promulgated by the Commissioner of Markets in 2
regulatory capacity under Sections 269 and 270 of the Agriculture and Markets

Lew.

ARTICLE 4

IMP OSITIONS AND UTILITIES

Section 4.01. Payment of Impositions. (&) Obligation _to Fay

Impositions. Tenant shall pay, in the manner provided in Section 4.01(e) hereof,

all Impositions that at any.time are, or, if the Demised Premises or any pert

-11-
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damages for such Default or Event of Default, the uninsured but insurable amount of any loss
and damage sustained or incurred by it and the costs and expenses of any suit in connection

-
-

- ARTICLE 23

USE OF THE PREMISKS

Section 23.01, Permitted Uses. Subject te-the provisions of faw, the Decd, the
Master Leasc and this Lease, Tenant shall lis¢ aid opcratc the Premises through the Term as and
for a telcvision, motion picturc, radio, audio and visual film and tape production, broadcasting,
and cable Facility and ancillary office space, and ancillary parking, in accordance with the
Certificate of Occupancy therefor, the Master Lease and the Deed, and for no other purpose
without Landlord’s prior written conscnt,

Section 23.02. Prohibited Uses,

(a) Tenant shall not use or occupy the Premises, and neither permit nor suffer
the Premises or any part thereof to be used or occupiced, for any unlawful or illegal business, use
or purpose, or for any purpose, or in any way, in violation of the provisions of Section 23.01
above or Article 16 hereof or the Certificate of Occupancy for the Building, or in such manner as
may make void or voidable any insurance then in force with respeet to the Premises. Promptly
after its discovery of any such unlawful or illegal business, usc or purpose, or use or occupation
in violation of the Certificate of Occupancy for the Building or this Article 23 or Article 16
hereof, or the Master Lease or the Deed, Tenant shall take all necessary steps, legal and
equitable, to compel the discontinuance thereof. If any governmental license or permit shall be
required for the proper and lawful conduct of Tenant's business, including, without limitation,
disposal of Hazardous Substances, Tenant shall be responsible for and shall procure and maintain
such license or permit. Tenant shall not cause or permit, as the result of any intentional or
unintentional act or omission on the part of Tenant, its agents, employees, tenants, subtenants or
other occupants of the Premises to release Hazardous Substances in or from any portion of the
Premises in violation of any Environmental Laws. “Hazardous Substance” shall mean “solid
waste” or “hazardous waste”, “hazardous material”, “hazardous substance”, and “petroleum
product” as defined in the Resource Conservation and Recovery Act, the Comprehensive
Environmental Response, Compensation and Liability Aet, the Hazardous Material
Transportation Act, the Federal Water Pollution Control Act and the Superfund Amendments
and Reauthorization Act of 1986, any laws relating to underground storage tanks, and any similar
or sucecssor federal law, state law or local statutes and ordinances and any rules, regulations and
policics promulgated thereunder, as any of such federal, state and local statutcs, ordinances and
regulations may be amended from time to time (collectively, “Environmental Laws™). Tenant
shall take all necessary steps, legal and equitable, to compel discontinuance of such business or
use, including, if necessary, the removal from the Premises of any Subtenants, occupants,
invitees, licensees and permiltees using a portion of the Premises for any unlawful or illegal
business, use or purpose or in violation of the Certificate(s) of Occupancy for the Building or this
Article 23 or Article 16 hereof, or the Master Lease or the Deed,

(b)  Tenant shall not suffer or permit the Premises or any portion thereof to be
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used by the public without restriction or in such manncr as might reasonably tend 1o impair title
to the Premises or any portion thereof; or in such manner as might reasonably make possible a -
claim or cliims of adverse usage or adverse poéscssion by the public, as such, or of implied
dedication of the Premises or any portion thereof,

ARTICLE 24

EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC.

Section 24.01, Definition. Each of the following events shall be an “Event of
Default” hereunder: :

(a) il Tenant shall fail to make any payment (or any part thereof) of Rental as
due hereunder and such failure shall continue for a period of ten (10) days aficr notice thereof
from Landiord,;

(b)  if Tenant shall fail to Commence Construction of the Building on or
before the Construction Commencement Date (subject to the period of Unavoidable Delays),

(¢)  if Tenant shail fail to Substantially Complete the Construction of the
Building, on or before the Scheduled Completion Date. (subject to the period of Unavoidable
Deiays);

(d) if Tenant shall enter into (or permit to be entered into) an assighment,
Mortgage or Sublease or any other transaction conveying any interest in this Lease or the
Premises without compliance with the provisions of this Lease;

(©) if Tenant shall fail to observe or perform one or more of the other terms,
conditions, covenants or agrecments of this Lease and such failure shall continue for a period of
twenty (20) days after Landlord’s notice thereof to Tenant specifying such failure (unless such
failure requires work to be performed, acts to be done, or conditions to be removed which
cannot, by their nature, reasonably be performed, donc or removed within such twenty (20) day
period, in which case no Event of Default shall be deemed to exist as long as Tenant shall have
commenced curing the same within the twenty (20) day period and shall diligently and
continuously prosecute the same to completion);

() to the extent permitted by law, if Tenant shall admit, in writing, that it is
unablc to pay its debts as such become due;

(g) to the extent permitted by law, if Tenant shall make an assignment for the
benefit of creditors;

(h)  to the extent permitted by law, if Tenant shall file a voluntary petition
under Title 11 of the United States Code or if such petition shall be filed against Tenant and an
order for relief shall be entered, or if Tenant shall file a petition or an answer secking, consenting
to or acquicseing in, any rcorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relicf under the present or any Future Federal bankruptcy code or any other
present or future applicable Federal, state or other bankruptcy or insolvency statuie or law, or

RAS Expansion Lease -6 -
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or premiums not paid, but Landlord elso shall be entitled to
recover, as damages for such breach, the uninsured amount of any
1oss and damages, costs end expenses of suit, including
reasonable attorneys' fees, suffered or incurred by reason of
damage to or destruction of the Premises. '

ARTICLE 22
NO ABATEMENT OF RENTAL

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

ARTICLE 23
PERMITTED USET NO UNLAWFUL OCCUPANCY

Ssection 23,01, Subject to the provisions of law and
this Lease, Tenant shall use the Premises as and for (1) a
motion picture, television, audio and visual film production
facility; (2) public educational and cultural facilities related
to motion picture and television film production; and (3)
ancillary and associated uses to the uses specified in (1) and
(2) above, including, without limitation, office space, in
accordance with the certificate of occupancy therefor, and for
no other purpose without Landlord's consent which shall not be
unreasonably withheld or delayed.

Section 23,02, Tenant shall not use Oor occupy, nor
permit or suffer the Premises or any part thereof to be used or
occupied for any unlawful or illegal business, use or purpese,
or for any business, use or purpose reasonably deemed by
Landlord to be hazardous, or in such manner as to consitute @
nuisance of any kind (public or private) or that Landlord
reasonably deems offensive by reason of odors, fumes, dust,
smoke, noise or other pollution, or for any purpose or 1n any
way in violation of the certificate of occupancy oI of any
present or future governmental laws, ordinances, regquirements,
orders, directions, rules or regulations (including, but not
limited to the New York City Noise Control Code and regulations
issued thereunder), or which may make void or voldable anE
insurance then in force on the Premises. Tenant shall take
immediately upon the discovery of any such unlawful, 1llegal or
hazardous use all necessary steps, legal and equitable, to
compel the discontinuance of such use and to oust and remove any
Subtenants guilty of such unlawful, illegal or hazardous use.

Section 23.02, Tenant shall not suffer or permit the
Premises or any portion thereof to be used by the pu lic without
restriction or im such manner as might reasonably tend to impalr
title to the Premises or any portion thereof, or in such manner

b ]
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as might reasonably make possible a claim or claims of adverse
usage or adverse possession by the public, as such, or of
implied dedication of the Premises or any portion thereof.

| ARTICLE 24 j | .
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS,
REMEDIES, ETC. -

Section 24.01. Each of the following events (except as
1imited by Sections 10.03, 42.20 and 42.22 hereof) shall be an
ngyvent of Default" hereunder:

(a) if Tenant shall fail to pa¥ any installment of
Base Rent, Tax Rent or Additional Rent after same shall be due
and payable and within ten (10) days after notice thereof from
Landlord to Tenant; :

(b) if Tenant shall fail to make any other payment of
Rental required to be paid by Tenant hereunder for a period of
ten (10) days after rotice thereof from Landlord to Tenant;

(c) if Tenant shall fall to observe oI perform one Or
more of the other terms, conditions, covenants or agreements of
this Lease end such fallure shall continue for a period of
twenty (20) days after written notice thereof by Lendlord to
Tenant specifying such fallure {unless such failure reguires
work to be performed, acts to be done, OI conditions to be
removed which cannaot by their nature reasonably be performed,
done or removed, as the case may be, within such twenty (20) day
period, in which case no Default shall be deemed to exist as
long as Tenant shall have commenced curing the same within such
twenty-day period and shall diligently and continuously ’
prosecute the same to completion?;

(d) if Tenant shall vacate or abandon the Premises or
any substantial portion thereof;

(e} if this Lease or the estate of Tenant hereunder
shall be assigned, subleased, transferred, mortgaged or
encumbered without compliance with the provisions of this Lease
applicable thereto;

(f) if a motion picture, television, audio and visual
production facility shall not be continuously operating after
Completion of the Construction and Tenant shall not be _
diligently pursuing subtenants to use the facility, except for
Unavoidable Delays and perlods in which Restoration is being
dili%ently pursued., For the purposes of the previous sentence,
vcontinuously operating® shall mean that the sound stages
located on the Premises after Completion of the Construction
during any Lease Year shall have been in use thirty-three and
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"-substantially completed and is suitable for the purpose

f cf this letting; or

- or any portion thereof in connection with its business,
“:F;”;;I;hever of the dates set forth in (1) or (2) above is

earlier, subject to tezrmination and cancellation as here-

the premises for the purposes of perfcrming the work
'referred.tc in Article "Eight” herecannd of installing .
‘fiﬁtuteslaad applianceé.pricr to the ccmceacement of the
‘term. of this lease. |

ALL that certain prope:ty. situate in the Borough
of the Bronx, County cf Bronx, City and State of New York,
as described in Exhibit "n", attached hereto and made a part
hereof, and as shown ‘outlined in red on the print attacaed

hereto and made a part hereof.

for iteself, its succeaaors and assigns hereby cuvenants.

:promisas and agrees to and with Lessor to keep and perfbrm,

FIRST: Lesseo will use the demised premises

for the'mannfacture, processing, and‘dist:ihution. of frozea

and other foods, atcrage incidental thereto, and related |
uses incidental or accessory thereto, Lesgee will not use
the demised premises fcr any other purposes except with the
prior written approval of the Administ:ator in each instance.
| Leaeor makes no representation as to the legality
of the‘use of the delised premises for Lesaee;a‘intendeﬂ
purposea. In the event any use cr prcposed use 15 declared
illegal by a court of competent ju:isdiction, Lelsee'

covenanta and agrees that Lessor, ite agents, cfficers,‘

' {2) on the date when Lessee commences to use these‘prcmfsesﬁ -

inafter provided; provided, however, that Lessee may enter ' |

On the following TERMS and CONDITIONS which Lessee—
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Assignment
or

Nortgege

' employees and the Administrator. or any persaon whatsoever,

‘shall not be liable for any damage arising out of or

related to such 1L1egal use or proposed use,
SECOND: Lessee shall not at any time assign,

sublet, mortgage or pledge this lease or any part thereof, -

- or in any way charge or encumber the rights or property
granted herein, or any part thereéof, or issue or grant any
permit or license to use the property or any part thereoff-“

- without the prior written consent of the Administrator,

and approval of the ?oard of Estimate,except that the

.approval of the Board shall not be required for subleases.

Any ‘such consent shall provide ﬂt;the amount of rental to .
be charged by the Lessee for any subletting of ‘the deﬁieed
property or any part thereof or the granting of any permit
to use the Eaidrdemised property or ery'part thereof by
persons other.than the Lessee. It is further provided.
nevertheless, that suoh consent of Leeeor to any eubletting

of the demieed property or eny part thereof or the granting

‘of any permission to use the said demised property or any

part thereof by,pereons other than Lessee, shall in any -

event be upon the expreee condition that any remtal,.

~ commissions,” premiums, or other ooousee charged or'xea .

. ceived by Lessee in excess of the'rehtal provided in the

aforesaia ‘written consent and all other profits or. gaine

in exceas of such rental realized by each such subletting

‘shell be deemed and coneiacred to be received for Leseor v

and shall be eutomaticelly the property of Leseor. ondfjfu
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ARTICLE 9

USE OF PREMISES

Section 9.01. Permitted Use. Tenant shall use and occupy the Premises for the
development, storage and use of a maritime-dependent distribution facility for cementitious
maferials, aggregate, gypsum-reiated products and other producis and materiais used in the
construction industry. Tenant shall not use the Premises or permit the Premises to be used for
any other purpose except with the prior written approval of Landlord, to be given at Landlord’s
sole discretion, which approval shall not be unreasonably delayed. Landlord represents that
Tenant’s intended use does not violate zoning or other restrictions imposed by existing law, rules
and regulations or any such laws, rules or regulations presently under consideration by the City.

Section 9.02. Requirements for Conduct of Business. This Lease does not grant
any permission, license or authority for the performance or conduct of any business, operation or
use which may require any permit or approval from any public or private party. Tenant shall
obtain and maintain in full force and effect during the Term at its sole cost and expense any
governmental license or permit imposed or mandated by any Governmental Authority in
connection with Tenant’s trade or business and the use of the Premises, and shall comply with
any other Requirement for the proper and lawful operation of the Premises by Tenant for the
purposes anthorized by this Lease.

Section 9.03. Unlawful Use. Tenant shall not use or occupy the Premises, or
permit or suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal,
or hazardous business, use or purpose or in any way in violation of any Requirement or this
Lease, or in such manner as may make void or voidable any insurance then in force with respect
to the Premises. Immediately, upon the discovery of any such unlawful, illegal or hazardous
business, use or purpose, Tenant shall take all necessary steps, legal and equitable, to compel the
discontinuance thereof, including if necessary, the removal from the Premises of any subtenant
using any portion of the Premises for any such business, use or purpose. Tenant shall not keep,
or permit to be kept, on the Premises any article, object, item, substance or thing that may cause,
damage to the Premises or any part thereof, or that may constitute a public or private nuisance, or
any other article, object, item, substance or thing, except as now or hereafter permitted by the
Fire Department, Board of Fire Underwriters, Fire Insurance Rating Organization and other
authority having jurisdiction over the Premises.

Section 9.04. No Representations or Warranty by Landlord.

(@)  Except as provided in Section 9.01 above, neither Landlord, Lease
Administrator nor Apple lias made or makes any representation or warranty as to the condition of
the Premises or its suitability for any particular use or as to any other matter affecting this Lease
or the Premises.

(b)  Except as provided in Section 9.01 above, neither Landlord, Lease
Administrator nor Apple has made or makes any representation as to the legality of the use of the
Premises for Tenant’s intended purposes; it being understood, however, that neither Landlord,

Lease Administrator nor Apple have any knowledge or information that the intended or

Lafarge final & -20-



O O

permitted use of the Premises hereunder is contrary to law. If any use or proposed use is
determined to be illegal by a court of competent jurisdiction, subject to the terms hereof Tenant
agrees that (i) neither Landlord, Lease Administrator nor Apple, nor any of their respective
directors, officers, employees or agents shall be liable for any damages incurred by Tenant or
any third party as a result of;, or in connection with such determination, or illegal use or proposed
use, and (ii) Tenant shall defend, indemnify and hold harmless each of Landlord, Lease
Administrator and Apple, and their respective directors, officers, employees and agents against

any cost, liability or expense incurred by any of them in connection with such detemunatlon, or

illegal use or proposed use in accordance with Article 23 hereof.

ARTICLE 10
SEMENTS

Section 10.01. Municipa] Easement. Landlord hereby reserves for itself and
Lease Administrator, and their respective officers, employees, agents, servants, representatives
and invitees, an easement for ingress and egress to, from and over the Premises for the following
purposes: (i) to maintain, replace and repair existing mumicipal facilities located within the
Premises, if any; (if) to maintain its fire communications facilities, sewers, water mains and
street sub-surface below the Premises, if any; and (iii) to access the bulkhead area and the pier
and other facilities adjacent to the Premises.

Section 10.02. Landlord, and Lease Administrator and their respective designees
shall have the right at all times to enter upon the Premises with workers, materials and equipment
to construct, reconstruct, lay, relay, maintain, .operate and inspect Landlord’s and/or Lease
Administrator’s facilities in or adjacent to the Premises. The easement reserved hereby is in
addition to any other casement, right-o f-way or other right that constitutes a Title Matter as
described in Exhibit B hereto.

§ectig_n 10.03. Neither Landlord’s mor Lease Administrator’s entry omto or
permitted use of the Premises shall materially interfere with Tenant’s use of the Premises.

ARTICLE 11
INSURANCE

Section 11.01. Insurance Requirements, At all times during the Term, Tenant, at
its sole cost and expense, shall carry and maintain in fill force and effect, or cause to be carried
and maintained in full force and effect, insurance coverage of the following types or insuring the
described risks and in the minimum limits set forth below: '

(2)  Liability Insurance. Commercial General Liability insurance protecting
agamst all liability with respect to the Premises and the operatlons related thereto, whether
conducted on or off the Premises, for bodily injury, death, personal injury and property damage,
in an amount not less than Three Million Dollars ($3,000,000) per occurrence, and designating
Tenant as “named insured,” and Landlord, Lease Administrator and Apple as “additional
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Landlord on demand. Any payment or performance by Landlord pursuant
to the foreqgoing provisions of this Artlicle shall not be nor be
deemed to be a walver or release of the breach or default of Tenant
with respect thereto or of the right of Landlord to terminate this
Prime Lease, Institute summary proceedings and/or take such other
actlon as may be permissible hereunder 1f an Event of Terminatlon by
Tenant shall have occurred.

ARTICLE 7

PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 7.01. Subject to the provisions of law and this

Prime Lease, Tenant shall sublease the Premises to the Developer for
development in accordance with the Development Lease lncorporated
herein it its entirety as the principal operating agreement for the
Premises. Tenant shall not consent {pursuant to Section 9.0l of the
Development Lease) to any use of the Premises not permitted in an
Ml-1 district without Landlord's consent.

Section 7.02. During the Term Tenant shall not use or

occupy the Premises, permit or suffer the Premises or any part
thereof to be used or occupied for any unlawful, 1llegal extra-
hazardous business, use or purpose or in any way in violation of any
Requirements or in such manner as may make void or vioidable any
insurance then in force with respect to the Premises. Tenant,
immediately upon the discovery of any such unlawful, illegal or

® extra-hazardous business, use or purpose shall take all necessary
steps, legal and equitable, to compel the discontinuance thereof,

including 1f necessary, the removal from the Premises of any
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Subtenant using any portion of the Premises for any such business,

uUse OT purpose.

Section 7.03. Tenant shall not suffer or permit the

Premises or any portion thereof to be used by the public without
restriction or in such manner as would, with the lapse of time,
impair title to the Premises or any portion thereof, or in such
manner as would, with the lapse of time, create the basis for =
claim or claims of adverse usage or adverse possession by the
public, as such, or of implied dedication of the Premises or any
portion thereof. '
' ARTICLE &
EVENTS .0F TERMINATION

Section 8.0l. Each of the following events shall be an
"Event of Termination" hereunder: |

(a) 1f Tenant shall fail to pay any installment of Prime
Lease Base Rent within fifteen (15) days after same shall be
received by Tenant and thus due and payable;

(b) if Tenant shall fa}l to make any other payment
required to be paid by Tenant hereunder for a period of fifteen (15)
days after notice thereof from Landlord to Tenant;

(c) 4if Tenant shall fail to observe or perform one or more
of the other terms, conditions, covenants or agreements of this
Prime Lease and such fallure shall continue for a period of thirty
(30) days after written notice thereof by Landlord to Tenant
specifying such failure (unless such fallure reqqires work to be

performed, acts to be done, or conditions to be removed which cannot
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ARTICLE 5

CONDITIONS PRECEDENT

Section 5.01. Conditions Precedent. Notwithistanding anything contained in
this Lease to the contrary, Landlord and Tenant hereby agree that the obligation of Landlord to
deliver the Combined Premises to Tenant pursuant to this Lease, and the other obligations of-
Landlord under of this Lease are conditioned upon and subject to:

() Mayoral Authorization. The issuance of a Mayoral Authorization
pursuant to Section 384(b)(4) of the Charter of the City of New York authorizing the City to
lease the Combined Premises to EDC for the purposes contemplated by this Lease.

(b) Governmental Review and Approval.  Approval of Tenant in
accordance with the applicable governmental review and approval process including, but not
limited to, approval of Tenant based upon the information provided in the required VENDEX
clearance forms, Business Disclosure Statement, or Business Entity Questionnaire and the
Principal Questionnaire, whichever is applicable. The aforementioned documents shall be
completed by Tenant and submitted to Landlord prior to or upon execution of this Lease. In the
event, subsequent to the execution of this Lease, approval is not granted by the applicable
authority, this Lease shall be terminated upon thirty (30) days’ notice to Tenant. Tenant
represents that the information provided in the required VENDEX clearance forms is true and
accurate. In the event there is a material change in the information provided therein, Tenant shatl
notify Lease Administrator within fifteen (15) days of such change.

(c)  Assignment Asreement. Execution and delivery by EDC and Tenant of
the Assignment Agreement.

(d)  Annual Base Rent. Payment by Tenant to Lease Administrator of Ammual
Base Rent for the first month of the Term.

(¢)  Security Deposit. Payment by Tenant of the Security Deposit

® Administrative Fee. Payment by Tenant of an Administrative Fee in the
amount of Forty Thousand Dollars ($40,000).

Section 6.01. Permitted Use. Subject to all Requirements, Tenant may enter
upon, occupy and use the Combined Premises solely for the purposes of operating and
maintaining a Parking Facility for use by a fleet of school buses of approximately three hundred
forty five (345) in number and by Tenant’s employees and for no other use or purpose.

Section 6.02. Licenses and Permits. This Lease does not grant authority for the
performance of any construction work or any other operation or use which may require any
permit or approval from any Governmental Authority or private party. Tenant shall obtain and
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maintain in full force and effect during the Term any governmental license or permit, and shall
comply with any other Requirement imposed or mandated by any Governmental Authority, for
the proper and lawful operation of the Combined Premises by Tenant for the purposes authorized
by this Lease.

Section 6.03. Prohibited Uses. During the Term, Tenant shatl not use, occupy,
permit or suffer, the Combined Premises or any part thereof to be used or occupied, for any
unlawful or illegal business, use or purpose, or in any way in violation of any term, covenant or
condition of this Lease, or in such manner as may make void or voidable any insurance policy
required to be maintained pursuant to Section 13.1 hereof. Immediately, upon the discovery of
any such unlawful or illegal business, use or purpose, or violation of any of terms, covenants or
conditions of this Lease, or such other use as may void or make voidable any insurance required
hereby, Tenant shall take all necessary and appropriate action, legal and equitable, to discontinue
or compel the discontinuance thereof. Tenant shall not keep, or permit to be kept, on the
Combined Premises, or any part thereof any article, object, item, substance or thing that may
cause, in Landlord’s sole reasonable discretion, damage to the Combined Premises or any part
thereof, or that may constitute a public or private nuisance, or any other atticle, object, item,
substance or thing, except as now or hereafter permitted by the Fire Department, Board of Fire
Underwriters, Fire Insurance Rating Organization and other authority having jurisdiction over
the Combined Premises or any part thereof.

Section 6.04. No Representations or Warranty by Landlord.

(a)  Neither Landlord, Lease Administrator nor Apple has made or makes any
representation or warranty as to the condition of the Combined Premises of its suitability for any
particular use or as to any other matter affecting this Lease or the Combined Premises.

(b)  Neither Landlord, Lease Administrator nor Apple has made or makes any
representation as to the legality of the use of the Combined Premises for Tenant’s intended .
purposes. If any use or proposed use is determined to be illegal by a court of competent
jurisdiction, Tenant agrees that (1) neither Landlord, Lease Administrator, nor Apple, nor any of
their respective directors, officers, employees, agents, servants, representatives and invitees shall
be liable for any damages incurred by Tenant or any third party as a result of, or in connection
with such determination, or illegal use or proposed use, and (2) Tenant shall defend, indemnify
and hold harmless each of Landlord, Lease Administrator Apple and their respective directors,
officers, employees and agents against any cost, liability or expense incurred by any of them in
connection with such determination, or illegal use or proposed use in accordance with, Section
6.3 hereof.

ARTICLE 7
EASEMENTS
Section 7.01, Municipal Easement. Landlord hereby reserves for itself, Lease
Administrator and Apple, and their respective directors, officers, employees, agents, servants,

representatives and invitees, with respect to the Combined Premises an casement and a right of
access: (a) to enter upon the Combined Premises to maintain, replace and repair existing
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ARTICLE 4
Impositions
Section 4.01. Lessee shall and will, during the Term Hereof, pay and
discharge, as Additlonal Rent, all Impositions, inoluding but not Hmited to all such
taxes (except occupancy taxes and real estate taxes on the land of the Demised
Premises), charges for public utilities, charges for water, sewer rents and charges
and a1l other lfcense and permit fees and all other governmental charges and pay-
ments, extraordinary as well as ordinary, whether foreseea or unforeseen, as shall,
-—during the Term Hereof, be laid, levied, aasessed or imposed upon, or become due
and payable, or Hens upon the sald Demised Premises, or any part thereof, or any
appurienances thereto, the leasehold estate hereby created, the sidewnlks or sireets
in front of ot adjoining the Demised Premises or any vault or vaults thereunder, if
any, by virtue of any present or future law, order or ordinance of the United States
of America, or of the Clty, County or local government, or of any department,
office or bureau therecf, or any other governmental authority. The provisions of
Article 8, Section 3,03 shall be applicable to any Impositions.
_ Section 4,02, Nothing herein contained shall reqﬁre Lessee to pay
munjeipal, state or federal income taxes, capital levy, esiate, succession,

g of Lessor,

inheritance, corporate franchi

ARTICLE S

Use; Construction; Alterations and Additions; Non-Diserimination

tion 5,01, It is understood that the le
City of New York and the authorization of its use by the Board of Estimate of The
City of New York, were for the express purpose of creating a lfght Industrial

faoility to supply a.vin.t‘_lon services within the City of New York, in order to promate
and incrense employment opportunities within The City of New York. Itis, therefore
apecifically agreed that any sublease of the Demised Premises or any assignment of

this Tease, except to & Leasehold Mortgagee as securlty, shall be solely for

the purposes of providing air cargo services, air commissary services,

other similar air services and for ancillary aviation industry
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purposes, and the parties agreo that the Bs¥s Premises ghall ba subleased or
assigned for and occupied for such purposes only.

It 18 further understood that this Lease to Lessee is made for Burpo ed
of development only and that Leasee shall use the Demised Prem ges

5% 0P Bsre'p&g'ea?opment thereof in accordance with this Article and the subletting
thereof in acoordance with Artlcle 13 of this Lense, to occupants who will use and
occupy the same for the purposeé set forth in this Section.

Sectlon 5.02. . i

(1} (a) Lessee agrees that the execution of this Severance Lease No., 3
18 conditioned upon the due and timely Ansncing, constructionand
completion of the first clnss industrial strueture soon to be con-
structed pursuant to the aforementioned Plans and Specifications
duly approved by Lessor, and as set forth in SBchedules 3%
"B" and "'C'" annexed hereto and made a part hereof, on the Demised
Premises shown and described on Schedule "A" hereto annexed,
and to he known as Building No, 3. For the purposes of this i
Sectlon "Timely Complation' shall mean the gubstantial completion -
of the construction of said building scon to be started, within two
{2) years, Including external roadways, pavements and ramps.

For the purpdses of this Section ""Substantial Completion ghall
mean substantial construction and completion of said structure

in such manner that same can be fully cccupied and used by Lessee
without interferenoe with its operations, and that a Temporary
Certlficate of Qecupancy shall have been tasued permitting Lessee
to use and occupy the entire Demised Premises for the purposes
intended.

Lessee further agrees, subject to the occurrence of causes not
within its control, to complete each and every further item of work
necessary to fully complete sald structures within two (2) years
aftor the commencement of the Term Hereof as above provided for,
and will obtain A parmanent Certificate of Oecupancy permitting
Lossce to uso and cocupy the entire Demised Premises for the
purposos intemled, within sixty (60) days thoroeafter.

() Lesseo shall, in aceordince with its approved Plan, instill on
the premises hereby demised in this Severance Lease No. 3, all
necessary site Improvements, including, without limitation,
sub~surface work, fill, grading, piling, streets, sanitary and
atorm water sewers, sewer manholeg, junction chambers,
basins and culverts, street Ughting, water mains and accessory
facilities, police telephone and Are nlarm systems and land-
scaping. Any sublease given by Lessee hereunder, shall provide
that no part of the Demised Premises may be used for outside
londing, outside parking of truoks or outside storage. Upon
the prior written consent of Lessor and the Commissioner

B
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payable to Landlord as liquidated damages for the administra-
tive costs and expenses incurred by Landlord by reason of

Tenant's failure to make prompt payment and said late charges

shall be payable by Tenant without notice or demand. No failure

by Landlord to insist upon the strict performance by Tenant of
Tenant's obligations to pay late charges shall constitute a
waiver by Landlord of its right to enforce the provisions of
this Article in any instance thereafter occurring.

Section 2,05 Tenant will pay the Annual Rental and

the PILOT, as increased pursuant to this Lease, without demand
or notice and without abatement, deduction or set-off, and
will similarly pay, as additional rent, all other payments
which Tenant in any of the provisions of this Lease assumes or
agrees to pay, and, in the event of any non-payment therecf,
Landlord shall have (in adjition to all other rights and
remedies) all the rights and rem=adieos orovided herein

law in the case of non-payment of rent,

-~

///ARTICLE 3

USE CF PREMISES

T
Section 3.0l Tenant sha use and occupy the

Demised Premises solely for a wholesale food processing and
distribution facilify and market uses described in the New
York State Agriculture and Market Law §259 and for no other
use. Tenant may deal in other commodities related to the uses
described herein provided that such other commodities shall

-0 -
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not exceed fifteen percent (15%) of the total volume of
Tenant's annual sales. Tenant shall not use any part of the
Demised Premises as a commercial parking lot or charge any
tees tor parking on the Demised Premises.. Tenant agrees that
it will not use or permit any person to use the Demised
Premises or any part thereof for any use or purpose in
violation of this Lease} the certificate of completion, or of
any present or future governmental laws, ordinances,

requirements, orders, directions, rules or regulations.

ARTICLE 4

Section 4.01 Tenant shall bLe responsibile for ob-

taining all utility services necessary for the proper

jede

operation and functioning »f the Demised Promige

5]

noloding,

!

without limitation, gas, water, heat, electricity, aic

~e T ek Y s
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conditioning and telephone cervica.

o
"3

to the companies supplying such utility servicss o117 olargag
for such utility services, as the same shall become due.
Tenant shall install meters for all such utility services.

Section 4.072 Tandlnrd sha1l Rmavn no ohligavlon b0

provide any utility services to the Deimlsed Pranlscs and Land-
lord shall have no responsibility or liability in the event
any such utility services are not provided to the Demised
Premises.

Section 4.03 Tenant shall deposit upon execution

and delivery hereof, with the City Collector, the sum of §1000
-~10-
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ARTICLE 23

PERMITTED USE; NO UNLAWFUL QCCUPANCY

Section 23.01. Permitted Uses.

(a)  The Premises shall be used and operated by Tenant, effective upon the
Substantial Completion Date, as a ‘multilevel entertainment and retail facility, including a
multiplex cinema as well as retail stores and other entertainment facilities (which may include
restaurants, bars, food and beverage services and the Parking (Garage). Tenant may: (i) use the
underground portion of the Building for office, retail and/or storage facilities. In any event, the
Premises shall be used only in accordance with the TCO(s) for the New Building, and for no
other use or purpose inconsistent with the uses set forth above. -

(b)  Pror to beginning excavation for the foundation of the New Building,
Tenant may at its option use the Premises for surface parking. If Tenant so uses the Premises, it
shall pay to Landlord on the first day of each calendar month 25% of any net profit from parking
activity actually received by Tenant or an Affiliate during the preceding calendar month. Such
payments shall be part of Rental. “Net profit” for this purpose shall mean the excess of revenues
of Tenant and Affiliate from the parking operation over the following and only the following
expenses of Tenant and Affiliates of maintaining the Premises during the pre-excavation period:
(i) PILOT, (ii) ercction of a project sign on the Premises and (iii) expenses of the parking
operation itself such as wages for attendants, insurance particular to the parking operation, etc.
The profit sharing provisions of this paragraph (b) shall with respect to profits from pre-
construction surface parking supersede the provisions of Section 3.03(b) hereof, so that no
annual payment will be due in confection therewith.

(c)  Tenant shall develop and operate the Premises in accordance with the
requirements of the Urban Renewal Plan, a copy of which is annexed hereto as Exhibit H and
made a part hereof. Notwithstanding any provision to the contrary in this Lease or in any other
document, the requirements of this Section 23.01{c) shall survive until the date upon which the
Plan expires by its own terms.

Section 23.02. Prohibited Uses. Tenant shall not use or occupy the Premises, and
neither permit nor suffer the Premises or any part thereof to be used or occupied for, any
unlawful or illegal business, use or purpose, or for any purpose, or in such manner as to
constitute a nuisance of any kind (public or private), or in any way in violation of the provisions
of Section 23.01 above or Article 16 hereof or any TCO for the Premises, or which involves a
dangerous or noxious trade or business, or arcades (except as ancillary to a cinema), slot
machines games rooms, billiard halls, gun repair, pomography or other similar adult uses or
physical culture establishments of any kind (other than bona fide health and fitness clubs), or for
discotheques or cabarets or in such manner as may make void or voidable any insurance then in
force with respect to the Premises. Promptly after its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in violation of any TCQ for the Premises or this
Article 23 or Article 16 hereof, Tenant shall take all necessary steps, legal and equitable, to
compel discontinuance of such business, use or purpose, including, if necessary, the removal
from the Premises of any Subtenants using a portion of the Premises for any unlawful or illegal
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business, use or purpose or in violation of any TCO for the Premises or Section 23.01 or Article
16 hereof.
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liability incurred by Tenant to Landlord under this Lease, provided that the application of any
pottion of the Security Deposit to the cure of any such Default or Event of Default shall not be
deemed to have cured such Default or Event of Default unless the entire outstandmg amount due
or damages suffered by Landlord, as the case may be, shall have been paxd in full.

Section 7.05. Retum of Security Deposit. The Security Deposit or such portion
thereof remaining after any application of the Security Deposit in accordance with Section 7.04,
shall be returned to Tenant within mnety (90) days after the Expiration Date or sooner
termination of this Lease, together with interest, if any, accrued thercon, less an amount, to be
retained by Landlord, equal to one percent (1%) per annum of the amount of the Security
Deposit.

ARTICLE 8

INTENTIONALLY OMITTED

ARTICLE 9

USE OF PREMISES

Section 9.01. Permitted Use.

(a) Tenant shall use and occupy the Premises for the operation and
maintenance of a public access area and restaurant, The restaurant comprises two barges and an
upland structure. The two barges may be used for eating; drinking and incidental live or
zecorded musical entertainment. The barges may be used for special events and catering at
-which live musical entertainment or recorded music and dancing shall be allowed without
restriction provided that at such special events and catering admission to that barge shall not be
to the general public, but only to specific groups by reservation. All musical entertainment shall
further be conditioned upon compliance with the provisions of Article 42 of this Lease. Any
other mode of entertainment shall require the prior approval of Landlord, which approval shall

not be unreasonably withheld, delayed or conditioned, provided such entertainment does not
constitute a nuisance or disturb any residential or commercial tenants in areas ‘surrounding the
Premises. Such approval shall be deemed granted if Landlord fails to respond to any written
requests for approval within ten (10) days after such requests is made. Advertising for special
events and catering shall not be to the general public but only to specific groups. Neither barge
shall be used as a membership club, Tenant shall not use the Premises or permit the Premises to
be used for any other purpose except with the prior written approval, which approval Landlord
may grant or refuse in it sole discretion. Tenant shall not permit any of its agents, employees,

- licensees or invitees to deprive any member of the public access to the public areas of the

Preinises.

(b)  Tenant shall be permitted to use the area of the Premises designated as the
“Parking Area” on the Sullivan Work Diagram that is attached hereto as Exhibit F (the “Parking
Area”) for parking of automobiles and other motor vehicles of its customers and suppliers.
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(©) Landlord makes no reprcsentatlon as to the legality of the use of the
Premises for Tenant’s intended purposes. If any use'is determined to be illegal by a court of
competent jurisdiction, Tenant agrees that Landlord, Lease Administrator, Apple and their
respective agents, officers, employees, or any person whatsoever, shall not be liable for any
damages arising out of or related to such 111ega1 use or proposed use.

(d) In the event any use is determmed to be 11tegal by a court of competent
jurisdiction, the Tenant may, may either cancel this Lease or cure such illegality within one
hundred and eighty (180) days after final determination by such court of competent jul’lSdlCllOIl
Landlord will agree to cooperate with Tenant in such process ‘but at Tenant’s sole cost and
expense, :

(¢)  In the event of any such determination of illegality by final order of a
court of competent jurisdiction, the Tenant may terminate this Lease by giving notice of
termination to the Landlord within one hundred eighty (180) days after a final order of a court
making such determination and Tenant shall have no further obligations under this Lease after
the date specified in such notice of termination, except for the accrued obligations and those
obligations which survive the termination or expiration of this Lease.

(f) . The parties agree, as a condition of this Lease, that a portion of the
Premises designated as a public access area on the diagram attached hereto as Exhibit F, which
area shall not be less than 12,000 square feet (the “Public Access Arca™), shall, at all times
during the Term, be made available for and used exclusively as a public access area for use by
the general public (unless and to the extent such access is temporarily prevented or.limited and
the party responsible for any such prevention or limitation of access has obtained all necessary
governmental consents and approvals) prov1ded however, that the Public Access Area shall not
be used for commercial purposes, except in connection with any such temporary prevention or
limitation described above, The Public Access Area shall be constructed and maintained duting
the entire Term by Tenant at its sole cost and expense. It shall be available for use by the general
public in such a manner as will conform to that lawful ysage made of all public -streets,
sidewalks, and areas in The City of New York between the hours of 6:00 AM and 12:00
midnight, provided that such usage shall not be detrimental to or unduly interfere with
neighboring residents or the operation of the restaurant. Tenant shall have at least one employee
on the Premises at all times,

Section 9.02. Reguirements for Conduct of Business. This Lease does not grant
any permit, license or authority for the performance or conduct of any business, operation or use
which may require any permit or approval from any public or private party. Tenant shall obtain
and maintain in full force and effect during the Term at its sole cost and expense any
governmental license or permit imposed or mandated by any Govemmental Authority in
connection with Tenant’s trade or business and the use of the Premises, and shall comply with
any other Requirement for the proper and lawful operation of the Premises by Tenant for the
purposes authorized by this Lease.

Section 9.03  Use of Bulkhead for Dockage Purposes, Tenant shall be permitted
to use the bulkhead area located north of the Barges for purposes of docking of vessels for its
customers upon the terms and conditions set forth below. Tenant specifically agrees that the
bulkhead area south of the Barges shall not at any time be used for the docking of any vessels.

CAPAULK\WATERCLUBLEASES.DOC
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_ (a)  Transient Usage. The dockage of vessels along the bulkhead shall
be on a trapsient basis only. “Transient” is defined as (i) the landing of vessels of restaurant
customers for a period not to exceed six (6) hours, (ii) the landing of on-board catering vessels
for a period not to exceed six (6) hours, (iii) the overnight berthing of vessels for a period not o
exceed one week, and (iv) vessels whose length exceeds three hundred (300) feet shall berth for
a period not to exceed four (4) days. Landing is herein defined as an opportunity to embark and
disembark passengers.

(b)  US Coast Guard Certificate of Inspection. If required by applicable
Requirements, all vessels that dock along the bulkhead for the purpose of boarding or

disembarking passengers for on-board catering from the Premises must show proof of current
U.S. Coast Guard Certificate of Inspection as required.

(¢)  No_Ferry-Related Vessels. The use of the bulkhead shall be
restricted to non-ferry related vessels. Ferry-related vessels shall be defined as any vessels that
Uprovide public transportation between two points for a fee. Ferry related vessels shall not
include water shuttle service that is exclusively reserved for patrons of the Premises or the River
Café or other establishments owned or leased by Tenant or an Affiliate.

(d) Public Access. At no time shall vessels berthed along the
bulkhead or activities relating to said vessels unreasonably limit or block public access to the
esplanade, unless, the party responsible for such limitation or blockage has obtained all
necessary governmental consents, and approvals.

(e) Emergency Berthings. The above conditions do not apply to
vessels using the bulkhead as a result of an emergency, or government sponsored or authorized
events, or other similar type waterfront activities.

Section 9.04 Unlawful Use. Tenant shall not use or occupy the Premises, or
permit or suffer the Premises or any part thereof to be used or occupied, for any untawful, illegal,
or hazardous use or purpose or in any way in violation of any Requirement or this Lease, or in
such manner as may make void or voidable any insurance then in force with respect to the
Premises. Immediately, upon the discovery of any such unlawful, illegal business, use or
purpose, Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance
thercof, mcludmg if necessary, the commencement and continuance of eviction proceedings
against any subtenant using any portion of the Premises for any such business, use or purpose.
Tenant shall not keep, or permit to be kept, on the Premises any article, object, item, substance or
thing that may constitute a public or private nuisance, or any other article, object, item, substance
or thing, that may now or hereafter be prohibited by the Firc Department, Board of Fire
Underwriters, Fire Insurance Rating Organization and other anthority having jurisdiction over
the Premises.

Section 9.05 No Representations or Warranty by Uandlord,

(&)  Neither Landlord, nor Lease Administrator nor Apple has made or makes
any representation or warranty as to the condition of the Premises or its suitability for any
particular use or as to any other matter affecting this Lease or the Premises.
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ARTICLE 23

USE_QOF THE PREMISES

.. Section 23.01. Permitted Uses.
(a) Subject to the provisions of Article 28
hereof regarding Abandonment of the Premises and the

consequences thereof, Tenant shall have the right to use the

. Premises for any lawful purpose permitted by the Urban Renewal
Plan.

s Section 23.02. Prohibited Uses. Tenant shall not use
or occupy the Premises, or permit or suffer the Premises or any
part thereof to be used or occupied in violation of the
certificate(s) of occupancy for the Improvements or the Urban

’ Renewal Plan. Promptly after. its discovery of any such use or
occupation in vieolation of the certificate(s) of occupancy for

s the Improvements or' the Urban Renewal Plan, Tenant shall take

all reasonably necessary steps to discontinue such use or

purpose.
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permit the Premises to be used for any other purpose except with the prior written approval of
Landlord to be given at Landlord’s sole discretion,

Section 10.02. Requirements for Conduct of Business. This Lease does not grant
any permission, license or authority for the performance or conduct of any business, operation or
use which may require any permit or approval from any public or private party. Tenant shall
obtain and maintain in full force and effect during the Term at its sole cost and expense any
governmental license or permit imposed or mandated by any Governmental Authority in
connection with Tenant’s trade or business and the use of the Premises, and shall comply with
any other Requirement for the proper and lawful operation of the Premises by Tenant for the
purposes authorized by this Lease.

Section 10.03. Unlawful Use. Tenant shall not use or occupy the Premises, or
permit or suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal,
or hazardous business, use or purpose or in any way in violation of any Requirement or this
Lease, or in such manner as may make void or voidable any insurance then in force with respect
to the Premises. Immediately, upon the discovery of any such unlawful, illegal or hazardous
business, use or purpose, Tenant shall take all necessary steps, legal and equitable, to compel the
discontinuance thereof, including if necessary, the removal from the Premises of any subtenant
using any portion of the Premises for any such business, use or purpose. Tenant shall not keep,
or permit to be kept, on the Premises any article, object, item, substance or thing that may cause,
in Landlord’s sole reasonable discretion, damage to the Premises or any part thereof, or that may
constitute a public or private nuisance, or any other article, object, item, substance or thing,
except as now or hereafter permitted by the Fire Department, Board of Fire Underwriters, Fire
Insurance Rating Organization and other authority having jurisdiction over the Premises.

Section 10.04. No Representations or Warranty by Landlord.

()  Neither Landlord, Lease Administrator nor Apple has made or makes any
representation or warranty as to the condition of the Premises or its suitability for any particular
use or as to any other matter affecting this Lease or the Premises.

(b)  Neither Landlord, Lease Administrator nor Apple has made or makes any
representation as to the legality of the use of the Premises for Tenant’s intended purposes. If any
use or proposed use is determined to be illegal by a court of competent jurisdiction, Tenant
agrees that (i) neither Landlord, Lease Administrator nor Apple, nor any of their respective
directors, officers, employees or agents shall be liable for any damages incurred by Tenant or
any third party as a result of, or in connection with such determination, or illegal use or proposed
use, and (ii) Tenant shall defend, indemnify and hold harmless each of Landlord, Lease
Administrator and Apple, and their respective directors, officers, employees and agents against
any cost, liability or expense incurred by any of them in connection with such determination, or
illegal use or proposed use in accordance with, Article 23 hereof.
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NOW, THEREFORE, Lessor, for and in considexaticon of the
o rénts, terms, covenants and coﬁditiohé.of tﬁis'Leasé 6n the part
of the Lessee to be paid, performed, kept and cbserved, has
Leased and demised, and by this Lease does lease and demise to
® Lessee for an initial term of five (5) years commencing on the
first day of the month immediately following the adoption by
the Board of Estimate of the aforesaid resolution and terminating
® on the day immediately preceding the fifth (5) anniversary of
such commencement date, subject to cancellation and termination
as hereinafter provided.
.
Premises
ALL that certain property, known as THE NEW YORK CITY
o _ ARTHUR AVENUE RETAIL MARKET, known as lot No. 13,‘block No. 3073
with the building and improvemeﬁts thereon, situated in the
Borough of The Bronx, County of The Bronx, City and State of .
- '
d Wew York, and as shown on the Lease Print annéﬁggkﬁgéeég?i}gfzgéz
a part heredf, and referred to on the Lease Prin£ as the "ARTHUR
Q AVENUE ENCLOSED MARKET" (hereinafter called the "Demised Premises"
. on the following TERMSE and CONDITIONS which Lessee for itself,
its successors and assigns hefeby covenants, promises and agrees
® to and with Lessor eggjnobsefzr"'-nu erform,
Use of Property \\
FIRST: Lessee s —ase—a Py the Demised Premises for
o the conduct of a business that will oéerate and deal in the sale
of food, dry goods, general merchandise and services and purposes
° incidental thereto only, and for nc other purpose whatsoever
except with the prior written consent of the Commissioner in each
instance,
1.
-2 -
®
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ARTICLE 23

PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 23.01. Type of Use. (a) Effective upon the
Substantial Completion Date, Tenant shall use and operate the
Premises continuously and without interruption throughout the Term
as an office building and outdoor public plaza. Tenant may: (1) use
the underground portion of the Building for a parking garage (and
for office, retail and/or storage facilities) and (31) use the ground
floor of the Building for office space or for retail facilities or other.
uses (including a coffee shop, cafeteria or similar facility) accessory
to the use of the Building as an office building (but in mno event in
violation of Section 23.02).

(b) Prior to beginning excavation for the foundation of the
New Building, Tenant may at its option use the Premises for surface
parking. If Tenant so uses the Premises, it shall pay to Landlord on
the first day of each calendar month 25% of any net profit from
parking activity actually recelved by Tenant or an Affillate during
the preceding calendar month, Such payments shall be part of
Rental. "Net profit" for this purpose shall mean the excess of
revenues of Tenant and Affillates from the parking operation over the
following and only the following expenses of Tenant and Affiliates of
maintaining the Premises during the pre-excavation period: (1)
PILOT, (if) erection of a project sign on the Premises and (i)
expenses of the parking operation itself such as wages for
attendants, Insurance particular to the parking operation, etec. The
profit sharing provisions of this paragraph (b) shall with respect to
profits from pre-construction surface parking supercede the
provisions of Section 3.04 hereof, so that no Annual Payments will be
due In comnection therewith.

- Section 23.02 Prohibited Uses. Tenant shall not use or
occupy the Premises, and neither permit nor suffer the Premises or
any part thereof to be used or occupied, for any unlawful or illegal
business, use or purpose, or for any purpose, or in any way, In
violation of the provisions of Section 23.01 or Article 18 hereof, or In
such manner as may make vold or voldable any insurance then in
force with respect to the Premises. Immediately upon its discovery of
any such unlawful or {llegal business, use or purpose, or use or
occupation in violation of Section 23.01 or Article 18 hereof, Tenant
shall take all necessary steps, legal and equitable, to compel
discontinuance of such business or use, including, if necessary, the
removal from the Premises of any Subtenants using a portion of the
Premises for any unlawful or illegal business, use or purpose or in
violation of Section 23.01 or Article 16 hereof.
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sum, cost, expense, charge, payment or deposit, to the respective dates on which actual payment
thereof is received by Landlord, in New York Clearing House Association Funds, shall constitute
Rental hereunder and shall be paid by Tenant to Landlord within five (5) business days of written
demand for same by Landlord.

Section 22.03. Reimbursement For Amounts Paid by Landlord Pursuant to this
Article. Any amount paid by Landlord in performing Tenant’s obligations as provided in this
Article, including all costs and expenses incurred by Landlord in connection therewith, shall be
reimbursed to Landlord on Landlord’s demand, together with a late charge on amounts so paid
by Landlord, calculated at the Late Charge Rate as set forth in Section 22.02.

Section 22.04. Waiver Release and Assumption of Obligations. Landlord’s
payment or performance pursuant to the provisions of this Article shall not be, nor be deemed to
be (a) 2 waiver or release of the Default or Event of Default with respect thereto (or any past or
future Default or Event of Default) or of Landlord’s right to terminate this Lease, institute
summary proceedings, and/or to take such other action as may be permissible hereunder, or (b)
Landlord’s assumption of Tenant’s obligations to pay or perform any of Tenant’s past, present or
future obligations hereunder, provided that, if Landlord pays or performs any such obligation of
Tenant and Tenant reimburses Landlord in accordance with Section 22.03 hereof, such Default
or Event of Default shall be deemed to have been remedied and Landlord may not thereafter
terminate this Lease by reason of such Default or Event of Default.

Section 22.05. Proof of Damages. Landlord shall not be limited in the proof of
any damages that it may claim against Tenant arising out of, or by reason of, Tenant’s failure to
provide and keep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. Landlord shall be entitled to recover, as
damages for such Default or Event of Default, the uninsured but insurable amount of any loss
and damage sustained or incurred by it and the costs and expenses of any suit in connection
therewith, including, without limitation, reasonable attorneys’ fees and disbursements.

Section 22.06. Tenant’s Right to Perform Landlord’s Work. If Landlord fails to
substantially complete Landlord’s Work by the Landlord’s Work Completion Date, subject to
Unavoidable Delays, or fails to complete the punchlist work in the time period set forth in
Section 13.13 hereof, or fails to make any repair or replacement for which Landlord is obligated
under this Lease, Tenant may notify Landlord of such failure and Tenant’s intent to perform such
Landlord’s Work or punchlist work or repair or replacement, and if Landlord does not
commence the remaining Landlord’s Work or punchlist work or repair or replacement, and
diligently prosecute same to completion, then Tenant has the right to complete such uncompleted
Landlord’s Work, punchlist work or repair or replacem d off-set the actual and reasonable
cost of same against Base Rent,

ARTICLE 23

Section 23.01. Permitted .~ Subject to the provisions of law, the Deed, the
Master Lease and this Lease, Tenant shall use and operate the Premises throughout the Term
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pringipally as and for processing digital film product and producing video content, and other
media, new media or internet-related video processing, production and sales, and ancillary office
use, and for no other purpose without Landlord’s prior written consent.

) Section 23.02. Prohibited Uses. Tenant shall not use or occupy the Premises, and
neither permit nor suffer the Premises or any part thereof to be used or occupied, for any
unlawful or illegal business, use or purpose, or for any purpose, or in any way, in violation of the
provisions of Section 23.01 above or Article 16 hereof or the Certificate of Occupancy for the
Building, or in such manner as may make void or voidable any insurance-then in force with
respect to the Premises. Promptly after its discovery of any such unlawful or illegal business, use
OT purpose, or use or occupation in violation of the Certificate of Occupancy for the Building or
this Article 23 or Article 16 hereof, Tenant shall take all necessary steps, legal and equitable, to
compe] discontinuance of such business or use, including, if necessary, the removal from the
Premises of any Subtenants, occupants, invitees, licensees and permittees using a portion of the
Premises for any unlawful or illegal business, use or purpose or in violation of the certificate(s)
of occupancy for the Improvements or this Article 23 or Article 16 hereof.

ARTICLE 24

EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS. REMEDIES, ETC.

Section 24.01. Definition. Fach of the following events shall be an “Event of
Default” hereunder:

{a) if Tenant shall fajl to make any payment (or any part thereof) of Rental as
due hereunder and such failure shall continue for a period of five (5) business days after notice
thereof from Landlord;

(b)  if Tenant shall fail to Commence Renovation of (a portion of) the Building
on or before a Scheduled Renovation Comumencement Date (subject to the period of Unavoidable
Delays) and such failure shall continue for a period of thirty (30) days after notice thereof from
Landlord, or if Tenant shall thereafter fail to diligently prosecute the Renovation of (a pertion of)
the Building (for which failure no further notice shall be required);

()  if Tenant shall fail to Substantially Complete the Renovation of the
Building on or before a Scheduled Completion Date (subject to the period of Unavoidable
Delays) afier a period of thirty (30) days after notice thereof from Landlord, or, if Tenant cannot
reasonably Substantially Complete the Renovation of the Building within said thirty (30) day
period, if Tenant shall fail to commence or recommence Renovation of the Building within 2
period of thirty (30) days after notice thereof from Landlord, or if Tenant shall thereafter fail to
diligently prosecute the Substantial Completion of the Renovation of the Building thereafter (for
which failure no further notice shall be required);

(d)  if Tenant shall enter into (or permit to be entered into) an assignment of
the Premises or Sublease or any other transaction conveying any interest in this Lease or the
Premises without compliance with the provisions of this Lease and such assignment or Sublease
or other transaction shall not be made to comply with the provisions of this Lease or cancelled
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Landlord, its agent, employee, contractor, or any other person acting on Landlord's behalf to
enter npon the Premises or any portion thereof for any such purpose), and 1nay take all such
action as may be necessary thercfor. Notwithstanding the foregoing, neither Landlord nor any
agent, employee, contractor or any other petson acting on Landlord's behalf may enter upon
the Premises or any portion thereof for any such purpose.

Section 22.02. Amount Paid by Landlord as Additional Rental.

All reasonable sums so paid by Landlord and all reasonable costs and expenses
incurred by Landlord in connection with the pexrformance of any such act, together with
interest thereon at the Late Charge Rate from the respective dates of Landlord's making of
each such paymetit or incurring of each such cost and expense, shall constitute, following
notice from Landiord to Tenant, additional rental under this Lease and shall be paid by
Tenant to Landlord with and in addition to the Base Rent payable on the first day of the
month following the giving of such notice.

Section 22.03.  Waiver, Release and Assumption of Obligations.

Landlord's payment or performance pursuant to the provisions of this Article shall not
be, nor be deemed to be {a) a waiver or release of the Default or Event of Default with
respect thereto (or any past or future Default or Event of Default) or of Landlord's right to
terminate this Lease in accordance with the provisions hereof and/or to take such other action
as may be permissible hereunder, or (b) Landlord's assumption of Tenant's obligations to pay

.or perform any of Tenant's past, present or future obligations hereunder.

Section 22.04. Proof of Damages.

Landlord shall not be limited in the proof of any damages that it may claim against
Tenant arising out of, or by reason of, Tenant's failure to provide and keep insurance in force
in accordance with the provisions of this Lease to the amount of the insurance premium or
premiums not paid. However, Landlord shall be entitled to seek, and if successful, to recover,
as damages for such Default or Event of Default, the uninsured amount of any loss and
damage sustained or incurred by it and the reasonable costs and expenses of any suit in
connection therewith, including, without limitation, reasonable attorneys' fees and
disbursements.

ARTICLE 23

PERMITTED USE: NO UNLAWFUL OCCUPANCY.
Section 23.01. Permitted Uses.

The Pier shall be used for recreational maritime and ancillary uses including retail,
event and dining uses, as well as commercial office uses, including the following:

{a)  National Park Ferry Service. It is currently contemplated that, provided that
the Landlord, the Tenant and the applicable third party or parties can mutually agree to terms
and conditions in compliance with the terms hereof, the Picr shall becoine the primary
embarkation/debarkation point for ferry services to the Statue of Liberty National Monument
and Ellis Istand. Tenant agrees to use all reasonable efforts to negotiate an agreement with
the National Park Service for the Liberty Island ferry service on a sole source basis.
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(®)  Harbor District Ferry Service. In addition to the foregoing, the City reserves -, "
the right to require the Tenant to permit or license on then-cotnmercially reasonable terms :
any or all of the Pier’s then-available docklng slips to City-designated recreational ferry
services traveling to vatious other sites in the New York harbor (such sites, together with the
Statue of Liberty National Monument and Ellis Island, being referred to collectively as the
“Harbor District”), provided that the Pier can safely accommodate such additional ferry
services and subject to legally required environmental reviews, if any.

(c)  Signage. Inconnection with aty of the above described ferry services, any
brand identity developed by the City to unify such Harbor District sites shall be incorporated
into signage for the Pier.

(d)  Pier A, the Breakwater and the:Adjacent Underwater Area. Pier A, the
Breakwater, and/or the Adjacent Underwater Area may be used for transient docking and

waterborne atrivals and departures ("Trausient Docking") ancillary to and in conjunction
with commercial operations at the Pier, subject to (i) Tenant's notice to the Administrator for
each and every boat which is or is known or anticipated to be docked for a period longer than
seven (7) consecutive days, and (ii) any required public easements or rights and-all
Requirements, including, without limitation, requirements of the Army Corps of Engineers
and any appropriate Governmental Authorities; provided, however, that the City may use
Pier A and/or the Breakwater for intermittent Transient Docking without notice to Tenant for
emergency and other extraordinary uses, Pier A, the Breakwater, and the Adjacent
Underwater Area raay not be used for any waterborme purposes other than Transient Docking
without Landlord's prior written consent, which will be granted or denied in Landlord's sole
discretion.

(¢)  The Public Plaza. The Public Plaza, consisting of approximately 34,000 gross
square feet, shall be operated as a public space, open to the general public for passive
recreational use during all hours that any portion of the Project or Battery Park is open to the
public. Improvements located on the Public Plaza shall be consistent in spirit with the Pier’s
historic and current maritime use as part of the Harbor District.

()  No Unlawful Occupancy. Tenant shall not use or occupy the Premises, and
neither permit nor suffer the Premises or any part thercof to be used or accupied, for any -
unlawful or illegal business, use or purpose, or for any purpose, or in any way, in violation of
the provisions of Section 23,01 or Article 16 hercof or the Certificate (s) of Occupancy for
the Premises, or in such manner as may make void or voidable any insurance then required to
be carried under Article 7 hereof. Immediately upon discovery of any such unlawful or
illegal business, use or purpose, or use or occupation in violation of Section 23.01 or Article
16 hereof, Tenant shall take all necessary steps, legal and equitable, to compel
discontinuance of such business or use, including, if necessary, the removal from the
Premises of any Subtenants using any portion of the Premises for any unlawful or illegal
business, use or purpose or in violation of Section 23.01 or Article |6 hereof.-

Section 23.02. Excess Development Rights.

Landlord shall not use or permit the use of Excess Development Rights on or over the
Premises without the prior written consent of Tenant. Any use or transfer of the Excess
Development Rights shall not impair the reasonable access, existing immediately prior to the
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time of such use or transfer, belween the Premises and major public thoroughfares during the
operating hours of the commercial public facilities located on the Premises.

Section 23.03. Adijacent Property; Access.

Tenant shail be advised of any proposed plans made by or in association with the
Administrator for the construction of structures or monuments on property adjacent to the
Premises, and shall have the opportunity to participate in discussions concerning snch
proposals in order to coordinate the planning and staging of the Project with such plans for
construction on adjacent property. Tenant shall provide reasonable access over the Premises
if necessary 1o obtain access to any adjacent property during any demolition, construction, or
reconstruction of any such structure or monuments, or necessary for the intended use,
maintenance, or repair thereof, provided such access does not wnreasonably interfere with
Tenant's use of the Premises,

ARTICLE 24

EVENTS OF DEFAULT. CONDITIONAL LIMITATIONS. REMEDIES, ETC.

. Section 24.01. Definition,
Each of the following events shall be an "Event of Default” hereunder;

(2) if Tenant shall fail to make any payment (or any/part thereof) of Rental as and
when due hereunder and such failure shall continue for a period of ten (10) days after notice;

(b)  if Tenant shall fail to comply with its agreements set forth in Section 14.02 or
shall fail to maintain the insurance required by Article 7 and if such failure shall continue for
a period of ten (10) days after notice;

(c)  if Tenant shall fail to maintain the Premises as provided in Section 14.04
hereof and if such failure shall continue for a period of thirty (30) days after notice (unless
such failure requires work to be performed, acts to be done or conditions to be removed
which cannot, by their nature, reasonably be performed, done or removed within such thirty
(30) day period, in which case no Event of Default shall exist as long as Tenant shall have
commenced curing the same within such thirty (30) day period and shall diligently and
continuously prosecute the same to completion within a reasonable period);

(d)  if Tenant shall fail to commence Construction of the Project within the time
period provided for such commencement in Article 13 hereof, and such failure shall continue
for a period of ninety (90) days after notice thereof from Landlord (subject to Unavoidable
Delays), or if Tenant shall fail to diligently prosecute the Construction of the Project until
completion in accordance with the provisions of this Lease and such failure shall continue for
thirty (30) days after notice;

(€)  if Tenant shall fail to Substantially Coinplete the Construction of the Project
on or before the second anniversary of the date of this Lease in accordance with the
provisions of this Lease and such failure shall continue for a period of sixty (60) days after
Landlord's notice thereof to Tenant (subject to Unavoidable Delays);
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Section 3.

use Site A solely for the

(4) ories and containing approximately 110,000 square feet of
floor S to-be operated by the Lessee as a first-class office
building for occupancy by Space Tenants in accordance with the
Section of this Agreement entitled "Space Leases", and for no

- @ther purpose or purposes whatsoever, The Lessee shall use Sites

B, C, and D, if such are included in the premises hereunder, for
the purposes set forth in paragraph 1.4, 1.4.1, and 1.4.2,
respectively, of Section 1 of this Agreement and for no other
purpose whatsocever.,

3.2 As used herein:

(i) "Port Authority Development Limitation Period"
shall mean the period from the commencement date of the
letting of Site A under this Agreement through the one
hundred eighty-fifth ({185¢th) day following the
commencement date of the letting of Site A under this
Agreement, both dates inclusive.

(ii) "Private Developer Limitation Period" shall
mean the period from the one hundred eighty-sixth
(186th) day following the commencement date of the
letting of Site A under this Agreement through the two
hundred seventy-£fifth (275th) day following the
commencement date of the letting of Site A under this
Agreement, both dates inclusive, as the same may be
extended pursuant to the provisions of paragraph 3.2.1
of this Section.

{iii) "Non-exclusive occupancy building" shall
mean any office building in which, at the time
construction thereof is commenced, less than seventy-
five percent (75%) of the rentable square feet to be
contained therein are leased to a single person, firm or
corporation.

(iv) "Multiple occupancy office building" shall
mean an office building in which, _at the time
construction thereof is commenced, all the rentable

- square feet of space therein is leased to more than
three Space Tenants, if one of such Space Tenants is to
occupy less than twenty thousand (20,000) rentable
square feet of space therein.

The Port Authority agrees that during the Port Authority
Development Limitation Period it will not itself construct either
a non-exclusive occupancy office building or a multiple occupancy
office building nor will it during such pericd lease any area at
the Teleport to others for.the construction of such buildings.
Subsequent to the expiration of the Port Authority Development
Limitation Period the Port Authority may itself construct either
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a non-exclusive occupancy building or a multiple occupancy office
building but the Port Authority will continue to refrain from

. leasing areas at the Teleport .to others for the construction of

such buildings until the expiration of the Private Developer
Limitation Period. Nothing .contained herein shall or shall be
deemed to prevent the Port Authority Erom constructing any
building in ‘which, at the time construction thereof is commenced,
at least seventy-five percent (75%) of the rentable square feet
to be contained therein are leased to a single person, firm or
corporation, or in which, at the time of construction thereof..
all of the rentable square feet of space therein is leased to no
more than three Space Tenants, or in which at the time of
construction thereof all of the rentable square feet of space
therein is leased to more than three Space Tenants if each such
Space Tenant is to occupy at least twenty thousand (20,000)
square feet of space, and nothing contained herein shall or shall
be deemed to prevent the Port Authority from leasing areas at the
Teleport to others for the purpose of coastructing any such
building. Furthermore, nothing contained herein shall be or be
deemed to prevent the Port Authority either from entering into
the Participation Agreement or into the Sublease nor shall
anything contained herein be or be deemed to prevent either MLT,
WOCS or the Partnership from constructing any building at the
Teleport, whether pursuant to the Participation Agreement, the
Sublease, or otherwise, or to prevent the Port Authority £rom
constructing any such building for MLT, WUCS or the Partnership,
either pursuant to the Participation Agreement, the Sublease, or
otherwise.

- 3.2.1 The Lessee shall have a single right tec extend
the Private Developer Limitation Periocd set forth in subdivision
(ii) of paragraph 3.2 hereof for a period not to exceed ninety
(30) days from the expiration date for such period set forth in
subdivision (ii) of paragraph 3.2 provided, however, that the
Lessee shall give firm and unconditional written notice to the
Port Authority of its- election so to do not later than thirty
(30) days prior to the said expiration date and provided,
further, that, simultaneously with its notice the Lessee shall
pay to the Port Authority, in addition to all other payments due
under this Agreement, the sum of Ten Thousand Dollars and No
Cents ($10,000.00) for each thirty day period, or portion
therecf, in the period from the expiration date of the Private
Developer Limitatiod Period set forth in subdivision (ii) of
paragraph 3.2 hereof to the expiration date of the extended
Private Developer Limitation Period as set forth in the Lessee's
notice, both dates inclusive, and provided, further, that any
notice given in accordance with the provisions of this paragraph
shall not be effective if the Lessee is under notice of default
as to which the applicable period to cure, if any is provided for
in this Agreement, has passed, or under notice of termination
from the.-Port Aauthority, either on the date of giving of its
notice to the Port Authority or on the intended effective date
thereof. '
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WHEREAS, the Port Authority proposes to lease
certain real property in the Area from the City upon the terms
and conditions hereinafter set forth and to undertake its
development in accordance with the Plan and Article 15 of the
General Municipal Law; and '

WHEREAS, after due notice and publication pursuant to
Section 507, subdivision 8(d) of the General Municipal Law, and
after public hearing duly held, the Board of Estimate, pursuant
to law did by resolution at a meeting held on

' October 25, 1979 _ .

" a copy of which resolution is hereto attached, hereby made a
part hereof, and marked "Exhibit AAA", find that the leasing of
the premises within the Area as proposed in this Agreement is
necessary for and in furtherance of the public purposes as
defined in Article 15 of the General Municipal Law, and approved
the Port.Authority as a qualified and eligible Sponsor of the
premises within the Area in accordance with the Plan, and
accordingly so designated the Port Authority; and did approve
this lease covering a portion of the Area to be used for
purposes consistent with the Plan; and ' :

WHEREAS, by resolutions duly adopted by its Board of
Commissioners on . Septmer 14, 1979 '
-copies of which are annexed hereto, hereby made a part hereof,
and marked "Exhibit AAAA", the Port Authority has authorized
the execution and delivery of this Agreement;

. ) NOW, THEREFORE, the State,.the City and the Port
Authority hereby mutually undértake, promise and agree, each
for itself and T its sucgessors and assigns, as follows:

N,

(a) .The City eby demises and leases to the
_Port Authority“and the Authority hereby takes and hires

from the City, for marine terminal purposes {(which shall be

the accommodation and servicing of seagoing vessels primarily
engaged in container-cargo service, and shall include as may

be desirable the accommodation and servicing of seagoing vessels
handling cargc other than container cargo), ané for purposes con-
sistent therewith or incidental thereto, and for purposes consis-
tent with the Plan, all those certain tracts and parcels of land,
including lands under water (if any}, together with the buildings,
structures ané improvements, 1I any, therein or thereon, NOW Or




hereafter constructed, situate in the Borough of Brooklyn, in

the County of Kings, in the City and State of New York, as shown
in stipple on a sketch hereto attached, hereby made a part hereof
and marked "Exhibit A-2". The Port Authority and the City recog-
nize that the large elements of the area above described as the
premises are not in the ownership of the City, and will be. the
subject of acguisition by the City whether by purchase, negotiation
or exercise of the right of eminent domain: - o

_ (b) The areas above described shall constitute, from
the date of commencement of the letting as hereinafter set forth,
the premisas, as each parcel is delivered by the City, vacant and
. graded; provided, however, that the City may elect to deliver parcels
(i). prior to demolition of existing buildings and grading or (ii)
after demolition of existing buildings but prior to grading. Title
to all structures built by the Port Authority on the premises.shall
be in the City and the same shall be part of the premises throughout
the letting. : : - . '

(¢) In addition to the parcels of land as hersinabove
described, the City shall with reasonable promptness and in accordance
with applicable law upon reguest of the Port Authority made at any
time after the exescution of this Agreement and from time to time
throughout the term of the letting under this Agreement close, elimi--
nate and discontinue any one or more City streets {or portions of
City streets) located.within the Marine Project listed on a schedule’
hereto attached, hereby made a part hereof and marked "Exhibit s".

Further, after approval by the City, additional streets or parts there-

of may be closed, after due action and on request of the Port Authority
Upon such action, the area so closed of each such street shall become’
a part of the Marine Project for all purposes, remaining nevertheless
subject to sewer easements, if any.

(d}) If at any time the Port Authority shall, by

. resolution of its Board of Commissioners, declare -any portion of

the premises surplus to the Marine Project, then upon damand by the
City the Port Authority shall surrender such portion of the premises

to the City without charge ané without affecting.the rights and obliga-
tions of the parties under this Agrsement, by an instrument in form
satisfactory to counsel for the Port Authority and to counsel for the
City. ' - o

{el Also shown and described as part of the Area
are parcels of land,* title to which is in the Port Authority;
. the said parcels are shown in stipple on a sketch heresto
attached, herebv made a part hereof, and marked "Exhibit A-1".
Such parcels, together with all structures, Iixtures and
improvements located thereon during the letting under this
Agreement, and nersinafter in this Agreement collgctively called

*(including lands under wataer which it is contamplated will be filled
as part of the cavelcpment of the ifarine Project as nereinalter
definad},
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1. Notw1thstand1ng the provisions of Article First of
A{,/””f’;;; 1983 Lease, the Port Authority shall use the Terminal for the

operaticon of a marine terminal for use by the Port Authority's
lessees thereat, acting as stevedore, terminal operator, or
vessel operator, and for no other purpose Or purposes

whatsoever. As used in this paragraph, the term "marine
terminal® shall mean a facility to be used: (i) for the berthing
and servicing of sea going vessels primarily carrying or about to
carry marine cargo, as hereinafter defined, and which are
operated by persons, firms or corporations which shall have the
prior and continuing consent of the Port Authority, and of
tugboats, barges, lighters and other harbor craft serv1ng such
seagoing vessels; (ii) for loadlng or discharge of marine cargo,
as hereinafter defined, and ships' stores, supplies and gear;
(1iii) for the receipt, handling, and storage incidental to the
transportation of marine cargo, as hereinafter defined, (whether
or not in cargo containers) and of ships' stores, supplies and
gear; (iv) for the storage of cargo-containers, other cargo
handling equipment, and small amounts of dunnage used or intended
to be used in connection with the transportation or storage of
marine cargo, as hereinafter defined; and (v) for purposes
incidental to the other permitted operations which may be
conducted at the facility. As used in this paragraph "marine
cargo” shall mean cargo waterborne to the Terminal or intended to
be waterborne from the Terminazl. "Waterborne to (or from) the
Terminal" shall mean ‘and include all shipments consigned to or
from the Terminal which enter or leave the Port of New York by
water.

2. (2) Article Third of the Assignment is hereby
deleted. Notwithstanding the provisions of Article Third of the
1983 Lease, the Port Authority shall have the right to sublet the
Terminal in whole or in part subject to the consent~of the City,
which consent shall not be withheld unless the City shall
determine either (i} that the proposed use of the subleased
premises is not in accordance with the provisions of paragraph 1
of this Agreement; or (ii) that the proposed subtenant or its
Chief Executive Officer, Chairman of the Board, President, Chief
Operating Officer, Chief Financial Officer, or any member of its
Office of the President or Presidium, or any director or general
partner thereof, or any person, firm, or corporation having an
outright or beneficial interest in 10% or more of the monies
invested in the proposed subtenant by loans thereto, stock
ownership therein, or any other form of financial interest has
(a) been convicted of or is under current indictment in any
jurisdiction for any crime involving corruption, bribery of a
public official or body, misuse of public funds, or any similiar
crime indicative of a lack of business integrity; (b) has been
suspended, debarred or otherwise disgualified from bidding or
submitting a proposal on contracts by any governmental agency; or
(c) has had a contract terminated by any governmental agency for
any cause directly related to an indictment for or conviction of
any crime involving corruption, bribery of a public official or

-2-
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ARTICLE 23

PERMITTED USE; NO UNLAWFUL QCCUPANCY

Section 23.1. Type of Use. Effective upon the Substantial Completion Date,
Tenant shall use and operate the Premises as & not-for-profit charter elementary, middle and/or
high school and all uses incidental thereto (which may include, without limitation, the uses
perniitted under Section 10.1(e) hereof to the extent permitted thereunder) in accordarice with the -
certificate(s) of occupancy therefor and the Requirements, and for no use or purpose inconsistent
with the operation of a charter school and all uses incidental thereto.

Section 23.2, Prohibited Uses, Tenant shall not use or occupy the Premises, and
neither permit nor suffer the Premises or any part thereof to be used or occupied for any unlawful
or illegal business, use or purpose or for any purpose, or in any way in violation of the provisions
of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the Premises, or in such
manner as may make void or voidable any insurance then in force with respect to the Premises.
Immediately upon its discovery of any such unlawful or illegal business, use or purpose, or use
or occupation in violation of Section 23.1 or Article 16 hereof, Tenant shall take all necessary
steps, legal and equitable, to compel the discontinuance of such business or use, including, if
necessary, the removal from the Premises of any Subtenants using a portion of the Premises for
an unlawful or illega.l business, use or pwpose or in violation of Section 23.1 or Article 16

- hereof. The provisions of this. Section: shall not restnct Tenant's nghts undel Artlcle 34 hereof o~ s

contest any Requirements.
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Terminal, and (iii) a complete set of as-built drawings and a survey of the Terminal. If Lessor
has delivered a temporary certificate of occupancy (or its equivalent), then, prior to. the
expiration of same or any future temporary certificate of occupancy (or its equivalent), Lessor
shall deliver a new or extended temporary certificate of occupancy or a permanent certificate of
occupancy (or their respective equivalents).

Terminal Lessee and its Terminal occupants shall be responsible for fit-out of
space and facilities for Terminal occupants and users. Terminal Lessee shall be permitted access
to the Terminal for fit-out of space and facilities of Terminal occupants and users at such times
during Terminal construction as it may request and as the Lessor shall in its reasonable discretion
determine to be appropriate and will not interfere with the construction of the Terminal by
Lessor. Terminal Lessee¢ and its contractors and subcontractors shall cooperate and coordinate at
all times with Lessor and its contractors and subcontractors and shall be subject to the direction
of Lessor or its representative for the purpose of avoiding interference by Terminal Lessee and
its contractors and subcontractors with Lessor’s construction of the Terminal. Terminal Lessee
shall cause terms and provisions to the effect set forth in the immediately preceding sentence to
be included in contracts and subcontracts for work in connection with Terminal Lessee’s fit-out.

Section 4,02. Federal Funding. It is the intention of Lessor and EDC to design
and construct the Terminal using $22.2 million in funds to be made available under TEA-21
Section 1101(a)(10) (as well as $5.3 million City Capital Budget funds and Lessee’s
Contribution and other funds as may become available). Lessor makes no representation with
respect to the timing, level or availability of federal funds, but will use diligent efforts to obtain
such funds. Lessor and EDC shall be under no obligation to design or construct the Terminal
absent the receipt of the federal funds required for such design and construction. ’

Section 4.03. Lease of Demised Premises. Lessor hereby leases to Terminal
Lessee for the Term set forth above the De: Premises as described in Exhibit A%

Section &mf Tennin‘;ll.

Service (which is deethed to include, but not r

e Terminal shall be used to operate Ferry
ire on Terminal Lessee’s part, connecting bus
erminal solely for the purpose of transporting
passengers, principally comiufers, and their personal effects and for no other use or purpose.
The foregoing notwithstanding, the Terminal may be used to operate the Ferry Service to
transport parcels for delivery (including envelopes and small packages) incidental to passenger
transport, provided that prior thereto Terminal Lessee informs the Department in writing and
obtains the Department’s written permission regarding the volume and hours of operation of
such delivery parcels transport. The Department may withhold approval of such operations only
if such operations will significantly adversely impact the commuter transportation purposes of
the Terminal. No Ferry Service shall be used to transport motor vehicles except with the prior
written approval of the Commissioner. Terminal Lessee may add additional services and
activities which serve to complement the Ferry Service such as ticket counters (including without
limitation those operated by Ferry Service operators), restaurants, amusement game machines,
merchandise vending machines, ATMs, pay telephones, concession stands, newsstands and the
like, consistent with the design of the Terminal, and only subject to such conditions as may be
reasonably promulgated by the Lessor. Terminal Lessee shall commit no act nor permit any act
to be committed, nor permit any vessel to be operated from the Terminal which violates the
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exclusive rights of Circle Line granted by the City to operate excursion and sightseeing vessels
under the Circle Line Lease, a copy of which is attached heréto as Exhibit B. No Ferry Service
other than Ferry Lessee’s Ferry Service may be operated from the Termmal prior to the issuance

by the Department of a franchise or other grant or right for same; and any such F erry Service
shall cease operation upon the expiration or earlier termination of such franchise or other grant or

right.

‘Section 4.05. Access. Teérminal Lessee shall, at normal operating periods during
the term of this Terminal Lease, permit inspection of all facilities at the Terminal by U.S. Coast
Guard personnel and by Lessor’s agents or representatives. Lessor shall not and shall cause its
agents and representatives to not unreasonably interfere with Terminal Lessee’s operatlons in thc
course of any inspection by or on behalf of Lessor.

Section 4.06. Spill Prevention and Containment. Terminal Lessee shall prepare
and submit to the Department a spill prevention containment plan at least ninety (90) days prior
to the Commencement Date. In the event of any spillage caused by a vessel, Terminal Lessee
shall immediately, at its sole cost and expense, contain and clean the spill at the Terminal in
accordance with the plan. If Terminal Lessee does not proceed immediately and effectively to
contain any such spill, Commissioner may take any action deemed necessary in his or her sole
and absolute discretion and' require the Terminal Lessee to reimburse Lessor. Nothing in this
section shall be deemed to limit Terminal Lessee’s ability to recover costs and expenses from a
third party. Nothing in this section shall be deemed to relieve Terminal Lessee of any
requirements it has under law to notify other govemmental agencies in the event of an
emergency.

Vessel fueling may not be conducted at the Terminal, without the prior written
approval of the Department at its sole and absolute discretion. Any permitted fueling of vessels
and other equipment, and waste disposal (including liquid and solid waste) for vessels and for
landing and Terminal facilities shall be accomplished in a safe and environmentally sound
manner and in compliance with all applicable city, state, and federal laws, rules, and regulations.

Sectipn 4.07. Rent.

() Terminal Lessee shall pay to EDC, on behalf of Lessor, as Lessor’s Lease
Administrator, or such other person as Lessor may designate in writing:

Base Rent, Commencing as of the Commencement Date, and subject to the
adjustments hereinafter provided for, annual rent for the Demised Premises
(“Base Rent”) during the Term at the following annual rates:

6 For the five-year period commencing on the Commencement Date
up to (but not including) the fifth anniversary of the
Commencement Date, $150,000 per annum; .

(i) For five-year period commencing on fifth anniversary of the
Commencement Date up to (but not including) the tenth
anniversary of the Commencement Date the sum of $150,000 plus
an amournt equal to the greater of (a) $15,000, or (B) the product
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Section 5.05. Taxcs.

Provided the City shall be Landlord, Landlord shall pay, cancel, or otherwise
satisfy and discharge of record any and all Taxes on or before the due date thereof (which may
be by bookkeeping entry, interdepartmental direction or other manner or procedure selected by
Landlord). If the City shall cease to be Landlord, Landlord shall pay the Taxes on or before the
due date thereof, it being understood that under no circurnstances shall Tenant pay Taxes.

-Section 5.06. Utlity Service to Premises and Pavment Therefor.

Tenant shall be responsible for obtaining all utility services necessary for the
proper operation and functioning of the Premises, including, without limitation, gas, water, heat,
electricity, air conditioning and telephone service. Tenant shall pay directly to the companies
supplying such utility services all charges for such utility services, as the same shall become due.
Tenant shall, at its sole cost and expense, install meters for all such utility services including but

not limited to, water, gas and electricity, and shall thereafter maintain such meters in good
working order and repair.

Section 5.07. No Obligation on Landlord to Provide Utili Service

Landlord shall have no obligation to provide any utility services to the Premises,

and Landlord shall have no responsibility or liability in the event any such utility services are not
provided to the Premises.

Section 5.08. Survival Clause for Sections 5.06 and 5.07.

The provisions of Sections 5.06 and 5.07 of this Article 5 shall survive any

termination of this Lease. S
ARTICL

USE AND DEVELOPMENT OF PREMISES

Section 6.01. Use of

{a) Permitted Uses. Tenant shall use and occupy the Premises for the purpose
of seiling. buying. receiving, brokering, handling (including packaging). distributing,
refrigerating and warehousing of fresh and frozen fruit and vegetable produce, flowers, canned
200ds, dairy products and other food related products and for ancitlary office space and no other
purpose provided, however, that Tenant shail not use the Premises for wholesale purchase. sale
or distribution of seafood and provided further that Tenant shall not use the Premises, Access
Way, Parking Lot or any part of the Land for vehicle maintenance and/or repairs. Tenant and
Tenant’s servants, employees, agents, visitors, and licensees shall observe faithfully, and comply
strictly with, any reasonable restrictions on use as Landlord may from time to time adopt. Notice
of any additional restrictions shall be given in advance of the date such restriction is proposed to
become effective. Notwithstanding anything contained in this Section to the contrary, Landlord
shall not be liable to Tenant for violation of the same by any other tenant, its servants,
employees, agents, visitors or licensees.

#1627340v5 -13-




{b) Tenant’s Right to Use the Rail. Landlord grants to Tenant, for the use or
benefit of Tenant, a non-exclusive license during the Term to use the Rail; provided that Tenant
coordinates such use with any other tenant in the Building. Landlord reserves the right (i) to
establish, modify and enforce reasonable written restrictions with respect to the use of the Rail;
(i) upon fifieen (15) business days’ notice at any time and from time to time to temporarily
discontinue use of all or any portion of the Rail to such extent as may, in the reasonable
determination of Landlord, be necessary; (iii} upon fifteen (15) business days’ notice to
permanently discontinue use of the Rail if in the reasonable determination of Landlord such
action becomes necessary; and (iv) to do and perform such other acts in and to said Rail as, in
the exercise of reasonable judgment, Landlord shall determine to be advisable.

Section 6.02. Requirements for Conduct of Business.

Tenant acknowledges that the Premises are part of a “public market” under 260 e
seq. of the New York Agriculture and Markets Law. Tenant, at its sole cost and expense, shall
promptly comply with all Requirements foreseen and unforeseen, ordinary as well as
extraordinary, which may be applicable to the Premises or any part thereof, or to the use or
manner of use of the Premises or the owners, tenants or occupants thereof, even though such
Requirement shall necessitate structural changes, repairs or improvements, or the use or
application of portions of the Premises for compliance therewith, and even though compliance
with the provisions of this Section may interfere with the use and enjoyment of the Premises.

Section 6.03. Unlawfu] Use; No Representation of Landlord.

(a)  During the Term, Tenant shall not use or occupy the Premises, or permit
or suffer the Premises or any part thereof to be used or occupied, for any unlawful, jllegal, or
hazardous business, use or purpose or in any way in violation of any of the Requirements, any
certificate of completion or occupancy affecting the Premises or this Lease or in such manner as
may make void or voidable any insurance then in force with respect to the Premises, the Building
or the Property. Immediately upon the discovery of any such unlawful, illegal or hazardous
business, use or purpose, Tenant shall take all necessary steps, legal and equitable, to compel the
discontinuance thereof. Tenant shall not keep anything in the Premises which may cause or be
apt 10 cause structural injury to the Premises or any part thereol, or as will constitute a public or
private nuisance, or anything excepl as now or hereafter permitied by the Fire Department, Board
of Fire Underwriters, Fire Insurance Rating Organization and other authority having jurisdiction,
and then only in such manner and such quantity so as not to make it difficult or impossible to
obtain fire insurance for the Premises or increase the rate for fire insurance applicable 1o the
Building, nor use the Premises in a manner which will increase the insurance rate for the
Building or any property located therein over that otherwise in effect. If by reason of Tenant’s
failure to comply with the foregoing the fire insurance rate shall, at any tine, be higher than it
otherwise would be, then Tenant shall be obligated to pay such additional cost which shall have
been charged because of such failure by Tenant.

(b)  Tenant shall not place a load upen any floor of the Premises exceeding the
floor load capacity of 250 lbs. per square foot area. Such instaliations shall be placed and
maintained by Tenant, at Tenant’s expense, in settings sufficient, in Landlord’s reasonable
judgment, to absorb and prevent vibration, noise and annoyance.
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(b) In addition, concurrently w1th any increase in Annual Base Rent Tenant
shall deposit with Landlord, as additional security, an amount equal to the difference between
Annual Base Rent, as so increased, and the amount then held by Landlord as security for

Tenant’s faithful performance and observance of the terms, provisions and conditions of this
Lease,

.Section 7.05. Return of Security Deposit. If Tenant shall comply with all of the
terms of this Lease, the Security Deposit shall be returned to Tenant within thirty (30) days after
the Expiration Date of this Lease, together with interest, if any, accrued thereon, less an
amount, to be retained by Landlord, equal to one percent {1%) per annum of the amount of the
Security Deposit.

ARTICLE 8

INTENTIONALLY OMITTED
PN

ARTICLE

Section 9.01. Permitted Tse:;

(a) Tenant shall use and occupy the Premises for the storage and distribution
of food products (crackers, canned goods, soups) and alcoholic beverages, for activities directly
related to the storage and distribution of food products and alcoholic beverages, for related office
uses and for no other purpose.. Tenant shall not use the Premises or permit the Premises to be
used for any other purpose except with the prior written approval of Landlord to be given at
Landlord’s sole discretion.

{b)  Tenant understands and agrees that the parking area ("Parking Area")
identified in Exhibit A hereto is not part of the Premises. Landlord agrees that Tenant may
make use of the Parking Area in accordance with the parking plan ("Parking Plan") set forth
in Exhibit D solely for parking of motor vehicles owned or operated by Tenant, its employees
and Persons doing business with Tenant. Tenant further understands and-agrees that the Parking
Area will be used by other Persons not associated with Tenant and that Tenant’s permission to
make use of the Parking Area will terminate upon expiration or earlier termination of the Lease,
or on such other date as Landlord shall determine in its sole reasonable discretion,

Section 9.02, Regquirements for Conduct of Busingss. This Lease does not grant
any perrmssmn, license or authority for the performance or conduct of any business, operation
or use which may reqmre any permit or approval from any public or private party. -Tenant shall
obtain and maintain in full force and effect during the Term at its sole cost and expense any
governmental license or permit imposed or mandated by any Governmental Authority in

UNGARCIANLEASES\2ISTPIRR\LEASE.10
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connection with' Tenant’s trade or business and the use'&f the P:é;ﬁi's,i:s; and shall cdmply‘with
any other Requirement for the proper and lawful operation of the Premises by Tenant for the
purposes authorized by this Lease. ' '

Section 9.03. Unlawful Use, Tenant shall not use or pccupy the Premises, or -
permit or suffer the Premises or any part thereof to be used or occupied, for any unlawful,
illegal, or hazardous business, use or purpose ot in any way in violation of any Requirement or
this Lease, or in such manner as may make void or voidable any insurance then in force with
respect to the Premises. Immediately, upon the discovery of any. such unlawful, illegal or
hazardous business, use or purpose, Tenant shall take all necessary steps, legal and equitable,
to compel the discontinuance thereof, including if necessary, the removal from the Premises of
any subtenant-using any portion of the Premises for any such business, use or purpose. Tenant
shall not keep, or permit to be kept, on the Premises any aiticle, object, item, substance or thing
that may cause, in Landlord's sole reasonable discretion, damage to the Premises or any part
thereof, or that may constitute a public or private nuisance, ox any other article, object, item,
substance or thing, except as now or hereafter permitted by the Fire Department, Board of Fire
Underwriters, Fire Insurance Rating Organization and other authority having jurisdiction over

the Premises.

Section 9.04. No Representations or .Wgrranty by Landlord.

(a)  Neither Landlord, Lease Ad;nhliétrator nor Apple has made or makes any
representation or warranty as to the condition of the Premises or its suitability for any particular
use or as to any other matter affecting thiz Lease or the Premises,

()  Neither Landlord, Lease Administrator nor Apple has made or makes any
representation as to the legality of the use of the Premises for Tenant’s intended purposes. If
any use or proposed use is determined fo be illegal by a court of competent jurisdiction, Tenant
agrees that (i) neither Landlord, Lease Administrator nor Apple, nor any of their respective
directors, officers, employees or agents shall be liable for any damages incurred by Tenant or
any third party as a result of, or in connection with such determination, or illegal use or
proposed use, and (ii) Tenant shall defend, indemnify and hold harmless each of Landlord,
Lease Administrator and Apple, and their respective directors, officers, employees and agents
against any cost, liability. or expense incurred by amy of them in connection with such
determination, or illegal use or proposed use in accordance with, Article 23 hereof,

ARTICLE 10
EASEMENTS
Section 10.01. Municipat Easement. Landlord hereby reserves for itself and
Lease Administrator, and their respective officers, employees, agents, servants, representatives

and invitees, with respect to the Premises an easement and a right of access: (i) to enter upon
the Premises to maintain, replace and répair existing municipal facilities located within the

UAGARCIARLEASES\2OSTPIER\LEASE. 10
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the office of Administrator above set forth, or at any other location
designated by Administrator duting the term of this Lease. Tenant shall
pay the Annual Rent in equal monthly installments in advance on the first
day of each and every month during the Term. Annual Rent and any and
all other amounts due or which may come due pursuant to this Lease are
collectively referred to as "Rent". Annual Rent shall be set at $42,000 per
year for Years 1-2 of the Term of this Leagse. Annual Rent in Years 3-10
of the Term of this Lease shall be as follows:

Xear Annual Rent

3-4 $44,100 per year
5-6 $46,355 per year
7-8 $48,620 per year
9-10 $51,051 per year

Landlord, shall, within eight {(8) months before the expiration of the
Initial Term, inform Tenant of the Renewal Term rent schedule to be
applied for the Renewal Term of this Lease. The Annual Rent for Year
11 will be equal to the lower of fair market value of the Premises or
150% of the Year 10 Annual Rent. Annual Rent for each Lease Yearin
the remnainder of the Renewal Term will be equal to the Annual Rent for
Year 11 subject to escalations every other year for the duration of the
Renewal Term, such escalations not to exceed a rate greater than the
increase in the Consumer Price Index since the previous adjustment.
"Consumer Price Index" means the Consumer Price Index for all Urban
Consumers published by the Bureau of Labor Statistics of the United
States Department of Labor, New York, N.Y., Northeastern N.J. Area,
All Ttems (1982-84=100), or any successor index thereto,
appropropriately adjusted; provided that, if there shall be no-successer
index and the parties shall fail to agree upon a substitute index within
thirty (30} days, or if the parties shall fail to agree upon the appropriate
adjustment of such successor or substitute index within thirty (30) days,
a substitufe index or the appropriate adjustment of suceessor or substitute
index, as the case may be, shal] be determined by arbitration. Fair market
value shall be determined by a fair market appraisal to be performed and
completed by Landlord at Tenant's expense no sooner than one (1) year
prior to the Initial Term Expiration Date, and no later than the Initial
Term Expiration Date.

Article 4, Tenant shall use and occupy the Premises solely for the
purpose of the use and operation of a commercial marina facility
including the sale of gasoline and other products ordinarily sold in
gasoline stations and for no other purpose.

Article 5. (a) Tenant shall, at its sole cost and expense, take goed care of
the Premises and fixtures thereto, and shall quit and surrender the
Premises at the end of the Term in good condition, subject to reasonable
wear and tear. Tenant shall not make any additions, alterations or
improvements in said Premises, or permit any additional lock or fastening
on any door, without the pricr written consent of Landlord. All such
fixtures and permanent alterations, partitions, additions, or improvements
which may be made upon the Premises shall be the property of Landlord,
and shall, at Landlord's option, remain upon and be surrendered with the
Premises as a part thereof upon the Expiration Date, without disturbance,
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ARTICLE 23

OPERATION: PERMITTED USE:; NO UNLAWFUL OCCUPANCY

Section 23.01. During the Term, Tenant shall use and
occupy the Premises in accordance with the terms and provisions of
this Article 23, and for no other purpose, and shall not permit ’
the same to be used or occupied except in accordance with the
terms and provisions of this Article 23.

Section 23.02. In recognition of the historic and
cultural importance SF the South Street Seaport and in fulfillment
of the public purposes to which the development of the Project
Premises is dedicated, throughout the Term Tenant shall cause the
Premises to be developed, maintained and operated exclusively as
first-class business offices in accordance with the provisions of
this Article 23 and for no other purpose, except that the portion
of the Premises located in 133 Beekman street may be sublet to
subtenants for use as storage space.

Section 23.03. Tenant shall not use oI occupy, nor
permit or suffer the Premises or any part thereof to be used or
occupied for any unlawful or illegal business, use Or purpose, or
for any business, use or purpose which is immoral or disreputable
(including, without limitation, "adult entertainment
establishments" and “adult” bookstores) or extra-hazardous, or in
such manner as to constitute a nuisance of any kind (public or
private) or that would in any way adversely affect the public
standing or good reputation of Landlurd, Fee Owner, Museum, O
Marketplace, or for any purpose or in any way in viclation of the
certificates of occupancy (or other similar approvals of
applicable Covernmental Authorities) or of any present or future
Governmental or Insurance Requirements, Or which may make void or
voidable any insurance then in force on the Premises or any other
portion of the Project Premises. If any such unlawful, illegal, -
immoral, disreputable or extra-hazardous use shall occur, Tenant
agrees promptly to take all lawful steps which may be necessary te
compel the discontinuance of such use and/or to oust and reméve
any Subtenants causing or responsible for such unlawful, illegal,
immoral, disreputable or extra-hazardous use or conduct.

Section 23.04. Tenant shall not suffer or permit the
Premises or any portion thereof to be used by any Person or by the
public without restriction or in such manner as might reasonably
tend to impair Fee Owner's title to the Premises or any portion
thereof, or in such manner as might reasonably make possible a
claim or claims of prescriptive rights or adverse possession by
any Person or by the public, as such, or of implied dedication of
the Premises or any portion thereof.

23-1
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at the Lease Interest Rate from the respective dates of Non-
Defaulting Party's making of each such payment or incurring of
each such sum, cost, expense, charge, payment or deposit, shall
be paid by the Defaulting Party to the Non-Defaulting Party on
demand. The rights, if any, of Tenant as the Non-Defaulting
Party to set off such amounts against the Base Rent and Addi-
tional Rent payable hereunder, shall be subject to the terms,
conditions and limitations set forth in Section 3.07 hereof, Any
payment or performance by Landlord, as the Non-Defaulting Party,
pursuant to the foregoing provisions of this Article 21 shall not
be nor be deemed to be a waiver or release of the breach or de~-
fault of Tenant with respect thereto or (unless Landlord shall
have been reimbursed by any Mortgagee for the aforesaid amounts,
including interest thereon) of the right of Landlord to terminate
this Lease, institute summary proceedings and/or take such other
action as may be permissible nereunder or otherwise if an Event
of Default by Tenant shall have occurred, nor shall any such pay-
ment or performance by Tenant, as the Non-Defaulting Party, be or
be deemed to be a waiver or release of the breach or default of
Landlord with respect thereto or of any right or remedy Tenant
may have under this Lease or otherwise with respect thereto. The
Non-Defaulting Party shall not be limited in the proof of any
damages which it may claim against the Defaulting Party arising
out of or by reason of. the Defaulting Party's failure to provide
and keep insurance in force as aforesaid to the amount of the
insurance premium or premiums not paid, but the Non-Defaulting
Party shall also be entitled to recover, as damages for such
breach, the uninsured amount of any loss and damage and the costs
and expenses of suit, including, without limitation, reasonable
attorneys' fees and disbursements, sustained, suffered or in-
curred by the Non-Defaulting Party by reason of damage to or
destruction of the Premises or any part thereof, or any other
portion of the Project Premises or any part therecf, as the case

may require.
ARTICLE 22

NO ABATEMENT OF RENTAL

Except as may otherwise be expressly provided herein,
there shall be no abatement, diminution or reduction of Rental
payable by Tenant hereunder or of any of the other obligations of
menant hereunder under any cir nces whatsoever.

ARTICLE 23/’2
OPERATION: PERMITTED USE; NO/UNLAWFUL QCCUPANCY

Section 23.0l. Duri e Term, Landlord and Tenant
shall use and occupy their respective portions of the Project
Premises and Telco Space in accordance with the terms and provi-
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gions of this Article 23, and for no other purpose, and shall not
permit or suffer the same to be used or occupied except in accor-
dance with the terms and provisions of this Article 23.

————— e r

Section 23.02., 1In recognition of the historic and cul-

.~l tural importance of the South Street Seaport and in fulfillment
i of . the public purposes to which the development of the Project
[
[

Premises is dedicated, throughout the Term Tenant shall cause the
Premises and the Telco Space to be (i) developed, maintained and
continuously operated as a first-class, specialty retail market-
place, in accordance with the provisions of this Article, the
applicable provisions of the Improvement Agreement, and in a
.l _ manner at least equal to the current standards of operation of
Faneuil Hall Marketplace in Boston and Harborplace in Baltimoré;
| and (ii) devoted to the promotion and sale, by a variety of Sub-
| tenants, of a reasonable number of maritime and sea-related acti-
1 vities and products, and containing a reasonable number of
] quality restaurants; and (iii) used incidentally to the purposes
: permitted by clauses (i) and (ii) above to provide supporting
clerical, administrative and executive offices (but not in excess
: of 5,000 square feet of Gross Leasable Area) therefor.

In Subleasing the Premises, the Commercial Areas and
Telco Space to Subtenants, Tenant agrees that (i) in the aggre-
gate, no more than 100,000 square feet of Gross Leasable Area in
the Premises, the Commercial Areas and Telco Space shall be used
for "fast-food" type operations {said 100,000 square foot area to
be proportionately reduced, but not below 30,000 square feet, if
this Lease shall be terminated in respect of any portion of the
Premises or if Tenant shall not obtain possession of the Telco
Space); (ii) no portion of the Premises located in the Museum
Biock or the Schermerhorn Block shall be used for  the operation
of a "fast-food" business, except as an incidental part of a
restaurant located therein and except for such uses by Subtenants
existing on the date as of which this Lease is made; (iii) no
part of the Premises located on the ground floor of the Market
Block and adjacent to Fulton, Front or Beekman streets shall be
used for the operation of a "gagt-food" business, except as inci-
dental to the operation of another type of food business; and
{iv) no portion of the Premises located on the Museum Block shall
be used for the operation of a food business other than a restau-
T rant or cafe (including "fast-food" sales incidental thereto).

1,,,.75-_’_,_-__(__‘--—“-—-‘-——- ——
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®. Tenant shall continuously, uninterruptedly, actively and
diligently operate a specialty retail marketplace seven days per
week, at least nine hours per day on Mondays through Saturdays
and six hours on Sundays, and shall require substantially all
Marketplace Subtenants to operate and conduct their respective
businesses on all such days and for such hours, except when
Tenant and/or any Marketplace Subtenants shall be prevented from
doing so by strike, fire, other casualty or other cause beyond
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ARTICLE 22

NO ABATEMENT OF RENTAL

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

ARTICLE 23
OPERATION; PERMITTED USE; NO UNLAWFUL GCCCUPANCY

Section 23,01. During the Term, Tenant shall use and
occupy the Premises, and shall cause (or, to the extent herein-
after set Forth, require or use reasonable efforts to cause) Sub-
tenants to use and occupy their respective portions of the Prem-
ises and the Telco Space, in accordance with the terms and pro-
visions of this Article 23, and for no other purpose.

Section 23.02. In recognition of the historic and cul-
tural importance of the South Street Seaport and in fulfillment

.of the public purposes to which the development of the Project

Premises is dedicated, throughout the Term Tenant shall cause the
Marketplace Premises and the Telco Space to be (i) developed,
maintained and continuously operated as a first-class, specialty
retail marketplace, in accordance with the provisions of this
Article, the applicable provisions of the Improvement Agreement,
and in a manner at least equal to the curreént standards of opera-
tion of Faneuil Hall Marketplace in Boston and Harborplace in
Baltimore; and (ii} devoted to the promotion and sale, by a
variety of Subtenants, of a reasonable number of maritime and
sea~related activities and products, and containing a reasonable
number of quality restaurants; and (iii) used incidentally to the
purposes permitted by clauses (i) and (ii) above to provide sup-
porting clerical, administrative and executive offices (but not
in excess of 5,000 square feet of Gross Leasable Area) therefor.

Tenant shall require of the tenant under the Marketplace
Lease, that in subleasing the Marketplace Premises and Telco
Space to Subtenants, (i) in the aggregate, not more than 100,000
square feet of Gross Leasable Area in the Marketplace Premises,
the Commercial Areas and Telco Space shall be used for "fast-
food" type operations (said 100,000 square foot area to be pro-
portionately reduced, but not below 30,000 square feet, if the
Marketplace Lease shall be terminated in respect of any portion

- of the Marketplace Premises or, if Marketplace shall not obtain

possession of the Telco Space), (ii) no portion of the Market-
place Premises located in the Museum Block or the Schermerhorn
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Block shall be used for the operation of a "fastfood" business,
except as an incidental part of a restaurant located therein and
except for such uses by Subtenants existing on the date as of
which this Lease is made; (iii) no part of the Premises located
on the ground floor of the Market Block and adjacent to Fulton,
Front or Beekman Streets shall be used for the operation of a
mfast-food" business, except as incidental to the operation of
another type of food business; (iv) no portion of the Premises
1ocated on the Museum Block shall be used for the operation of a
food business other than a restaurant or cafe (including "fagt~
food" sales incidental thereto). ' ‘

Tenant shall require the tenant under the Marketplace
Lease (hereinafter "said tenant") to continuously, uninterrup-~
tedly, actively and diligently operate a specialty retail market-
place seven days per week, at least nine hours per day on Mondays
through Saturdays and six hours on Sundays, and shall require
that substantially all Marketplace Subtenants operate and conduct
their respective businesses on all such days and for such hours,
except when said tenant and/or any Marketplace Subtenant shall be
prevented from doing so by strike, fire, other casualty or other
cause beyond the reasonable control of said tenant and/or such
Marketplace Subtenant, and except on the following holidays: New
Year's Day; first and second days of Passover; Good Friday;
Easter Sunday; Rosh Hashanah; Yom Kippur; Thanksgiving Day; and
Christmas Day.

Tenant shall also make available or cause to be made
available to the general public, at least during the hours set
forth above (but consistent with reasonable maintenance and se-
curity requirements of Tenant, said tenant and the Marketplace
Subtenants) and free of charge or admission, all public circu-
lation and seating areas of Pier 17, the pavilion to be erected
on Pier 17 and throughout other portiong of the Project Premises
substantially in accordance with the plans and specifications
therefor to be approved in accordance with applicable provisions
of the Improvement Agreement by the parties thereto. Without
limiting the generality of the foregoing, Tenant shall provide or
cause to be provided walkways with adequate public seating areas,
an unobstructed view of the water (consistent with said tenant's
reasonable structural and exiting requirements), and direct pub-
lic access (i.e., without having to traverse retail space) along
the exterior Of the pavilion to be built on Pier 17. Such walk-
ways on the surface deck of Pier 17 shall be not less than 30
feet in width along the southerly side of Pier 17, not less than
40 feet in width along the easterly end of Pier 17 and not less
than 25 feet in width on the northerly side between the pavilion
and the southernmost portion of the working pier which is located
on the northernmost portion of Pier 17 and is designated as such
on Exhibit A-l hereto (the "Working Pier"). Said northerly pub~-.
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- Whenever this Lease refers to Rental in respect of any period of time in which
(A) Tenant is prevented from using the Stadium for reasons beyond its control (other -
than a Taking, in which-event Article 18 shall govern) (e.g. during a Casualty
Restoration) or (b} the Premises is not being used by Tenant due to any defauit of this

'Lease by Tenant; then, notwithstanding that Rental is normally determined according to

attendance levels and sharing of certain revenues, the parties agree and acknowledge

" that-annual Rental during any such period shalt be deemed to be the average amount

of annual Rental that was required to be paid by Tenant during the three (3} full Leass
Years (or shorter period if less than three (3) full Lease Years have been completed) -
(but, in either case, skipping any Lease Year(s) in which five (5) or more Team Home
Games are canceled due to fire or other casualty covered by rent insurance)
immadiately preceding the commengceme sh-a.non-use period.

Section 4.01 Tena
Tenant may use the Premiges for the purposes described in this Article 4, and for
no other purposes

Sectlon 4, 02 egulred Use by Tenant.

(a) Durlng each Baseball Season in the Term, Tenant shall cause the

| Team or other Qualifying Team to play all of its Team Home Games at the Premises,

and generally to use the Stadium as its home stadium, provided no fire or other
casualty has occurred whlch prevents such use from taking place.

(b) If Tenantis unable to satisfy such requirement due to the fact that
the League-of which the Team then using the Premises is a member cgases its -
operations and Tenant does not obtain another Qualifying Team to so play at and use
the Premises within one (1) year after such cessation, Tenant shall not he deemed to

- be in breach of this Lease by reason of such failure, but Landlord and Tenant shail

each have the right exercisable by notice to the other to terminate this Lease, in which
event nelther party shall have any further obligations to the cther except for any
obligations that arose prior to such termination. [f either party so terminates, Landlord
shall afford Tenant such time as Is necessary for Tenant to vacate the Pramises in an -
orderly manner prior to such termination, but in any event no more than thirty (30) days.

- {¢)  In connection with Tehant's obligation under this Section 4.02,
Tenant shall use reasonable efforts to cause the Team then using the Premises
hereunder to maintain its status and franchise as a member of a League and to
continue to be party to a PDC.

(d) Tenant hereby warrants and represents that all approvals and

consents requirad from the League and the National Association of Professional
Baseball Leagues, Inc. or required pursuant to any Professional Baseball Regulations
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to allow and authorize the Team to use the Stadium as its home stadrum huve been
- obtained or will be obtained prior to the Use Commencement Date.

-' 'S‘ection'4.03 t to Use 1 es fo o ant

(a) Tenant shall have the right to use the Premises for-all Team Home
Games No Team Home Games shall have a scheduled starting time later than 8:00
P:M, on'any day or before 7:00 P.M. on any Business Day, unless an earlier or later
scheduled staiting time Is rendered necessary by events beyond Tenant‘s control such
. as:games: rescheduled by the League because of rainouts _

: (b) Tenant shali have the tight to use the Premises for (i) Team Evenis
' that are not Team Games, and (il) for all other purposes, including, without limitation,
entertainment, sporting, cultural, recreational, community and civic events (such events
for all such other purposes described in clause (i) hereof are hereinafter referred to
collectively as “Special Events”), subject to the Requirements and to Landlord's
approval rights.under Section 4.11. :

- {¢y  Tenant shall have the right to charge admission or usage fees for -
alf Tenant Events, and to determine the prices and terms of tickets to Tenant: Events.
Withiout limiting the foregoing, Tenant recognizes that one of the purposes of the
Stadium Project and this Lease is to make avallable to the residents of Staten Island
and the Gity reasonably affordeble family entertainment, and shall endeavor to take
sueh |oal Into account when determining admission prices for Team Events.

“{d) Tenant shalt have the right to use the Premlses and all areas
therein for telev!slon and radlo broadcasting and press coverage of Tenant Events.

3 (e) Tenant shall have the right to use the Premlsee for all purposes
incidental to Tenant Events.

Section404 ndo ‘s’ Lux

R (a) Landlord shall be entitled to use, on an exclusive basis, one (1)
luxury sulte (hersinafter, “Landlord’s Suite") during all Tenant Events at no admission or
ather charge by Tenant or any of its Subtenants. Such luxury suite shall be In a
location comparable to the location of the quury suite used by Tenant's principals, and
shall be large enough to accommodate no less than twelve (12) persons, Exhibit
4.04(a) showing L.andlord's Suite shall be prepared as sdon as practicable.

()  Landlord shall be entitled to purchase twenty-five (25) tickets to
‘each Tenant Event consisting of the best seats then available as determined by Tenant -
In its sole-and absolute discretion, provided that Landlord must exercise its right to
purchase stich tickets no later than five (5) days prior to the applicable Tenant Event.
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. (e)  Tenant shall make at least twenty-fiva (25) complimentary tickets to
each Tearm Home Game avallabie to chayity or other appropriate non-profit groups at
no admissmn or other charge by Tenant or any of its Subtenants.

Seet:on 4, 05 Sharing o eve u ' ecial Event

R -(a)“ ‘Tenant shall pay to Landlord an amount squal to thirty percent

' (30%) of all Shared Special Event Net Income recelved by or for the account of Tenant
. oran Affiliate, direcly or indirectly from, In connection with, or arising out Special

Events held durlng each particular Lease Year..

(&) (i) Tenant shall pay to Landlord its share (if any) of Shared Spectal

~Event Net Income in respect of a particular Lease Year within thirty {(30) days after.the

ehd of such Lease Year.

. ()  Together with each such annual payment (or, if no payment
-7 " i dus, in lieu of such payment), Tenant shall deliver to Landlord a
7" glatement, prepared by its managing member or a duly authorized officer,
~ . getting forth the total amount of Special Event Net Income for the Lease
~ Year to which the statement pertains, and the detalls of such calculations.

(¢) Definitions.
(i) - “Shareéd Special Event Net income” shall mean, for each -
Lease Year, the aggregate amount of Speclat Event Net Income received
by or for the account of Tenant.or an Afitliate, directly or indirectly from, in
" connection with, or arising out of each and every Special Event during
such Lease Year, less the amount of One Hundred Forty-Three Thousand
Dollars ($143,000) (which amount shall be subject to'a CPl Adjustment at

“the commencement of the fourth (4th) Lease Year, and at the '
commencement of every third (3rd) Lease Year thereafter)

(Ii) sSpecial Event Net income” shall mean the Special Event |
Revenues fram a.particular Special Event, less the Special Event
Expenses In respect of such Special Event

T (ui) "Speciel Event Revenues”. shaII mean the tota! of all
" receipts; revenues, fees, proceeds, property (valued according to its fair
*Imarket value), and other forms of consideration (including, without °
limitation, rental, sponsorship, concession, advertising and broadcasting
... revenues, and adm|53|on parking, license and use fees) received by or
""" far the account of Tenant or an Affitiate, directly or indirectly from, in
connection with, or arising out of such Special Event, but excluding
.. therefrom sales taxes. Special Event Revenues shall include a pro-rata
' " portion'of any consideration, other than amounts derived from Advertising
Signage and Naming Rights, that (1) is received by or for the account of
Tenant or an Afflliate for or In respect of the right to use the Premises or to
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Any Imposition relating to a fiscal period of the taxing authority, a part of which
fiscal period is included within the Term and a part of which is included in a period of time after
the Expiration Date, shall be apportioned pro rata between Landlord and Tenant as of the
Expiration Date (unless the Expiration Date has occurred as a result of an Event of Default, in
which case Tenant shall not be entitled to an apportionment except for the purpose of applying
such amount as a credit pursuant to Section 22,03(b) hereof).

Section 5.05. Taxes.

Provided the City shall be Landlord, Landlord shall pay, cancel, or otherwise
satisfy and discharge of record any and all Taxes on or before the due date thereof (which may
be by bookkeeping entry, interdepartmental direction or other manner or procedure selected by
Landiord). If the City shall cease to be Landlord, any new Landlord shall pay the Taxes on or
before the due date thereof, it being understood that under no circumstances shall Tenant pay
Taxes. If Landlord shall have failed io pay or discharge the Taxes as required hereunder and
Tenant shall not have timely commenced a proceeding to contest the same as provided in Section
33.01 hereof, or if Tenant shall have timely commenced such a proceeding to contest the Taxes
but failure to pay the Taxes during the pendency of such proceeding will result in the imminent
loss or forfeiture of the Premises and the termination of Tenant's interest under this Lease or
Tenant would by reason thereof be subject to any civil or criminal penalty or liability, then
Tenant may pay such unpaid Taxes together with any interest or penalties thereon and deduct
such payment from the next Rental due, with interest at the rate (the “City’s Payment Rate")
which is the lesser of the New York City Department of Finance Penalty Rate (18%) or the
interest rate specified in Section 3-a(1) of the General Municipal Law of the State of New York,
as it may be amended from time to time,

Section 5.06. Intentionally Omitted.

Section 5.07. Intentionally Omitted.

Section 5.08. Survival.

1 surviwg any termination of this Lease,

The provisions of this Article 5 s

USE AND DEVELQPMENT OF PREMISES

Section 6.01. Pennitted Uses, Tenant shall use and occupy the Premises for the
purpose of receiving, processing, handling (including packaging), distributing, and warchousing,
of food products and beverages and other ancillary products provided, however, that non-food
items shall not consist of more than twenty-five percent (25%) of Tenant’s inventory of the
Premises and no other purpose and provided further, that Tenant shall not use the Premises for
wholesale purchase, sale or distribution of fresh seafood. Tenant and Tenant’s servants,
employees, agents, visitors, and licensees shall observe faithfully, and comply strictly with, any
reasonable restrictions on use as Landiord may from time to time adopt, provided same do not
maferially interfere with Tenant’s Permitted Uses. Notice of any additional restrictions shall be
given at least thirty (30) days in advance of the date such restriction is proposed to become
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effective. Notwithstanding anything contained in this Section to the contrary, Landlord shall not
be liable to Tenant for violation of the sanie by any other tenant, its servants, employees, agents,
visitors or licensees.

Section 6.02. Requirements for Conduct of Business Tenant acknowledges that
the Property and the Premises are part of a “public market” under § 260 ef seq. of the New York
Agriculture and Markets Law and of a “public wholesale market” under § 22-251(h) of the New
York Administrative Code, Tenant further acknowledges and agrees that it shall comply with
the requirements as required pursuant to the general provisions of Article 14 hereof.

Section 6.03. Unlawful Use; No Representation of Landlord.

(a) During the Term, Tenant shali not use or occupy the Premises or permit or
suffer the Premises, or any part thereof to be used or occupied, for any unlawful, illegal, or
hazardous business, use or purpose or in any way in violation of any of the Requirements, any
certificate of completion or occupancy affecting the Premises or this Lease or in such manner as
may make void or voidable any insurance then in force with respect to the Premises, the Building
or the Property. Immediately upon the discovery of any such unlawful, illegal or hazardous
business, use or purpose, Tenant shall take all necessary steps, legal and equitable, to compel the
discontinuance thereof. Tenant shall not keep anything in the Premises which may cause or be
apt to cause structural injury to the Premises or any part thereof, or as will constitute a public or
private nuisance, or anything except as now or hereafter permitted by the Fire Department, Board
of Fire Underwriters, Fire Insurance Rating Organization and other authority having jurisdiction,
and then only in such manner and such quantity so as not to make it difficult or impossible to
obtain fire insurance for the Premises or increase the rate for fire insurance applicable to the
Building, nor use the Premises in a manner which will increase the insurance rate for the
Building or any property located therein over that otherwise in effect. If by reason of Tenant’s
failure to comply with the foregoing the fire insurance rate shall, at any time, be higher than it
otherwise would be, then Tenant shall be obligated to pay such additional cost which shall have
been charged because of such failure by Tenant.

(b)  Any installation on any floor of the Premises shall be placed and
maintained by Tenant, at Tenant’s expense, in settings sufficient, in Landlord’s reasonable
judgment, to absorb and prevent vibration, noise and annoyance.

(c) Tenant shall use its best efforts, at Tenant’s expense, to contain any odors
that may arise from Tenant’s use of the Premises in accordance with this Section.

(d)  Any installation on or activity conducted at the Premises shall incorporate
advances in the art of noise control and odor control, as applicable, developed for the kind and
level of noise or odor, as applicable, emitted or produced by such installations or activity, all in
accordance with or required by any applicable regulations issued by the New York City
Department of Environmental Protection of the City, or its successor, or any other relevant

agency or authority.

(e) Tenant may not, without Landlord’s prior written approval in each
instance, conduct any excavation on the Preinises, Common Facilities or Land including but not

u\krosenbergldocumentisultana leage 5-28-08 - #1948384v1 -17- 08/18/08 5:06 PMi



limited to any digging-up or removal of any soil (“Excavation Work™). Furthermore, any request
to conduct any Excavation Work shall be accompanied by a detailed description of the
Excavation Work and the precise location thereof, submitted to Landlord not less than thirty (30)
days prior to the date on which Tenant would like to commence the Excavation Work. Landlord
may, together with its written approval of such Excavation Work, require that the Excavation
Work be monitored or conducted by Administrator's environmental consultant and the costs
attributable to the environmental consultant in connection with Tenant's excavation request shall
be paid for on 2 reimbursement basis by Tenant within twenty (20) days following submission by
Administrator of a detailed bill of any such expenses. Tenant shall cooperate in good faith with
Administrator and its environmental consultant with respect to and during the performance of
Excavation Work. However, in the event Excavation Work is necessary on an emergency basis
and accordingly it is necessary for the Excavation Work to be performed in a brief period of
time, Tenant must, state on the heading of the notice, in large bold letters:

“EMERGENCY EXCAVATION REQUEST PURSUANT TOQ SECTION 6.03 OF THE
SULTANA LEASE AT 600 FOOD CENTER DRIVE, HUNTS POINT”,

in which case the required thirty (30) day advance notice shall not apply and provided further,
that if the emergency Excavation Work must be conducted prior to the arrival of Administrator's
environmental consultant then Tenant shall separate any excavated soil and secure it at the
Premises in a container or on a tarp.

® Landlord makes no representation as to the legality of the use of the
Premises for Tenant’s intended purposes. If any use or proposed use is determined to be illegal
by a court of competent jurisdiction or an administrative law judge, Tenant agrees that neither
Landlord nor Administrator nor any of their respective agents, officers and employees, or any
person whatsoever, shall be liable for any damages arising out of or related to such illegal use or

proposed use.
ARTICLE 7
INSURANCE

Section 7.01. Insurance Requirements.

(a) Tenant shall purchase, maintain and keep in full force and effect
throughout the Term, at Tenant’s sole cost and expense, with respect to the Premises, and the
operations related thereto, whether conducted on or off the Premises, insurance coverage of the
types and in the minimum limits as follows:

(i) Liability Insurance. Commercial General Liability Insurance, on
an occurrence basis, containing no exclusion for sprinkler or water damage, legal liability or any
other hazard customarily covered by such insurance, designating Landlord, Administrator and
Apple as additional insureds, on a primary and non-contributory basis, providing coverage
against assumed or contractual liability under this Lease and claims for personal injury, bodily
injury, death and property damage, occutring on, in or about the Premises and the streets and
sidewalks adjacent to the Premises, (or in connection with Tenant’s use of any rail service
should it become available) such insurance to have a limit per occurrence of not less than five
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connection therewith, including, without limitation, reasonable attorneys' fees and disbursements.

ARTICLE 20
PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 20.01. Permitted Uses. :

(a) Except as otherwise provided in subparagraph (b), Tenant shall use and
occupy the Premises solely for the selling, buying, receiving, brokering, processing, handling
(including packaging) and distribution of fish and seafood products and other food products
commonly sold or distributed at wholesale seafood distribution centers (“Seafood Distribution
Uses™), and for uses ancillary thereto, including offices, storage, parking, locker rooms, a restaurant
and/or commissary, banking facilities, and the sale of materials and supplies. The Premises is
acknowledged to be a "market” under former § 259 et seq. of the New York Agriculture and
Markets Law. In exercising its rights under this Lease, the Landlord shall apply the Market Rules
and Regnlations and all amendments thereto as the same shall have been promulgated by the City’s
Department of Business Services (or successor or replacement thereto) in its regulatory capacity.

® Q) During the Lease term, Tenant shall have the right to request from
time to time, by written notice to Landlord, that the scope of the Permitted Uses be modified to
include the selling, buying, receiving, brokering, processing, handling (including packaging) and
distribution of foods products other than seafood on the grounds that (X) that there has been a
significant decline in the availability of seafood product for wholesale distribution by the
Subtenants, and/or (Y) there has been a material change in wholesale seafood market conditions
that materially and adversely affects the long-term viability of the wholesale seafood distribution
businesses at the Premises. Tenant shall include with any such request all information reasonable
necessary to substantiate the foregoing, and any other information that Landlord shall request.

(i)  Landlord shall have the right to accept or deny Tenant’s request to
modify the scope of Permitted Uses, in whole or in part, in its reasonable discretion, provided that
Landlord shall give prompt and good faith consideration to such request, and, in responding thereto,
shall endeavor to take into account the designation of the premises as a wholesale seafood market,
the market conditions and any other factors that concern the long-term viability of the wholesale
seafood distribution businesses at the Premises.

Section 20.02. Compliance with Laws and Insurance Policies. Tenant agrees that it
will not use or permit any person to use the Premises or the Permit Area or any part thereof for any
use or purpose in violation of this Lease, or of any present or fiuture Requirements, orders,
directions, rules or regulations. Tenant shall not use or occupy the Premises or the Permit Area, or
permit the Premises or the Permit Area be used or occupied, nor do or permit anything to be done in
or on the Premises or the Permit Area, in whole or in part, for any unlawful or illegal business use
or purpose or for any purpose or in any way in violation nor this Article or any other provision of
this Lease, or in a manner which would in any way violate any certificate of completion or
occupancy affecting the Premises or the Permit Area, or make void or voidable any insurance then
in force with respect thereto, or which may make it difficult or impossible,to obtain fire or other
insurance thereon, or as will cause or be apt to cause structural injury to the Premises or the Permit
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Area or any part thereof, or as will constitute a public or private nuisance. During the term of this
Lease, Tenant, at its sole cost and expense, shall promptly comply with all Requirements foreseen
and unforeseen, ordinary as well as extraordinary, which may be applicable to the Premises or the
Permit Area, or any part thereof, or to the use or manner of use of the Premises or the Permit Area,
or the owners, tenants or occupants thereof, even though such Requirement shall necessitate
structural changes, repairs or improvements, or the use or application of portions of the Premises or
the Permit Area, for compliance therewith, and even though compliance with the provisions of this
Section 20.02 may interfere with the use and enjoyment of the Premises or the Permit Area.

Section 20.03. No Representation of Landlord. Except for the uses identified in and
permitted by Section 20.01 of this Lease, Landlord makes no representation as to the legality of the
use of the Premises or the Permit Area for Tenant's intended purposes. If any use or proposed use is
determined to be illegal by a court of competent jurisdiction or an administrative law judge, Tenant
agrees that neither Landlord nor Administrator nor any of their respective agents, officers and
employees, or any person whatsoever, shall be liable for any damages arising out of or related to
such illegal use or proposed use.

Section 20.04. Restriction on New Seafood Markets. During the Term, Landlord
shall not actively promote or develop in the City of New York any other “public wholesale market”
(as defined in Section 22-251(h) of the City’s Administrative Code) for the wholesale distribution
of seafood, provided that this provision is not intended to and shall not preclude Landlord, acting in
its governmental capacity, from designating arnty area(s) in the City as a public wholesale market or
a public seafood market for the primary purpose of regulating the same.

ARTICLE 21
EVENTS OF DEFAULT, CONDITIONAL
LIMITATIONS, REMEDIES, ETC.

Section 21.01. Definition. Each of the following events shall be an "Event of
Default" hereunder:

(a) (i) if Tenant shall fail to make any payment {or any part thereof) of
Rental as and when due hereunder and such failure shall continue for a period of ten {10) days after
notice;

(ii) if Tenant shall fail to maintain the Premises or the Permit Area as
provided in Sections 11.01 and 11.03 hereof and if such failure shall continue for a period of thirty
(30) days after notice (unless such failure requires work to be performed, acts to be done or
conditions to be removed which cannot, by their nature, reasonably be performed, done or removed
within such thirty (30) day period, in which case no Event of Default shall exist as long as Tenant
shall have commenced curing the same within the thirty (30) day period and shall diligently and
continuously prosecute the same to ¢completion within a reasonable period);

‘ (b)  if Tenant shall enter into (or permit to be entered into) a Capital Transaction,
or any other transaction, in violation of the provisions of this Lease and such Capital Transaction or
other transaction shall not be made to comply with the provisions of this Lease or canceled within
fifteen (15) days after Landlord's notice thereof to Tenant;
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ARTICLE 23
PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 23.01. Permitted Use Generally.

(a) ARB Parcel. Effective upon the Substantial Completion
Date, Tenant shall use and operate the ARB Premises for a building
providing rentable laboratory space for Biotechnieal Uses above the
ground floor, and accessory facilities (such as a oafeteria) and retail
space on the ground floor, subject to the provisions of this Article

23. The laboratory space shall be rented in accordance with Section
23.03 hereof.

(b) Additional Parcel I. Prior to commencing construction
of Additional Building I, Tenant shall instsll surface parking facilities
at Additional Parcel I and use sald Additional Parcel I for New
Bullding ancillary surface parking and landscaping. Thereafter,
Tenant shall use Additional Parcel I for construction and operation of
Additional Building I, in accordance with the Development Plan.
Additional Bullding I shall include no more zoning floor area than
remains allowable under the zoning law of the City after taking into
account the presence of the New Bullding and the Preservation
Project, Until the twenty-fifth (25th) anniversary of the Substantial
Completion Date, Additional Building- I shall be used solely for
Biotechnical Uses and no more than 50% of the Rentable Area in
Additional Bullding I shall be used for Academic Uses.
Notwithstanding the preceding, Tenant may use the space in iIn
Additional Building I for uses other than Bilotechnical Uses provided
that (a) In no event Is more than 50% of the Rentable Area in
Additional Building I used for Academic Uses, and (b) Tenant pays
Landlord prior to commencing any non-Blotechnical Use an amount
equal to the excess, Iif any of (I) the value of Additional Parcel I
appraised for the uses proposed by Tenant over (ii) the prorated
portion of the Initial Payment attributable to Additional Parcel I plus
an amount equal to interest thereon acerulng from the Commencement
Date compounded on the first anniversary of the Commencement Date
and each whole or partial anniversary thereafter on an annual basis
(except for any last partial year) at the Market Rate prevailing on
each such anniversary.

(c) Additional Parcel II. Prior to commencement of
construction of Additional Building II, Tenant shall elther keep
Additional Parcel II vacant or use it for New Bullding ancillary
surface parking. Thereafter Tenant shall use Additional Parcel II for
construction and operation of Additional Bullding II, In accordance
with the Development Plan.

Section 23.02 Prohibited Uses.
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(a) ARB_Premises and Additional Premises I. Tenant shall
not use or occupy the ARB Premises or Additional Premises I for, and
shall use reasonable efforts to prevent the ARB Premises and
Additional Premises I or any part thereof from being used or occupied
fqr, any illegal business, use or purpose, or for any purpose in
violation of the provislons of this Article 23 or the Certificate(s) of
Occupancy therefor, or in such manner as may make void or voidable
any insurance then in force with respect to the ARB Premises or
Additional Premises I. Immediately upon its discovery of any such
iltegal business, use or purpose, or use or occupation in violation of
this Article 23, Tenant shall take all reasonable steps, legal and
equitable, to compel discontinuance of such business or use,
including, 1if necessary, the removal of any Subtenants using a
portion of the ARB Premises or Additional Premises I for any fillegal
business, use or purpose or in violation of this Article 23.

(b) Additional Premises II. Tenant shall, promptly after
the Commencement Date, construct and thereafter maintain wuntil
construction of a building at Additional Premises II, a security fence
slong the boundaries of Additional Premises II. After a building has
been constructed on Additional Premises II, Tenant shall have the
same obligations with respect to Additional Premises II as it does with
fegpect to the rest of the Premises under the preceding subsection
a L]

Section 23.03. New Building Space Leasing Requirements.

(a) Generally. Tenant shall lease space in the New
Building to small, start-up or developing Firm(s) (as hereinafter
defined) for Biotechnical Uses (hereinafter referred to es "Incubator
Firm(s)") as well as to Firm(s) operating an established business for
Biotechnical Uses (hereinafter referred to as "Established Firm(s)") in
accordance with this Section 23.03. For purposes of this Lease, a
Firm shall mean an individual, business or not-for-profit corporation,
partnership, joint venture, estate, trust, unincorporated association,
foundation, any Federal, state, county or municipal government or
any bureau, department or agency thereof and any fiduciary acting in
such capacity on behalf of any of the foregoing; provided, however,
that an Incubator Firm(s) shall not include an estate, trust, or
foundation, or any Federal, state, county or municipal government or
any agency, department or bureau thereof or any fiduclary acting fn
such capacity on behalf of any of the foregoing. In no event shall
any Firm be an Incubator Firm If it has occupled space In the New
Building for more than five years. = After five years of such
occupancy a Firm shall be deemed to be an Established Firm.
Attached hereto as Exhibit F are guldelines, agreed upon by Tenant
and the Public Partles, for a tenant selection process Including
guidelines for screening and defining Incubator Firms and departure
from said guidelines with respect to any Sublease, and any change in
such guidelines, shall be subject to the prior review and approval of
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eqch of the Public Parties, which approval shall not be unreasonably
withheld.

(b) First Period. (1) Incubator Firms/Established Firms.
From the Substantial Completion Date through the third anniversary
thereof (the "First Period"), Tenant shall use all reasonable efforts to
lease (x) a minimum of forty percent (40%) of the non-retail Rentable
Area iIn the New Building to Incubator Firms (space leased to
Incubator Firms to be referred to hereinafter as the "Incubator
Space”) and (y) approximately sixty percent (60%) of the non-retail
Rentable Area in the New Building to Established Firms. '

(ii) Initial Rent-Up. If despite Tenant's reasonable
efforts, after the first anniversary of the Substantial Completion Date
the amount of Incubator Space is below the forty percent minimum set
forth in the preceding sentence, Tenant may use the Temporary Use
Space as provided in Section 23.03(f). If after the second
anniversary of the Substantial Completion Date the amount of
Incubator Space is still below said forty percent minimum, Tenant may
use the Temporary Use Space for Established Firms.

(iii) Subsequent Vacancy. If at any time during the
First Period that space previously leased becomes vacant the amount
of Incubator Space is, or, as a result of such vacancy, drops, below
the forty percent minimum set forth above, the space that has become
vacant shall not be leased other than to Incubator Firms for four
successive months after such vacancy has occurred. If after such
four successive month period Tenant has, despite Tenant's reasonable
efforts, been unable to rent such space to Incubator Firms, Tenant
may rent such space to Established Firms (subject to the reasonable
approval of UDC acting for the Public Partles) or may use it as
provided in Section 23.03(f} below.

(c) BSecond Perlod. Following the expiration of the First
Period, through the earlier to occur of (1) the Public Investment
Repayment Date, or (ii) the 15th annilversary of the Substantial
Completion Date (the "Second Period"), Tenant shall continue to remt
any available non-retall space to Incubator Firms and Established
Firms so that at least 40% of the non-retail Rentable Area in the New
Building is leased to Incubator Firms except as provided in (1) and
(2) below:

(1) (A) During the Second Perlod, if less than 40%
of non-retail Rentable Area in the New Bullding Is at any time being
leased to Incubator Firms, any vacant non-retall space shall be held
vacant and avallable for Incubator Firms for four successive months.
Thereafter, Tenant may rent such space to Established Firms (subject
to the reasonable approval of UDC, acting for the Public Parties, if
less than thirty percent (30%) of the non-retail Rentable Area in the
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and Bonds and all other obligatlons of UNBC ac provided in
the Bond Proceedinge, this Lease shall terminate” and the rent
and other charges payable by UNDC hereunder shall be appor-

tioned and paid by UNDC to the date of such terminationm,

RRT;CLE vii
COVENANTS TO MAKE REPAIRS ARD AGRINST VASTE

Section 7.01. UNDC, at its sole cost and expense,
shall at all times during the term of this Lease keep and main-
tain, or cause to be kept and maintained, the Project, both
lnsi&e and outside, in good state of repair, acts of God ex-
cepted, and shall not permit, commit or suffer any waste of the

- whole-or any part of the Project.

ARTICLE VIII

COMPLTANCE WITH ORDERS, ORDINANCES, ETC.

_": Sectiun B 01.7 puring the term of this Leaso, unDC,
at its sole cost nnd exéanse, shall promptly comply or cause

;complianca with' all applicnbla laws, ordinances, orders, rules,

’ régulntions'and'requiremants, presenk and future, of all Eederal._ o
stato and municipal qﬁVernhents and appropriate deparcments, com-
missions, boards and officers thereof, and with applicable orders,
rules and regulations of the Now York Boﬁrd of Fire Underwriters,
or any other body hereafter conatituted oxprcising similar fune-
tions. Nothing contained in this Laa;e ghall require UNDC or
any subtenant of UNDC to obtain any permit or approval Etrom any
dopartment, commisgion, board, agency or ufficexr of the City
that UNDC or its subtenants wauld nol othorwise bo gequired

to obLtain, or confer on UNDC or any gubtenant ol UNDC any
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. Buch proceedinqs p:ovided that UNDC furnishea the City serurity,

'noncomplianue or delay therelh, The City shall execute and °
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right to obtain any permlt or approval except upsn compliance
with:applicuble requircments ‘of the departmonts, commiasions,
boards, agencios and officers of the Clty having jurisdiction

thereof.

goction 8,02. UNDC shall have tho right to contest
by appropriate legal proceedings prosecuted with reasonablo
ailigence and dispatch, in ite name or the name of‘tha'c;ty,
the valid;ty or application of any law, ordinanca, order,
rule, regulation or requirement, and if compliance therewith
pending the prosccutlon of any such proceeding is hald in
abayance hy the court or agency reviewing 'the mattek, UNDC

may postponc ;ompliance until the final determination of any

reasonably satisfactory to the city, againat any loss or injury

the City .may sustaln & ownar of the Project by reason of such

deliver any papers which may be neceasary or propar to permzt L
Uﬂbc-go-eontontutha-ualidttyﬁo:”applicationnqiuany guch law, .

ordinance, order, rula, regulntion or requirement.'

LIENS

Feokion 9,01. Except &8 otherwise provided in thic
Lease, UNDC, at its sole cost and expenoo, shall keep the Project
and the Sidewalk Portion of Parcel 20 frce and clear af all llens
and encunbrances of cvery kind and character whatsocvor, includ-
ing machanice', laborovst ad matexialmen'u liens and other 1ienn

of a ¢ «lar natube, and within thicky {20} days aftor notice of
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filing of any such lien, shall cause the zame to be dischargecd
by payment, deposit, bond or otherwise or shall diligently
defend, or Institute and dilicently prosecute, sﬁch proceédings

as may be appropriate to dimcharge the same,

Saction‘9.02. Nothing in this Lease shall be doomad
or construed in any way as constituting the cbnsent or regquast
of the City, express or implied, by Inference or otherwise,
to any conktractor, supcontractor, laborer or materialman for
the performance of any labor or the furnishing of any materials
with respect to the Projzsct, or any part thereof, Notice 1s
hereby given that the Clty shall not be liable for any work

performed or any materials furnished or to be Furnished with

'respect to the Project and that no mechanic a8 lien for such

"work or materials shall attach ‘to the feo interest ‘of the

city in and tn ‘tha Project,

ARTICLE X
| SURRENDER OF THE PROJECT AMEA

‘ Section ,10.01, On the'Expiration Date or upon any
eurlier termination of this- Luaae. UNDC ahnll surrender and
dallver up the Project and the’ SLGewnlk Portion of Parcel 20 P
unto the possesusion and use of the ¢City free and clear of all
rgroomcntn respecting the Preject or the management or operabkicn
thareof, and all liccnses and pubtenancles, other than subten-
ancics which tho City agrees o recognlze as provided in Section
11,05 horcof, and free and cloax of all liens and cnoumbrancns
other than those, if any, created by the Clry, or exlating on

the Commonccment Date, without any paynont or allowance whaloever
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as shall then be in effect hereunder, except that (x) Base Rent will be adjusted pursuant to Article
4; and (y) Tenant shall have no further right to extend or renew the Term other than as provided
herein.

(d)  Conditions Precedent; Acceptance “As Is”.

(i) Notwithstanding anything contained in this Lease to the contrary,
Landlord and Tenant hereby agree that the effectivencss of this Lease and the obligations of the
parties hereunder are conditioned upon and subject to the delivery by Landlord to Tenant of the
Premises in broom clean condition, ‘

(i) Tenant agrees that (1) Commencement Date shall constitute aceeptance by
the Tenant of the Premises “AS IS” (including, without limitation, with respect to the presence of
Hazardous Substances) and (2) Tenant will not at any time make any claim that the Premises are
not in suitable repair-or conditionfeethc uses and purposes contemplated and permitted by this
Lease. ‘

RTICLE 3. Use and Occupancy of the Premises

Tenant shall use and occupy the Préises for (i) the sale of plants, flowers and
other related it€ including Christmas-tr€es and decorative Halloween pumpkins; (if)
promotion of the mission et (as represented in Tenant’s marketing literature on the
Commencement Date) and (ill) for retaii, office, parking and administrative purpeoes ancillary
thercto (collectively, the “Permitted Use™), and for no other purpese, including, but not limited
to, the sale of produce and other food items. _ ar

(t)  Tenant will not at any time use or occupy the Premises for other than the
Permitted Use. If any governmental license or permit shall be required for the proper and law[ul
conduct of Tenant’s business, including, without limitation, disposal of Hazardous Substances,
Tenant sha!l be responsible for and shall procure and maintain such license or permit and
Landlord, in its proprietary and not its governmental capacity, shall reasenably enoperate with
Tenant in connection therewith. Tenant shall not cause or permit, as the result of any intentional
or uninlentional act or omission on the part of Tenant, its agents, employees, tenants, Sublenants

~or other accupants of the Premises to release Hazardous Substances in or from any portion of the
Premises in viclation of any Environmental Laws. Chlarardois Subetance” shall wern Usulid

o PS5 DR I PR ELby wyeray pied mvape o PRSI 4 ity s 9 SR st . SN coy b
wasle | Ul THAZGPAGIE WHRSWT, azaretun mpaterial? Fhezapdone apnstapes™ o and petroleum

product or by-product” s defined v the Resource Canscrvation and Recovery Act, the
Comprehensive Covircamenial Response, Compensation sl Pinbinite Aoy the Hazardous
Material Transportation Act, the Federal Water Poliution Control Act and the Superfund
Amendments and Reauthorization Act of 1986, the New York State Environmental Conservation
Law, the New York State Navigation Law, and the New York City Charter, Administrative Code
and Rules and Regulations, and any laws relating 1o undergronnd sterage tanks, and my sipyilar
or successor federal Iaw, slate law o jucal stalutes and crdinences and any rules, regulations end
policies promulgated thereunder, as any of such federal, state and local statutes, ordinances and
regulations may be amended from time to time (collectively, “Environmental Laws”) and, if not

aiready included above, asbestos and polychlorinated biphenyls.




(c)  Except for use of the Premises by Tenant for the Permitted Uses, Tenant shall not
use or occupy the Premises, or permit ot suffer the Premises or any part thereof to be used or
occupied (i) for any unlawful, illegal or hazardous business, nse or purpose or in any way in
violation of any Requirement, or (ii) in such manner as may make void or voidable any insurance
then in force with respect to the Premises or the Market, Immediately upon the discovery of any
such unlawful, illegal or hazardous Business, use or purpose, Tenant shail take all necessary
steps, legal and equitable, to compel the discontinuance thereof, including, if necessary, the
removal from the Premises of any Subtenant using any portion of the Premises for any such

business, use Of purpase.

(d)  Tenant shall not use morc than 2000 square feet of the Premises for customer
parking and deliveries. ‘

(¢)  Tenant shall park no more than four (4) vehicles overnight in Lot 2 (as indicated
in Exhibit A). The vehicles shall be clearly marked as belonging to Tenant and authorized by
Landlord. '

ARTICLE 4. Rent

(2) Base Rent. Payment of Rent shall commence as of the earlier of (i) three (3)
months after such date that Tenant begins to operate the Premises for the Permitted Use ot (i1)
six (6) months from the Commencement Date (either, the “Rent Commencement Datc™).
Commencing on the Rent Comnencement Date and thereafler throughaut the Tenm Tenant shalt
pay to Landlord annual rent (“Bise Rent™) in the amounts and in the manncr provided in this
Article 4, = :

(b)  lnitial Term. During the Initial Term, Base Rent shall be paid by Tenant in the
following amounts: : :

Q) for the period from the Rent Commencement Date to the
conclusion of the 1% Lease Year, $48,000 for the Premises (based upon the rate of $2.40 per
square foot per year), payable in equal monthly installments of $4,000;

(Y upenthe coralusion of the 19 Tease Year, Dase Rent cha!l increace
by 3% and shali continue to increzse by 3% at the conclusion of cach Lense v s o antid
the conclusion of tie Initial Term.

{c) Rencwal Term, During the Renowal Term, Bese Rent shall be paid by Tenant in

[

the following amounts:

(i) for the period from the first day of the 6% Lease Year to the
conclusion of the 6" Lease Year, in an amount gqual to the greater of fair market rental value of
the Premises (as determined pursuant o Article 4(1)) or the Base Rent pavable by Tenantin the
5 Lease Year. . '

(i)  upon the conclusion of the 6" Lease Year, Base Rent shall increase
by 3% and shall continue to increase by 3% at the conclusion of each Lease Year thereafter until

the conclusion of the Renewal Term.
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with the brov-isions hereof or any other right or remedy permissible hereunder, may (but shall not
be required to):

{(a).  pay for and maintain any of the insurance policies required to be furnished
by Tenant pursuant to Atticle 7 hereof, or

{(b)  make any other payment or perform any other act on Tenant’s part to be
made or performed as in this Lease provided (except for (x) any maintenance or repair obligation
imposed on Tenant pursuant to Article 14 hereof, or (y) any act which would require Landlord,
its agent, employee, contractor, or any other person acting on Landlord’s behalf to enter upon the
Premises or any portion thereof for any such purpose), and may take all such action as may be
necessary therefor. Notwithstanding the foregoing, neither Landlord nor any agent, employee,
contractor or any other person acting on Landlord’s behalf may enter upon the Premises or any
portion thereof for any such burpose.

- Section 22.02. Amount Paid by Landlord as Additional Rental. All reasonable
sums so paid by Landlord and all reasonable costs and expenses incurred by Landlord in
connection with the performance of any such act, together with interest thereon at the Late
Charge Rate from the respective dates of Landlord’s making of each such payment or incurring
of each such cost and expense, shall constitute, following notice from Landlord to Tenant,
additional Rental under this Lease and shall be paid by Tenant to Landlord on the first day of the

- month following the giving of such notice.

Section 22.03. Waiver, Release and Assumption of Obligations. Landlord’s
payment or performance pursuant to the provisions of this Article shall not be, nor be deemed to

be (a) a waiver or release of the Default or Event of Default with respect thereto (or any past or

future Default or Bvent of Default) or of Landlord’s right to terminate this Lease in accordance
with the provisions hereof and/or to take such other action as may be permissible hereunder, or
{(b) Landlord’s assumption of Tenant’s obligations to pay or perform any of Tenant’s past,
present or future obligations hereunder. :

Section 22.04. Proof of Damages. Landlord shall not be limited in the proof of

any damages that it may claim against Tenant arising out of, or by reason of, Tenant’s failure to

provide and keep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. However, Landlord shall be entitled to
seck, and if successful, to recover, as damages for such Default or Event of Default, the
uninsured amount of any loss and damage sustained or incurred by it and the reasonable costs
and expenses of any suit in connection therewith, including, without limitation, reasonable
attorneys’ fees and disburgements:

e ARTICLE 23,

- -

PERMITTED USE; NO UNLAWFUL OCCUPANCY

= Section 23 itted Uses. Tenant shall redevelop;—Tise, and operate the
Premises subject to the telms and conditions set forthh in this Lease and solely in a manner

* consistent with, and for, the following purposes:
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(a)  The Building. After Substantial Completion the Building “shall be
subleased to space tenants by the Developer and used predominately for the operation of retail
and/or food service uses, provided, however, that Tenant shall cause 3,000 square feet of the
basement of the Building to be utilized as a center for trammg in garment industry operations or
for other uses beneficial to the community and approved-in writing by Administrator which
approval shall be granted or withheld in Administrator’s sole discretion, acting in good: faith.

(b)  All operations at the Premises shall comply with the Requirements set
forth in Article 16 including, but not limited to the Falr Labor Standards Act of 1938 and the
Occupatlonal Safety and Health Act,

Section 23 02. Prohibited Useg Tenant shall not use or occupy the Premises, and
neither permit nor suffer the Premises .or any part thereof to be used or occupied as a factory
(“Factory” or “Factory Building”) as definéd under McKinney’s Labor Law § 2(9) and (10), for
any unlawful or illegel business, use or purpose, or for any purpose, or in any way, in violation
of the provnsmns of Section 23.01 or Article 16 hereof or the Cemﬁcate(s) of Occupancy for the
Premises, or in such mannér as may make void or voidable any insurance then required to be
carried under Article 7 hereof. Immediately upon discovery of any such unlawful or illegal
business, use or purposs, or use or occupation in violation of Section 23.01 or Article 16 hereof,
Tenant shall take all necessary steps, legal and equitable, to compel discontinuance of such
business or use, including, if necessary, the removal from the Premises of any Subtenants using
any portion of the Premises as a Factory, for any untawful or illegal business, use or purpose or
in v1olat10n of Section 23.01 or Atticle 16 hereof.

‘ ARTICLE 24

EVENTS OF DEFAULT, CQNDITIONAL LIMITATIONS, REMEDTES, ETC.

Section 24.01. Definition. Each of the following events shall be an “Event of
Default” hereunder:

(@ (i)  if Tenant shall fail to make any payment (or any part thereof) of
Rental (including, without limitation, Base Rent, Additional Rent or PILOT as and when due
hereunder and such failure shall continue for a period of fifteen (15) days after notice; '

(ii)  if Tenant shall fail to maintain the Premises as provided in Section
14.01 and 14.03 hereof and if such failure shall continue for a period of fifteen (15) days after
notice (unless such failure requires work to be performed, acts to be done or conditions to be
removed which cannot, by their nature, reasonably be performed, done or removed within such
fifteen (15) day perlod in which case no Event of Default shall exist as long as Tenant shall have
commenced curing the same- within the fifteen (15) day period and shall diligently and
continuously prosecute the same to completion within a reasonable period;

{b)  if Tenant shall fail to Commence Construction and/or Commence
Renovation within the time period provided for such Commencement in Article 13 hereof, and
such failure shall continue for a period.of sixty (60) days after notice thereof from Landlord
(subject to Unavoidable Delays not to exceed a period, in the aggregate, of one year), or if
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