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

10 NY Brush, LLC 3/14/2006 650 Brush Avenue Bronx NY 10465 $4,250,000.00
11 Related Retail Hub, LLC 2/16/2006 2984 3rd Avenue Bronx NY 10455 $1,050,000.00
12 270 Greenwich Street Associates LLC 12/14/2005 270 Greenwich Street New York NY 10007 $110,082,967.00
13 Generation Next Of Zerega, LLC 4/26/2006 635 Seward Avenue Bronx NY 10473 $1,211,250.00
14 Plaza 163 LLC 4/12/2006 446 East 164 Street, Brook Ave, Washi Bronx NY 10456 $722,636.50
15 Clarendon Holding Co., Inc. #5 (2006b) 1/19/2006 691 Zerega Avenue Bronx NY 10473 $1,391,606.00
16 Vista Maro, LLC 6/28/2006 154- 168 Brookville Boulevard Queens NY 11422 $2,254,244.00
17 Logan Property, Inc. 6/30/2006 154-68 Brookville Boulevard Ozone Park NY 11422 $3,834,460.00
18 ADD Holdings LLC 12/19/2006 134 Evergreen Avenue Brooklyn NY 11206 $38,000.00
19 John Catsimatidis 12/28/2006 180 Myrtle Avenue Brooklyn NY 11201 $4,726,440.00
20 Myrtle Owner LLC 3/16/2007 156 Myrtle Avenue Brooklyn NY 11201 $4,531,940.00
21 East Harlem Tutorial Program Inc. 6/7/2007 2040 2 Avenue Manhattan NY 10029 $1,470,000.00
22 QFC Associates LLC 6/26/2007 89-14 Parsons Boulevard Jamaica NY 11432 $8,000,000.00
23 Canarsie Plaza LLC 10/31/2007 8925 Avenue D Brooklyn NY 11236 $8,300,000.00
24 Erma Realty, LLC #2 (2008) 1/10/2008 2120 Atlantic Avenue Brooklyn NY 11233 $275,000.00
25 Hinsdale Commercial Property, LLC 7/9/2008 251 Snediker Ave Brooklyn NY 11207 $750,000.00
26 Allied 345 Retail, LLC 6/27/2008 345 Adams Street Brooklyn NY 11201 $5,770,000.00
27 5225, LLC 6/13/2008 16-16 Whitestone Expressway Whitestone NY 11357 $1,124,000.00
28 Clarendon Holding Co., Inc. #6 (2008) 3/24/2009 178 Sheffield Avenue Brooklyn NY 11207 $180,000.00
29 Seaview Senior Living Corporation 11/11/2009 Brielle Avenue Staten Island NY 10314 $1.00
30 Taystee Create LLC 6/13/2012 461 West 125th Street New York NY 10027 $3,425,000.00
31 Homeport I LLC 11/1/2011 455 Front Street Staten Island NY 10304 $7,410,000.00
32 Broadway Plaza 6/8/2012 5534 Broadway Bronx NY 10463 $7,500,000.00
33 210 Joralemon 4/30/2012 210 Joralemon Street Brooklyn NY 11201 $10,000,000.00
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1 2/8/2005 2/8/2038

(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 Director of the City's Office of Management and Budget and (ii) the transfer Property 
shall be used for affordable housing for the benefit of the residents of the City. 2/8/2005 2/8/2038

(Deed Mod 12/28/2006): For 30 years from substantial completion, the premises, except for the Transfer 
Property shall not be transferred to any Person whose ownership of the premises or use thereof would 
jeopardize the tax exemption of bonds issued to provide Funding.

2 2/9/2005 2/9/2015

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 with the prior written approval of Grantor, provided that if at 
least 75% of the Premises is used for residential purposes, office use shall be a permitted use. 2/9/2005 2/9/2015

For 10 years, Grantee shall not convey the premises (or any improvements thereon) or any interest in either, 
except with the prior written approval of grantor, such approval to be given, conditioned or denied in the 
reasonable discretion of Grantor.

3 3/1/2005 3/1/2010

For 5 years, the premises and any improvements thereon and the Adjacent Property and any 
improvements there on shall be used in connection with the non-residential business operations 
and corporate purposes of AM&G Waterprooging LLC and Park Ave Building & Roofing Supplies, LLC, 
primarily in connection  with User's operational, retail, storage and warehouse purposes as building 
exterior and restoration and waterproofing companies and for no other purposes, except with prior 
writen approval of Grantor. 3/1/2005 3/1/2010

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 (iii) to IDA in connection with 
financial assistance 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 constructed on the premises and the Adjacent 
Property; provided, however, that Grantee, its successors and assigns may not convey the premises or any 
interest in either, or the Adjacent Property or any interest in either, at any time, except to IDA as indicated 
above until the Construction required on the premises and/or the Adjacent Property has been completed, 
except with the prior written approval or the Grantor.

4 4/29/2008 4/29/2013

For 5 years from when Phase II Construction is substantially complete, (i) the premises and any 
improvements thereon shall be used in connection with the non-residential business operations and 
corporate purpose of retail and commercial tenants including parking, and for no other purposes, 
except with the prior written consent of Grantor; and (ii) for 10 years from date of deed, that 
portion of the premises containing the Stand Alone Garage shall be used for an attended parking 
facility, unless another purpose is previously approved in writing by Grantor. 4/29/2008 4/29/2013

For 5 years from when Phase II Construction is substantially complete, Grantee shall not convey the premises 
(or any improvements thereon) or any interest in either, except 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 any interest in either at any time until the Phase I Construction and the Phase II 
Construction required by the deed have been completed, except with prior written approval of Grantor.

5 3/31/2005 3/31/2010
For 5 years, the premises shall be used primarily in connection with User's manufacture and 
refinishing of metal, brass, and stainless steel products. 3/31/2005 3/31/2010

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 any interest in either at any time until the Construction required on the premises 
by the deed has been completed, except with the prior written approval of Grantor.

6 6/30/2009 6/30/2014

(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 shall not be unreasonably withheld or delayed; 
provided, however, that Grantee may use the upper floors of a building constructed on the 
premises as residential housing so long as User notifies Community Board 11 of the residential 
plans, and Grantee may also use the premises for other food-related uses that are related to User's 
meat market business, including as food-related retail space as a restaurant, and for related office 
space, as long as User, a controlled affiliate of User or a successor to User occupies not less than 
50% of the commercial, non-housing floor space of the building on the premises. 6/30/2009 6/30/2014

(Deed mod 12/21/2006): For 5 years from the date of the Certificate of Occupancy, 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 
User's entire business, (ii) sales of the upper floors of a building constructed on the premises or portions 
thereof as residential condominium units, or (iii) 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 any interest in either at any time until the construction required on the premises by the deed has 
been completed, except with prior written approval of Grantor,

7 2/15/2005 2/15/2010

For 5 years, the Grantee covenants that the premises and any improvements thereon shall be used 
for Retail Space and for no other purposes, except with the prior written approval of Grantor (the 
"Use Restriction"). 2/15/2005 2/15/2010

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 
thereon) or any interest in either at any time until the GF A of Retail Space to be constructed on a Phase 
pursuant to this deed has been completed, except with the prior written approval of Grantor or as permitted 
by the LDA.
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8 7/12/2005 7/12/2010

For a period of five (5) years from the date hereof, 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 Grantee and its Tenant, primarily in 
connection with Tenant's wholesale building materials supply and distribution business, unless 
Grantor gives its prior written approval. 7/12/2005 7/12/2010

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, (ii) a conveyance of 
either owner's stock to the other owner or (iii) 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 any 
interest in either, or the Adjacent Property (or any improvements thereon) or any interest in either, at any 
time until the Site Work required on the Premises by this deed has been completed, except with the prior 
written approval of Grantor.

9 10/19/2005 10/19/2020

For 15 years, the premises and any improvements thereon shall be used in connection with the non-
residential business operations and corporate purposes of Grantee, primarily in connection with a 
public museum and for no other purpose, except with the prior written approval of Grantor. 10/19/2005 10/19/2020

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, that Grantee, its successors and assigns 
may not convey the premises (or any improvements thereon) or any interest in either at any time until the 
renovation and the site work required on the premises by the deed has been completed pursuant to 
paragraph I of the deed, except with the prior written approval of Grantor.

10 3/14/2006 3/14/2011

For 5 years, the premises and any improvements thereon shall be used in connection with the non-
residential business operations and corporate purposes of Pepsi-Cola Bottling Company of New 
York, Inc. ("User"), primarily in connection with User's beverage distribution and other food and 
beverage-related business and for no other purposes, except with the prior written approval of 
Grantor. 3/14/2006 3/14/2011

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 
constructed on the premises; provided, however, that Grantee, it successors and assigns may not convey the 
premises (or any improvements thereon) or any interest in either at any time (except pursuant to (ii) or (iii) of 
the aforementioned paragraph) until the construction required on the premises by the deed has been 
completed, except with the prior written approval of Grantor.

11 2/16/2006 2/16/2011

For 5 years, the premises and any improvements thereon shall be used for non-residential business 
operations and purposes, primarily for office space, retail uses allowed by the Urban Renewal Plan 
and not otherwise prohibited by zoning, parking and access, and for no other purposes except with 
the prior written approval of Grantor. 2/16/2006 2/16/2011

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 permanent certificate of occupancy), except (A) 
leasehold title to IDA in connection with certain tax benefits provided by IDA to Grantee in connection with 
Granteeâ€™s purchase of the premises and/or construction/rehabilitation of the building space required by 
the deed to be constructed/rehabilitated on the premises, or (B) with the prior written approval of Grantor, 
such approval not to be unreasonable withheld.

12 12/14/2005 12/14/2015

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 Agreement, and (iv) the Parking Facility Space shall be operated as a public 
parking garage, and for no other purposes, except with the prior written approval of Grantor. 12/14/2008 12/14/2018

For 10 years, Grantee, its successors and assigns, shall not convey the premises (or any improvements 
thereon) or any interest in either except with the prior written approval of Grantor, which approval shall not 
be unreasonably withheld or delayed; provided , however, that notwithstanding the provisions provided by 
the deed.

13 4/26/2006 4/26/2011

For 5 years, the premises and any improvements thereon shall be used in connection with the 
assembly and wholesale distribution of denim products business of Federal Jeans Inc. ("User"), and 
for no other purposes, except with prior written approval of Grantor, not to be unreasonably 
withheld or delayed. 4/26/2006 4/26/2011

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 successors 
and assigns may not convey the premises (or any improvements thereon) or any interest in either at any time 
until the Construction required on the premises by this deed has been completed without first obtaining the 
prior written approval of Grantor, except for purposes of (ii), (iii), or (iv) above.

14 12/31/2011 12/31/2016

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, the premises shall be used solely in 
connection with Grantee's non-residential commercial retail uses, and for no other purposes, except 
with the prior written approval of Grantor. 12/31/2011 12/31/2016

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) 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 any interest in either at any time until the construction has been 
completed, except with the prior written approval of Grantor.
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15 1/19/2006 1/19/2011

For 5 years, the premises and any improvements thereon shall be used in connection with the 
private school bus transportation operations of Grantee and/or Grantee's affiliated entities, and for 
no other purposes, except with the prior written approval of Grantor. 1/19/2006 1/19/2011

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 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 any interest in either at any time until the construction required on the premises 
by the deed has been completed, except with prior written approval of Grantor.

16 6/28/2006 6/28/2016

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 Successor User, primarily in connection with Quick's 
(or a Successor User's) air cargo and delivery service business and for no other purposes, except 
with the prior written approval of Grantor. 6/28/2006 6/28/2011

For 5 years from the later of (i) the date of deed or (ii) the completion of the building to be constructed on the 
premises pursuant to the deed, Grantee shall not convey the premises (or any improvements thereon) or any 
interest in either, except with the prior written approval of Grantor.

17 7/2/2012 7/2/2017

For 5 years from the date of receipt of the earlier of a temporary or permanent certificate of 
occupancy for the premises, the premises and any improvements thereon shall be used for the non-
residential business operations and corporate purposes of Users), primarily in connection with 
Users' transportation business and operations and for no other purposes, except with the prior 
written approval of Grantor, which approval shall not be unreasonably withheld. 7/2/2012 7/2/2017

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 improvements thereon) or any interest in either, 
except (i) in connection with a bona fide sale of the entire business operations of all of the Users, 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 any interest in either, at any time until the 
construction required on the premises by the deed has been completed, except with the prior written 
approval of Grantor.

18 12/19/2006 12/19/2011

(B) Grantee, on behalf of itself, its succesors 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 ADD Plumbing 
Inc., primarily in connection with User's plumbing contracting and pipe fabrication business and for 
no other purposes, except with the prior written approval of Grantor. 12/19/2006 12/19/2011

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, except (i) as part of a bona fide sale of Grantee's/User's 
entire business or (ii) with the prior written approval of Grantor; provided, however, that Grantee, its 
succesors and assigns may not convey the premises (or any improvements thereon) or any interest in either 
at any time until the Construction required on the premises by this deed has been completed, except with the 
prior written approval of Grantor. The above restrictions and covenants in this paragraph shall run with the 
land.

19 12/28/2006 12/28/2013

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 constructed in the event that Sewer termination and Utility Relocation have 
not occurred by the second anniversary of the closing date. Further the Purchaser covenants to 
develop the Premises and Adjacent Property in strict accordance with the Urban renewal Plan, as 
amended. 12/28/2006 12/28/2013

Purchaser covenants that for a period until the Restriction Termination Date (or three (3) years following the 
issuance of a temporary Certificate of Occupancy for the Project) shall not convey the premises (or any 
improvements thereon) or any interest in either, or the Adjacent Property (or any improvements thereon) 
except with the prior written approval of the Agency.
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20 3/16/2007 3/16/2012

Purchaser covenants that , for a period until the later of (1) five (5) years from the date hereof and 
(2) three (3) years following the initial issuance of a temporary Certificate of Occupancy for a 
residential unit in the project, 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 the prior written approval of the Agency. 3/16/2007 3/16/2012

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 residential or commercial condominium units units in the 
Project to any persons; provided that any proposed bulk sale of residential condominium units to a single 
buyer, provided further that the total floor area of commercial space that may be sold pursuant to this clause 
(C) shall not be greater than 25 percent of the floor area originally contemplated for residential units, (D) act 
as a declarant under any condominium declaration that may hereafter be established for the premises and 
the Adjacent Property thereby converting its interest therein and improvem

21 6/7/2007 6/30/2037

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 their principals shall be subject 
to Grantor's and Grantor's Inspector General's qualification and background review; and further 
provided that only Grantee, and not other not-for-profit entities, shall have the right to use the 
premises for the first 5 years from the date of deed as a not-for-profit community recreation and 
education facility and for such other public uses that will benefit the residents of the City of New 
York as Grantor shall approve, and for no other purposes, except with the prior written approval of 
Grantor. 3/15/2017 3/15/2022

(Deed Mod 6/6/2011) For 5 years from date of receipt of temporary/permanent certificate of occupancy, 
whichever is earlier, Grantee shall not convey the premises (or any improvements thereon) or any interest in 
either, except (i) in connection with a bona fide sale of Grantee'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 any interest in either at any time until the construction required 
on the premises by the deed has been completed, except with the prior written approval of Grantor.

22 6/26/2007 6/26/2015

Purchaser covenants that for a period of five (5) years from the date of Substantial Completion (or 
from the date of receipt of a temporary certificate of occupancy), the Property shall be used in 
connection with the maintenance and operation of the New development and for no other 
purposes, except with the prior written approval of the Agency. Notwithstanding the foregoing, the 
use of the Community Space for community facility purposes, as described in Paragraph I(A)(2) 
above, shall continue for not less than twenty (20) years from the date of Substantial Completion. 6/26/2007 6/26/2012

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 improvements thereon) or any interest in either at any time until Substantial 
Completion, except with prior written approval of Grantor, provided that (A)(x) the parties and entities 
holding interests in Dermot QFC LLC on the date of the Contract continue to hold their respective interests 
therein or (y) upon the removal of the managing member of Grantee (pursuant to the organizational 
documents of, and other agreements among, Grantee and the parties and entities holding interests therein 
on the date of the Contract, including, without limitation, any â€œbuy-sellâ€� rights inuring to the benefit of 
the members of Grantee)

23 10/31/2007 10/31/2012

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 institutional lender 
securing financing with regard to the purchase of the premises by Grantee or construction financing 
with regard to construction on the premises or a permanent "take-out" loan with regard to such 
construction financing. 10/31/2007 10/31/2012

Grantee, on behalf of itself, its successors 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 ownership interest in 
either, except with the prior written approval of Grantor.

24 1/10/2008 1/10/2013

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, storage, and warehouse purposes as a building exterior and 
restoration and waterproofing company, and for no other purposes, except with the prior written 
approval of Grantor. 1/10/2008 1/10/2013

For 5 years, Grantee shall not convey the premises (or any improvements thereon) or any ownership interest 
in either, or the Adjacent Property (or any improvements thereon) or any ownership 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.
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25 7/9/2008 7/9/2013

For 5 years, the premises and any improvements thereon shall be used in connection with the non-
residential business operations and corporate purposes of Air Tech Lab Inc. ("User"), primarily in 
connection with User's asbestos abatement business and other light industrial and retail uses by 
tenants and for no other purposes, except with the prior written approval of Grantor. 7/9/2008 7/9/2013

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 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 any interest in either at any time until construction required on the premises by 
the deed has been completed, except with the prior written approval of Grantor.

26 6/22/2011 6/22/2016

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five (5) years 
from the date hereof (June 22, 2011, date of Deed Modification), the Unit shall be used in 
connection with the non-residential business operations and corporate purposes of Grantee, 
exclusively for retail uses, either by Grantee or tenant of Grantee, and for no other purposes, except 
in each case with the prior written approval of Grantor. 6/22/2011 6/22/2016

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 Granteeâ€™s entire business or (ii) a lease(s) to retail tenant(s) 
or (iii) with the prior written approval of Grantor or (iv) to a special purposes entity in connection with 
financing provided fro Granteeâ€™s acquisition of the Unit and/or rehabilitation of the Unit; provided, 
however, that Grantee, its successors and assigns may not convey the Unit (or any improvements thereon) or 
any interest in the Unit at any time (except pursuant to clause (ii) or (iv) above) until the Rehabilitation 
required of the Unit by the deed has been completed, except with the prior written approval of Grantor.

27 6/13/2008 6/13/2013

For 5 years, the premises and any improvements thereon (subject to the covenants and restrictions 
contained in the deed) and the Adjacent Property and any improvements thereon shall be used in 
connection with the non-residential business operations and corporate purposes of Grantee, 
primarily in connection with Grantee's construction business and for no other purposes, except with 
the prior written approval of Grantor. 6/13/2008 6/13/2013

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 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 any interest in either, or the Adjacent Property (or any 
improvements thereon) or any interest in either, at any time until the construction required on the Adjacent 
Property by the deed has been completed, except with the prior written approval of Grantor.

28 3/24/2009 3/24/2014

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 of school bus transportation services and for no other 
purposes, except with the prior written approval of Grantor. 3/24/2009 3/24/2014

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 business or (ii) with the prior written approval of 
Grantor.

29 11/11/2015 11/11/2045

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 I and Phase II, as pplicable; (A) the Phase I 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 II Premises shall be used as a senior citizen housing 
complex comprised of three buildings containing 213 ILUs for seniors age 55 years and older, one 
building (approximately 71 ILUs) of which shall remain within a range affordable to households 
within the 75% to 195% area median income range; (C) for purposes ancillary and incidental to the 
foregoing uses provided that such ancillary and incidental uses promote, and not derogate from, usc 
of the premises for the purposes authorized above, as the case may be; and (D) for such other use 
for the benefit of the people of the City of New York as the City shall approve through the Mayor of 
the City of New York or the Mayor's designee. 11/11/2015 11/11/2020

For 5 years from the date of Substantial Completion of the Construction of the Project, Grantee shall not 
convey the premises (or any improvements thereon) and/or rights to use the Emergency Access Easement, or 
any part of either, except in a Permitted Transfer, without the prior written approval of both the Grantor and 
the City, acting through the Director of OMB; provided, however, that Grantee, its successors and assigns 
may not convey the premises (or any improvements thereon) or any part in either, except in a Permitted 
Transfer, at any time until all buildings and other improvements to be constructed on the premises in Phase I 
and Phase II pursuant to the deed have been completed.

30 7/31/2016 7/31/2021

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of 5 years 
commencing on the date that a certificate of occupancy is issued for the Property (or any portion 
thereof) for the Permitted Uses, Grantee, or a sucessor entity approved by the Grantor, shall use 
the Property for Permitted Uses and for no other purposes, except with the prior written approval 
of Grantor. 6/13/2012 6/13/20174

Grantee, on behalf of itself, its successors 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 ownership interest in 
either, except with the prior written approval of Grantor.

31 11/1/2011 11/1/2016

Grantee, on behalf of itself and its successors and assigns, covenants that, for a period until the 
later of (i) five years from the date hereof and (ii) for each Phase, three (3) years following 
Substantial Completion of such Phase, the Property shall be used for the development of the Project 
and rental and/or sale ofthe residential and commercial units, including any condominium and 
cooperative units, contained therein and for no other purposes,
except with the prior written approval of Grantor.

Grantee, on behalf of itself, its successors and assigns, covenants that prior to the earlier of (a) twelve (12) 
months following the date that such Phase shall be Substantially Complete and (b) the date on which such 
Phase shall be Stabilized (the "Release Date") it shall Complete and (b) the date on which such Phase shall be 
Stabilized (the "Release Date") it shall not convey any Phase of the Project except with the prior written 
approval of Grantor.



No.
Usage Restriction 

Begin Date
Usage Restriction 

End Date
Usage Restriction

Conveyance 
Restriction Begin Date

Conveyance 
Restriction End 

Date
Conveyance Restriction

32 12/28/2014 12/28/2019

Grantee, on behalf of itself and its successors and assigns, covenants that, for a period of five (5) 
years from the date of final completion of construction of the Project (as evidenced by the issuance 
of a certificate of occupancy for the Project from the applicable governmental authority, the "Final 
Completion"), the Property shall be used in connection with the business operations of Grantee's 
commercial and/or retail tenants and for no other purposes, except with the prior written approval 
of Grantor. 12/28/2014 12/28/2019

Grantee, on behalf of itself and its successors and assigns, covenants that, for a period of five (5) years from 
the date of Final Completion, it shall not convey the Property (or any improvements thereon) or any interest 
in either, except for leases in the ordinary course of business or otherwise, without the prior written approval 
of Grantor.

33 4/30/2014 4/30/2029

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of ten (10) years 
from the Restriction Commencement Date (as defined), all tenants under leases affecting the Retail 
Unit shall be required to be open for business no less than nine hours each day.  Grantee further 
covenants and agrees that, (l) during the five-year period commencing on the Restriction 
Commencement Date, the Retail Unit shall not be occupied by in excess of (7) tenants (one of 
whom shall be at least 10,000 square feet); and (2) for a period of fifteen (15) years from the 
Restriction Commencement Date, one occupant of the Retail Unit shall be a sit-down full service 
restaurant. 4/30/2014 4/30/2024

Grantee covenants that, until the Restriction Commencement Date, Albert Laboz shall remain a managing 
member of Grantee unless he is unable to do so by reason of death or disability, in which case, either Jason 
Laboz or Jody Laboz shall be managing member of Grantee. Furthermore, for a period often (10) years from 
the Restriction Commencement Date, Grantee shall be controlled and managed by Albert Laboz, Jason Laboz 
and/or Joseph Jody Laboz (collectively, the "Laboz Brothers"). In addition to the foregoing, Grantee, on behalf 
of itself, its successors and assigns, covenants that, for a period often (10) years from the Restriction 
Commencement Date, it shall not convey the Retail Unit or any interest in therein, except (i) as a lease(s) to a 
retail tenant(s) in accordance with the terms of sections (b) above and (d) below, or (ii) With the prior written 
approval of Grantor.



Lease 
No. BUILDING NAME LEASED Revenue 7/11-6/12 Address

1 Moore Street Retail Market 110 Moore Street Market Corporation, LLC 1.00$                                                    110 Moore Street, Brooklyn, NY 11206
2 Battery Maritime Building 10 SSA Landlord, LLC -$                                                      10 South Street, Battery Maritime Building, New York, NY 10004
3 Industry City 1-10 Industry City Associates LLC 585,550.22$                                         South Brooklyn Marine Terminal, Brooklyn, NY 11232
4 200-240 Food Center Drive Dairyland HP LLC 74,424.52$                                           200-240 Food Center Drive, Bronx, NY 10474
5 One Dekalb Avenue Albee Development, LLC 33,868.88$                                           One Dekalb Avenue, Brooklyn, NY
6 Mill Basin Waterfront All Seasons Marine Corp. 38,377.70$                                           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
8 550 Food Center Drive Anheuser-Busch distributors of NY, Inc. 173,469.36$                                         550 Food Center Drive, Bronx NY 10474
9 Atlantic Center Mall Atlantic Center Fort Greene 1,770,543.32$                                       Atlantic Center Mall, South Elliott Place & Fort, Brooklyn, NY

10 SBMT - 33-39th Street Piers Axis Group, Inc. 2,235,970.41$                                       SBMT - 33-39th Street Piers, Brooklyn, NY
11 155 Food Center Drive Baldor Specialty Foods, Inc. 2,615,760.69$                                       155 Food Center Drive, Bronx, NY 10474
12 Fulton Fireboat/Shed Bargemusic, Ltd. 18,886.65$                                           Fulton Ferry Landing, Brooklyn NY 11201
13 Pier 36 East River Basketball City USA, LLC 150,398.88$                                         Pier 36 and East River, New York, NY 10038
15 Bridgemarket Bridgemarket Associates, L.P 451,083.62$                                         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 101,958.36$                                         350 Jay Street, Brooklyn, NY
18 Renaissance Plaza Brooklyn Renaissance Plz-Garage 448,022.12$                                         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 505,923.02$                                         Gateway Plaza, Bronx Terminal Market, Bronx, NY
22 600 Food Center Drive Citarella Operating LLC 660,099.82$                                         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 267,500.04$                                         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. 508,060.09$                                         Two Metrotech Center, Brooklyn NY 11201
29 One Metrotech (Jay Street) Forest City Jay Street Assoc. 5,685,600.60$                                       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. 1,448,940.48$                                       159 Pierrepont Street, Brooklyn NY 11201
32 Eleven Metrotech (Tech Place) Forest City Tech Place (1,000,009.14)$                                     Eleven Metrotech (Tech Place), Brookllyn, NY 11201
33 13th Avenue Market, Bklyn Friedman's Market, LLC 250,490.28$                                         3910 13th Avenue, Brooklyn, NY 10274
34 Fulton Fireboat/Shed Fulton Ferry Holidngs, LLC 93,713.11$                                           Fulton Ferry Landing, Brooklyn NY 11201
35 Gansevoort Meat Market Gansevoort Market,Inc. 1,309,672.26$                                       569 West Street, New York, NY 10014
36 Jamaica Farmer's Market Greater Jamaica Devt. Corp. 33,083.16$                                           90-04 161st Street, Jamaica, NY 11412
37 355 Food Center Drive Hunts Point Co-op Market, Inc. 1,270,331.60$                                       355 Food Center Drive, Bronx, NY 10474
38 NYC Terminal Market Hunts Point Terminal Produce Coop 2,483,380.02$                                       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
41 400 Food Center Drive KFI Food Center Dist., Inc. 690,607.92$                                         400 Food Center Drive, Bronx, NY 10474
42 25th Street Pier La Farge Building Materials, Inc. 1,606,306.78$                                       25th Street Pier, Brooklyn, NY 11232
43 2015 Industrial Park Rd, Bklyn Lamor Associates 79,200.00$                                           2015 Industrial Park Road, Brooklyn, NY
44 Logan Bus Parking Lots Linn-Ann Enterprises, Inc. 158,400.28$                                         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 337,909.49$                                         Maramont Corporation, Bronx, NY 10474
47 Jamaica Center 1 Mattone Group Jamaica Co.,LLC 439,460.07$                                         One Jamaica Center, Jamaica, NY
48 The Water Club MDO Development Corp 517,000.06$                                         East 30th St.  East 32nd St, New York, NY
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 173,728.00$                                         Mill Basin Waterfront, Avenue U, Brooklyn NY
52 Arthur Avenue Market North Bronx Market, Inc. 131,889.84$                                         2344 Arthur Avenue, Bronx, NY 10410
53 Livingston Plaza NYC Transit Authority 1,329,890.64$                                       130 Livingston Plaza, Brooklyn, NY 11201
54 Astoria Studios Bldg 6 School Our World Neighborhood Charter School 218,838.85$                                         36-12 35th Street, Astoria, NY 11106
55 Pier A Battery Park City Authority 4.00$                                                    Pier A between Battery Park and Battery Park City, New York, NY
56 Teleport Port Authority NY & NJ- Teleport 276,051.67$                                         1 Teleport Drive, Suite 301,  Staten Island, NY 10311
57 Red Hook Terminal Port Authority of NY & NJ- Red Hook 400.00$                                                Red Hook Marine Terminal, NY
58 Howland Hook Terminal Port Authority of NY/NJ - Howland Hook 3,377,052.82$                                       3551 Richmond Terrace, Staten Island, NY
59 Bathgate Development Blocks Port Authority of NY-NJ - Bathgate Deve. Blocks 467,695.50$                                         1701 Bathgate Avenue, Bronx, NY 10457
60 Pier 79 - Ferry Landing Port Imperial Ferry Corp., d/b/a NY Waterway 319,864.17$                                         Pier 79 - Ferry Landing, New York, NY
61 200-240 Food Center Drive R. Best Produce, Inc. 250,933.16$                                         200-240 Food Center Drive, Bronx NY 10474
62 SBMT - 29thStreet Building Royal Wine Corp. 317,719.98$                                         SBMT - 29th Street Building, Brooklyn, NY
63 Mill Basin Waterfront Sea Travler's Realty Inc. 83,966.25$                                           Mill Basin Waterfront, Avenue U, Brooklyn NY
64 Seaport  Associates (97 block) Seaport Associates 298,079.51$                                         19 Fulton Street, New York, NY 10038
65 Seaport  Marketplace - GGP Seaport Marketplace, Inc. 1,570,289.66$                                       19 Fulton Street, New York, NY 10038
66 Seaport-  Museum South Street Seaport Museum 1,786,383.37$                                       207 Front Street, New York, NY 10038
67 Staten Is Minor League Stadium Staten Island Yankees 277,410.74$                                         St. George Station, Staten Island, NY
68 600 Food Center Drive Sultana Dist. Services,Inc. 967,233.44$                                         600 Food Center Drive, Bronx,  NY 10474
69 800 Food Center Drive The New Fulton Fish Mrkt Coop HP, Inc 1,840,801.41$                                       800 Food Center Drive, Bronx, NY 10474
70 Audubon Trustees of Columbia University 422,097.31$                                         650 West 168th Street #BB07, New York, 10032
71 United Nations Developmt Corp. United Nations Development Crp 1,269,084.08$                                       Two United Nations, New York, NY 10017
72 LaMarqueta Lots 6&7 Urban Garden Center, LLC 49,724.80$                                           115th Street and Park Avenue, NY 10029
73 Winking Group, LLC Winking Group, LLC 198,450.00$                                         75/85 East Broadway, New York, NY
74 Site 1 Times Square Tower Associates LLC 4,810,918.71$                                       7 Times Square, New York, NY 10036
75 Site 3 3 Times Square Associates 2,227,860.42$                                       3 Times Square, New York, NY 10036
76 Site 4 AVR Crossroads, LLP 3,976,655.47$                                       5 Times Square, New York, NY 10036
77 Site 5 The New 42nd Street 10.00$                                                  330 W. 42nd St., New York, NY 10036
78 Site 6 New Amsterdam Theater 1,671,589.86$                                       214 W. 42nd St., New York, NY 10036
79 Site 7 E/R Dream Team Associates, LLC 1,483,106.71$                                       233 West 42 Street, New York, NY 10036
80 Site 7 HOTEL Dream Team Hotel Associates, LLC 2,331,879.55$                                       233 West 42 Street, New York, NY 10036
81 Site 8E E/R FC-42nd Street Associates, LP 2,607,901.86$                                       241 W. 41st St., New York, NY 10036
82 Site 8E HOTEL Sunstone Hotel Partnership, LLC 1,695,964.17$                                       241 W. 41st St., New York, NY 10036
83 Site 8N SJP, TS, LLC 1,207,029.00$                                       11 Times Square, New York, NY 10036
84 Site 8S-FC OFFICE FC Eighth Ave, LLC 1,318,024.07$                                       620-632 8th Ave, New York, NY 10036
85 Site 8S-FC RETAIL FC Eighth Ave, LLC 67,445.51$                                           620-632 8th Ave, New York, NY 10036
86 Site 8S - NYT 620 Eighth NYT - (NY) Limited Partnership 1,103,993.16$                                       620-632 8th Ave, New York, NY 10036
87 Site 8S - NYT-2 NYT Building Leasing Company, LLC 354,918.72$                                         620-632 8th Ave, New York, NY 10036
88 Site 12 Four Times Square Associates, LLP 5,053,046.37$                                       4 Times Square, New York, NY 10036

Leases List

The data collected is in compliance with Local Law 62. This list of leases of City Owned Land consisting of Ground Leases and Net Leases
of buildings including revenue for the previous FY2012. This list also includes the leased street addresses.
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such Security Deposit, except such portion thereof as shall be equal to one per cent (1 %) per annum 
(or such higher percentage as Landlord may from time to time be lawfully entitled to retain), which 
percentage shall belong to and be the sole property of Landlord and which Landlord or Lease 
Administrator may withdraw from time to time and retain. The obligation to pay any taxes related to 
or affecting any interest earned on such Security Deposit (except as to that portion thereof which 
belongs to Landlord) shall be the sole responsibility of Tenant and Tenant hereby agrees to pay same 
and to forever indemnify and save harmless Landlord and Lease Administrator in respect thereof. 
Tenant shall, within fifteen (15) days after demand, furnish Lease Administrator or its agent with a 

-----tta.,,.riiidiPentificationnumber for use in respect of such deposit. 

Section 6.03. Without limiting their respective rights and remedies hereunder or at 
law or in equity, and after expiration of any applicable notice and cure periods provided for herein 
for a Default or Event of Default, Landlord or Lease Administrator may use, apply or retain the 
whole or any part of the Security Deposit to the extent required for the payment of any Rental or any 
other sum payable by Tenant hereunder when due and payable or the failure of Tenant to perform 
when due any other term, covenant or condition of this Lease, or to satisfy any liability incurred by 
Tenant to Landlord and Lease Administrator under this Lease, provided that the application of any 
Security Deposit proceeds to the cure of any such Default or Event of Default hereunder shall not be 
deemed to have cured such Default or Event of Default unless the entire outstanding amount due or 
damages suffered by Landlord and Lease Administrator is paid in full. Tenant agrees that when the 
Security Deposit or any portion thereof is used or applied by Landlord or Lease Administrator as 
aforesaid, Tenant shall, within thirty (30) days after notice and/or demand by Landlord, deposit with 
Landlord such additional amounts (by regular check subject to collection) sufficient to restore the 
Security Deposit to its amount prior to such use or application. 

Section 6.04. If Tenant shall comply with all of the terms of this Lease, the Security 
Deposit shall be returned to Tenant within sixty (60) days after the Expiration Date of this Lease, 
together with interest accrued thereon as adjusted in accordance with this Article. If, on the 
Expiration Date, an Event of Default shall then exist, Landlord shall be entitled to retain all or any 
portion of such security to the extent of any damages suffered by Landlord by reason of such Event 
of Default, and to which Landlord is entitled pursuant to the terms of this Lease. Nothing in this 
paragraph shall be construed to limit Tenant's liability hereunder to the amount of the Security 
Deposit. 

ARTICLE 7 

Section 7.01. Tenant shall use and occupy the Premises to operate a surface-level, 
no-fee parking lot ("Parking Lot") solely for the use of and by its tenants, employees, guests and 
invitees ("Project"), and for no other use or purpose without the Landlord's prior written consent to 
be given or withheld in Landlord's sole discretion. Tenant will not otherwise hold the Parking Lot 
open for use by the general public nor collect any rate or charge for the parking of a motor vehicle on 
the Premises. Failure to be in conformity with the provisions of this Article shall constitute an Event 
of Default under this Lease. 
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Section 7.02. Tenant's use of the Premises shall be in complete conformity with all 
applicable Requirements. This Lease does not grant any permission, license or authority for the 
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, all licenses and permits required by any Governmental Authority for the proper 
and lawful operation of a Parking Lot at the Premises. 

Section 7.03. Tenant covenants that no foundation work will be performed at the 
J------=mise~d-Ienant-sha!H!et-\!s<H}HJ~e Premises oNtlfter-tlJ'1lermit the Premises-ora=----~ 

part thereof to be used or occupied for any unlawful or illegal business, use or purpose or in any way 
in violation of this Lease, or in any way that may constitute a public or private nuisance, or in such 
manner as may make void or voidable any insurance then required to be carried under Article 9 
hereof. Immediately upon its discovery of any such unlawful or illegal 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 invitees using any portion of the 
Premises for such unlawful or illegal business, use or purpose. Tenant shall comply with any lawful 
direction by any Governmental Authority with respect to the use of the Premises or to the abatement 
of nuisance or with respect to conditions which have been created by or at the instance of Tenant or 
required by reason of a breach of any of Tenant's covenants or agreements hereunder. 

Section 7.04. Neither Landlord nor Lease Administrator or any of their respective 
employees, representatives or designees has made any representations with respect to the Premises or 
the Project, except as expressly provided in this Lease. Tenant is fully familiar with the physical 
condition of the Premises in connection with its use under the Parking Permit, and Tenant agrees that 
the Premises are in satisfactory condition, subject to Section 2.01(c) hereof. Tenant shall be solely 
responsible for providing security at the Premises, including any lighting for the Parking Lot, and the 
same shall be at no cost or expense to Landlord or Lease Administrator. 

ARTICLES 

EASEMENTS 

Section 8.01. 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 inspect, maintain, 
replace and repair existing municipal facilities located within the Premises, if any; (ii) to maintain its 
fire communications facilities, sewers, water mains and street sub-surface below the Premises, if any; 

-and-Oii) as necessary; to-access thebulkhead area-and the Pier; irany,tlia:rare part of tlie Pfemisesor 
adjacent to the Premises. Access to the aforesaid easement areas shall be at reasonable times and 
upon reasonable prior written notice to Tenant (except in the case of emergencies in which instance 
no notice is necessary) from Landlord. 

Section 8.02. 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. Landlord and Lease Administrator shall use 
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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 
Landlord). If the City shall cease to be Landlord, prior to any conveyance of the Premises, the 
Landlord shall have obtained a separate tax lot for the Premises so that the Premises are taxed 
and assessed separately from any other premises and any new Landlord shall pay any and all 
Taxes on or before the due date thereof, it being understood that under no circumstances shall 
Tenant be responsible for the payment of 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 or is reasonably likely to result in the imminent loss or 
forfeiture of the Premises and the termination of Tenant's interest under this Lease or Tenant 
would or is reasonably likely 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 until repaid or credited in full 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(l) of the General 
Municipal Law of the State of New York, as it may be amended from time to time. 

Section 5.06. Landlord's Cooperation in Securing Tax Abatement. 

Landlord and Lease Administrator shall cooperate with Tenant in obtaining for 
Tenant the benefit of all City and State of New York incentive or abatement programs available 
to Tenant, including any with respect to real estate or leasehold occupancy taxes, empire and 
empowerment zones, sales and use taxes on materials, machinery and equipment incorporated at 
the Premises, employee hiring and payroll and the like. 

Section 5.07. Intentionally Omitted. 

Section 5.08. Survival. 

The provisions of this Article 5 shall survive any termination of this Lease. 

ARTICLE6 

USE AND DEVELOPMENT OF PREMISES 

Section 6.0 I. Permitted Uses. Tenant shall use and occupy the Premises for the 
purpose of receiving, processing, packaging, preparation, storage, sale and distribution of fresh, 
frozen, processed and/or prepared produce and food products and related inventory and 
equipment in connection with Tenant's and its Affiliates' business, and related administrative 
functions, including ancillary office use and related truck parking and maintenance (each a 
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"Permitted Use" and, collectively, the "Permitted Uses"). 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, provided same do not 
materially 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 
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. In addition to the foregoing, Tenant shall be entitled to exclusive signage 
rights on the Land, including free-standing, billboard or pylon signage and signage on the 
exterior fa<;ade and/or roof of the Building and/or Rail Shed. Tenant shall be permitted to install 
the maximum signage permitted under applicable Laws, provided same comply with applicable 
Requirements, including, but not limited to, those of the Public Design Commission of the City 
of New York, and provided that such signage contain no noxious content and/or content that is 
political in nature, and Landlord shall not take or permit any action to diminish Tenant's signage 
rights hereunder as to size, height, location or the like. 

Section 6.02. Requirements for Conduct of Business Tenant acknowledges that 
the Building and the Premises are part of a "public market" under§ 260 et 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 shall not use or occupy the Premises or any part 
thereof (or permit anyone claiming by, through, or under Tenant to use or occupy 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 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 
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, prior to the Full Vacate Date, 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 
prior to the Full Vacate Date, 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 
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judgment, to absorb and prevent vibration, noise and annoyance. 

(c) Tenant shall use its best efforts, at Tenant's expense, to contain any 
noxious 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) Landlord represents that the Building and the Premises are part of a 
"public market" under § 260 et 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 and that the 
Permitted Use is a valid public market use under applicable law. Landlord makes no 
representation as to the legality of the actual or intended particular manner of the use of the 
Premises by Tenant. 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. At all times during the Term, 
Tenant, at its sole cost and expense, shall carry and maintain in full 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. For clarification, notwithstanding any reference to the "Premises" hereinbelow, 
prior to the Full Vacate Date, nothing herein shall make Tenant responsible to carry 
insurance covering any damage to any portion of the Land, Building (or components 
thereof) or Exterior Areas not yet demised to Tenant hereunder or which are otherwise 
reserved to Landlord to maintain, repair or restore. 

(a) Liability Insurance. Commercial General Liability insurance protecting 
against all liability with respect to the Premises and the operations related thereto, whether 
conducted on or off the Premises, for bodily injury, death, personal injury and property damage, 
in an amount not less than Five Million Dollars ($5,000,000) per occurrence and in the 
aggregate, and designating Tenant as "named insured," and Guarantor, Landlord, Lease 
Administrator and Apple as "additional insureds." If during any year, it appears that the amount 
of liability resulting from insured occurrences may exceed any annual aggregate applicable to the 
insurance required by this subsection, Tenant shall procure and maintain for the remainder of 
such year insurance against future-arising claims that satisfy the requirements of this subsection 
in all respects, including required amounts. The Commercial General Liability Insurance 
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earned on such Security Deposit (except as to that portion thereof which belongs to Landlord or 
the Lease Administrator) shall be the sole responsibility of Tenant and Tenant hereby agrees to 
pay same and to forever indemnify and save harmless Landlord, the Lease Administrator and 
Apple, in respect thereof. Tenant shall, within fifteen (15) days after demand, furnish Landlord 
or the Lease Administrator or their agent with a tax identification number for use in respect of 
such deposit. 

Section 7.03. Application of Security Deposit. Without limiting its rights and 
remedies hereunder, at law or in equity, Landlord or the Lease Administrator may use, retain or 
apply all or any portion of the Security Deposit to satisfy any cost or expense arising from the 
occurrence of a Default or Event of Default hereunder, or any other cost or expense incurred by 
Landlord or the Lease Administrator in connection with the failure of Tenant to pay Rental or 
any other amount payable by Tenant hereunder, when such Rental or other amount becomes due 
and payable, or the failure of Tenant to perform when due any other term, covenant or condition 
of this Lease, or to satisfy any liability incurred by Tenant to Landlord under this Lease, 
provided that the application of any portion 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 outstanding amount due or damages suffered by Landlord and the Lease 
Administrator, as the case may be, shall have been paid in full. 

Section 7 .04. Additional Deposits. 

(a) 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 the greater of (i) the Security Deposit amount prior to such use 
or application or (ii) an amount equal to 2112 multiplied by the applicable Annual Base Rent. 

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. 

ARTICLES 

INTENTIONALLY OMITTED 

ARTICLE9 

USE OF PREMISES 

Section 9.01. Permitted Use. Tenant shall use and occupy the Premises for the 
operation of a primary health care facility and for no other purpose. The Tenant's primary health 
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care facility shall be an ambulatory care center which provides medical and dental services, 
including primary, reproductive, and mental health care, and health education programs to the 
local community. 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 and/or Lease Administrator, 
with such consent to be given at their sole discretion 

Section 9.02. Tenant's CHN Downtown Service Expansion Project. In 
accordance with all of the requirements, approvals, consents, terms and conditions for work by 
Tenant at the Premises, Tenant accepts and agrees that a material term of this Lease is the 
requirement that the Tenant shall perform or have performed the "CHN Downtown Service 
Expansion Project" (as set forth in Exhibit D entitled CHN Downtown Service Expansion 
Project and further described in the Federal HRSA Grant for Expansion). The "Federal HRSA 
Grant for Expansion" is the Grant No. C80CS 17068/H80CS00597 awarded on 29th of October 
2009 by the Health Resources and Services Administration (HRSA)'s Bureau of Primary Health 
Care to the Tenant, Community Healthcare Network. The Federal HRSA Grant for Expansion 
provides Federal funds for the Community Healthcare Network's CHN Downtown Service 
Expansion Project to expand patient care by integrating dental, medical and preventive health 
care services by renovating the Premises' one story building with approximately eight additional 
exam rooms. In accordance with the Federal HRSA Grant for Expansion, the Landlord shall file 
a Notice of Federal Interest ("NFI") in the form that is substantially similar to the proposed NFI 
attached to this Lease as Exhibit F entitled "Proposed Notice of Federal Interest". The Tenant 
acknowledges and agrees that the completion of the CHN Downtown Service Expansion Project 
shall be on or before December 30, 2014 ("Final Completion Date") which is a material term of 
this Lease and if the Tenant has not completed the CHN Downtown Service Expansion Project 
on or before December 30, 2014, then such event shall be an Event of Default pursuant to Article 
29 of this Lease (entitled "Events of Default, Remedies, Etc."). 

Section 9.03. 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 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 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, 
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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 9.05. 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 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. 

ARTICLE 10 

EASEMENTS 

Section 10.01. Municipal 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 repair existing municipal facilities located within the Premises, 
if any; (ii) to maintain its fire communications facilities, telecommunication facilities, sewers, 
water mains and street sub-surface below the Premises, if any; and (iii) to access other facilities 
adjacent to the Premises, with the right in Landlord, at all times to enter upon the Premises with 
workers, materials and equipment to construct, reconstruct, lay, relay, maintain, operate and 
inspect Landlord's facilities in or adjacent to the Premises. The easement reserved hereby is in 
addition to any other easement, right-of-way or other right that constitutes a Title Matter as 
described in Exhibit E hereto. 

ARTICLE II 

INSURANCE 

Section 11.01. Insurance Requirements. At all times during the Term, Tenant, at 
its sole cost and expense, shall carry and maintain in full force and effect, or cause to be carried 
and maintained in full force and effect, insurance coverage of the following types and in the 
minimum limits set forth below: 
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Sites 6W, 8E and 10: Schedule G 

Use and Operating Requirements 

1. 
Definitions 

Gross Leasable Area: All space not including mechanical spaces and shafts, fire egress 
stairs and corridors, loading and service areas and exterior walls. 

Incidental Use: Each use which is clearly ancillary to and either related to or customarily 
found in connection with a Permitted Entertainment Use or a Permitted Non-Entertainment 

Use, as the case may 

be. Permitted Entertainment Use: Each use set forth on Exhibit 

1. Permitted Non-Entertainment Use: Each use set forth on Exhibit 

2. 

2. For the first ten (10) years after Full Operating Condition is achieved, at least sixty 

(60) percent of the Gross Leasable Area of the Project shall be occupied for uses consistent 
with one or more of the Permitted Entertainment Uses. From the tenth (10th) anniversary 
of the achievement of Full Operating Condition up to the twentieth (20th) anniversary 

of the achievement of Full Operating Condition, at least fifty (50) percent of the 

Gross Leasable Area of the Project shall be occupied for uses consistent with one or more 

of the Permitted Entertainment Uses. The balance of the Gross Leasable Area of the Project 
may be occupied for uses consistent with one or more of the Permitted Non-Entertainment 

Uses. Incidental Uses, as well as square footage devoted to "back of the house" or 

other support activities integral to the operation of the use to which it relates, shall be considered 
part of such use for purposes of the foregoing 

calculation. 
After the twentieth (20th) anniversary of the achievement of Full Operating Condition, 

all uses permitted in this area by the New York City Zoning Resolution shall be permitted 
in the 

Project. 
3. Hours of 

Operation At lease fifty (50) percent of the Gross Leasable Area of the Project shall remain 

open for business until 1:00 a.m. on Thursdays, Fridays and Saturdays and until 11:00 

p.m. on other days throughout the term of 
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4. Anchor Subtenants 

For the first twenty (20) years after the Project achieves Full Operating Condition, no less 

than two (2) subtenants shall at all times be Anchor Subtenants. 

Minimum Number of Demised Spaces 
There shall be a minimum number of five (5) separately demised spaces within the Project 
for the first twenty years after achievement of Full Operating Condition. 
Alternative Proposal 

Tenant may submit alternative proposals for the Use and Operating requirements and 

the Landlord in its sole discretion may alter the requirements if the alternative proposal 
provides an equivalent mix and level of activity as the requirements 



EXHIBIT 1 

Live theater (such as drama, musicals, dance, chamber music, classical, light or 

contemporary opera, dinner theater, children's theater and other live 
performance arts) 

bowling alleys' 
concert 

halls 
cabarets 
jazz and other contemporary music 

clubs comedy 

clubs state-of-the-art media 
shows interactive amusement 

centers eating or drinking establishments where entertainment is the predominant 

activity tourist or educationally oriented multi-medial 
events art, scientific and educational 

exhibitions interactive theme 

exhibitions 
museums motion picture 

production shows 

movie theaters 

recording studios 

rehearsal studios 

performance studios 'Permitted only if design and theme are tourist or 



EXHIBIT 2 

All Uses in Exhibit 

Art Galleries 

Art, Needlework' 

Artist Supply Stores' 

Athletic Good Stores 

Bakeries 

Book Stores or Card Stores 
Candy Stores' 
Catering Establishments' 
Cigar Stores' 
Clothing Stores 
Coin Stores' 
Costume Rental Establishment' 
Dance Halls, Public 
Delicatessens 

Dressmaking Shops, Custom' 
Drug Stores' 

Eating and Drinking Establishments 
Florists' 
Gift Shops (including tourist/entertainment super 

stores) Ice Cream 
Stores' Jewelry 

Shops' Leather Goods or Luggage 

Stores* Music 

Stores Photographic 
Studios' Pool or Billiard 

Halls Record 

Stores Shoe 

Stores' Skating Rinks, 

indoor' Stamp 

Stores' Stationery 

Stores' Ticket 

Sales' Tobacco 

Stores' Tour 
Operator' Travel 

Bureau' Variety 

Stores 'No more than twenty-five (25) feet of frontage per Store on 42nd Street is permitted with 

a total maximum of up to one hundred (100) feet of frontage. If such use has an entertainment 
theme in its design, the frontage restriction shall 













awards paid to Landlord in connection with the condemnation proceedings prior to the 
Purchase Option Closing Date, if any, and/or, to the extent not all proceeds were received 
by Landlord prior to the Purchase Option Closing Date, deliver an assignment on the 
Purchase Option Closing Date of the award in such proceeding, in form and substance 
reasonably satisfactory to Tenant. Subject to the rights of any Recognized Mortgagee, the 
condemnation award shall be paid to Tenant if Tenant shall have elected to proceed under 
clause (a) of this Section 5.3 and otherwise in accordance with this Lease. 

5.4 Default by Landlord. At any time after Substantial Completion 
shall have occurred, if Landlord shall be in material default of any of its material 
obligations under this Lease (it being understood that failure to provide a requested 
consent or approval shall not constitute a default for purposes of this Section 5.4), Tenant 
may deliver to Landlord a notice (a "Landlord Default Notice") stating the nature of 
such default. In the event that Landlord shall have failed to cure such default within thirty 
(30) days after receipt of a Landlord Default Notice (provided that, if such default cannot 
reasonably be cured within such thirty (30) day period, then only in the event that 
Landlord shall have failed to commence to cure such default within such period and 
diligently prosecute such cure thereafter to completion), then Tenant shall have the right 
to exercise the Purchase Option in accordance with Section 5.1, notwithstanding that the 
Purchase Option Date shall not have occurred. 

5.5 Further Assurances. Landlord and Tenant agree that they shall, at 
the request and expense of the other, make, execute, deliver or obtain and deliver all such 
instruments, certificates and documents which either party may r!i!asonably require in 
order to more fully perfect the consummation of the transactions 'contemplated in this 
Article V. The obligations under this Section 5.5 shall survive the expiration or earlier 
termination of this Lease and the exercise (or deemed exercise) of the Purchase Option. 

ARTICLE VI 
CONSTRUCTION OF THE PROJECT 

Tenant shall construct the New Building and undertake all Construction 
Work in accordance with the provisions of Article III of the Declaration, which provisions 
are incorporated herein by reference. Tenant's failure to comply with such provisions 
shall be a default hereunder. 

ARTICLE VII 
USE AND MAINTENANCE OF THE PROPERTY 

Tenant shall use and maintain the Property in accordance with the 
provisions of Article IV of the Declaration, which provisions are incorporated herein by 
reference. Tenant's failure to comply with such provisions shall be a Default hereunder. 

ARTICLE VIII 
REPAIRS 

Tenant shall make all repairs, restorations and replacements to the Property 
in accordance with the provisions of Section 4.03( d) of the Decl~ration, which is 
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(d) This Declaration shall be governed by, and construed in accordance with, 
the law of the State of New York applicable to agreements to be performed wholly within 
such State. 

(e) Whenever a party hereto "shall" perform (or cause to be performed) any 
obligations hereunder, such performance shall be at such party's sole cost and expense 
unless otherwise expressly provided. 

Section 1.03 Captions/Table of Contents. The captions under the article and section 
numbers and the table of contents of this Declaration are for convenience and reference only and 
in no way define, limit or describe the scope or intent of this Declaration nor in any way affect 
this Declaration. 

ARTICLE II 

DESIGN, USE AND OPERATION OF THE PROPERTY 

Section 2.01 Declaration. Pursuant to Section 6266(3) of the UDC Act, ESDC and 
42DP, as declarants, hereby declare as follows: 

(a) UDC Project. (i) Except as otherwise expressly set forth to the contrary in 
Section 2.04 hereof or elsewhere in the Project Documents, the Property shall be and 
remain a UDC Project, and (ii) subject to Sections 2.01(b) and 2.01(c) hereof, the 
Improvements may be constructed, maintained, operated and restored without reference 
to the provisions of the Zoning Resolution, notwithstanding the occurrence of one or 
more of the following with respect to clauses (i) and (ii) above: (A) a Reversionary 
Event or the reversion of the Estate on Limitation to the City; (B) a Taking of less than 
Substantially All Of the Project; (C) a sale or other transfer of the fee interest in the 
Property to any Persons (including pursuant to the Purchase Option); (D) the exercise of 
the Purchase Option and the merger of the fee and leasehold estates in the Property; 
(E) damage or destruction by fire or other casualty to the Improvements or any portion 
thereof and the restoration thereof (provided that nothing in the foregoing is intended to 
amend or modify the provisions of this Declaration applicable to a casualty or 
condemnation restoration); (F) reversion of fee title to the Property to Developer 
(provided that nothing in the foregoing is intended to amend or modify the provisions of 
this Declaration applicable to a Default or Event of Default); (G) an assignment of the 
leasehold estate in the Property created by the Ground Lease or any other lease or 
sublease of all or part of the Property, including the entry into a new lease with a 
Recognized Mortgagee or its designee pursuant to Section 30.6 of the Ground Lease, in 
each case, as permitted by the Ground Lease; or (H) a Default or Event of Default by 
Developer under the Lease (except as may be otherwise provided to the contrary in this 
Declaration or in the other Project Documents (including the Ground Lease). 

(b) DUO Opt Out. Provided Substantial Completion of the New Building has 
occurred, at any time after the thirtieth (30th) anniversary ofthis Declaration, Developer 
may, acting in its sole discretion, elect (such election, the "DUO Opt Out Election") 
irrevocably to be governed by the applicable requirements of the Zoning Resolution as 
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applicable to any alterations to, or rebuilding of, Improvements on the Property after the 
exercise by Developer ofthe DUO Opt Out Election, in lieu of the provisions of DUO 
and the provisions hereof governing Construction Work relating to Improvements 
governed by any element of DUO (such provisions, the "DUO Obligations"). Exercise 
of the DUO Opt Out Election shall be effective as of a date no less than fifteen (15) 
Business Days after identification of such date in a written notice of the exercise of the 
DUO Opt Out Election by Developer to the Applicable Public Party (and, ifthe 
Applicable Public Party is not then the City, to the City) in recordable form. Upon the 
effectiveness of the DUO Opt Out Election: (i) the rights ofthe Applicable Public Party 
or any other Person that succeeds to the right to enforce DUO shall cease as to the DUO 
Obligations; (ii) any alterations to, or rebuilding of, Improvements on the Property after 
the exercise by Developer of DUO Opt Out Election, shall be subject to the requirements 
of the Zoning Resolution in lieu of the DUO Obligations; and (iii) this Declaration shall 
terminate and the Property shall thereafter be subject to all applicable Legal 
Requirements, including the Zoning Resolution. Following any election made under this 
Section 2.01(b), the Applicable Public Party (and, if the Applicable Public Party is not 
then the City, then the City) shall, as soon as practicable and, in any event, within 
ten (10) Business Days after written request for the same, provide Developer, the New 
York City Department of Buildings and any other Governmental Authority which 
Developer shall reasonably set forth in its request, with confirmation in writing that 
Developer's obligations to comply with the DUO Obligations have ceased to have effect 
in accordance with this Section 2.01(b). 

(c) Compliance with DUO. Subject to Sections 2.01(b), 2.01(e) and 2.02 
hereof: (i) Developer shall cause all portions of the Property to strictly comply with the 
DUO Obligations, and the DUO Obligations shall be administered and enforced by the 
Applicable Public Party; (ii) references in DUO to "Landlord" and "Tenant" shall be 
deemed to be references to the Applicable Public Party and Developer, respectively, it 
being understood that for purposes of enforcement of the DUO Obligations, Developer is 
not the successor of the Applicable Public Party; and (iii) (A) Developer shall not have 
review, approval or consent rights whatsoever with respect to (1) matters required solely 
by DUO, and (2) rights to enforce the DUO Obligations that reside with the Applicable 
Public Party solely on account of the Applicable Public Party being a public entity (the 
rights deemed not to be exercisable by Developer in this clause (A), the "Applicable 
Public Party Approval Rights"), (B) all Applicable Public Party Approval Rights shall 
belong solely to the Applicable Public Party, and all decisions relating to the Applicable 
Public Party's Approval Rights shall be made solely by the Applicable Public Party, 
subject to Section 2.01(f) hereof, and (C) Developer shall be bound by all the 
determinations of the Applicable Public Party pursuant to the exercise of its Applicable 
Public Party Approval Rights. 

(d) Grant of Rights. It is the intention of Landlord to grant to the City the 
review, approval, consent, administrative and enforcement rights set forth in this 
Article II only to the extent permitted by, but to the fullest extent permitted by, Legal 
Requirements and the Project Agreement. 
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(e) Conflicts between Legal Requirements and DUO Obligations. In the 
event of any conflict between Legal Requirements and an applicable provision of the 
DUO Obligations, Legal Requirements shall prevail and Developer shall not be obligated 
to comply with any specific provision of the DUO Obligation if such compliance would 
constitute a violation of a Legal Requirement, unless: (i) Developer is exempt from 
compliance with such Legal Requirement as a result of a Public Party's ownership of the 
Property; or (ii) the DUO Obligation in question overrides any Legal Requirements 
(e.g., zoning restrictions) by operation oflaw. 

(f) Amendments to General Project Plan. The Public Parties shall not modify 
or amend the General Project Plan as it applies to the Property in a manner which would 
materially limit or be in material derogation of any express rights of Developer or in a 
manner which would materially increase the costs or obligations of Developer. 

Section 2.02 Parties Entitled to Enforce. This Article II shall be binding on and inure 
to the benefit of the Property and Developer, and Developer shall confirm in writing to the 
Applicable Public Party such binding effect promptly after acquiring title to any portion ofthe 
Property. Any restrictions, conditions or obligations imposed pursuant to this Article II on 
Developer may be enforced only by the Applicable Public Party. No rights of the City hereunder 
may be assigned to anyone other than NYCEDC or its successors or any other agency or 
instrumentality of the City. No rights of Landlord or ESDC hereunder may be assigned to 
anyone other than the State of New York or the City or any other agency or instrumentality of 
the State of New York or of the City. The Applicable Public Party's right to enforce this 
Article II shall survive transfer of its interest in the Property. Developer shall have the right to 
enforce any obligations imposed by this Article II or elsewhere in this Declaration on the 
Applicable Public Party or other Public Parties. Neither this Declaration nor the DUO 
Obligations may be modified without the agreement of Developer. 

Section 2.03 Remedies. Subject to Sections 2.04, 7.01(b) and (c), and 7.02 hereof, the 
sole remedy for any breach or violation of this Article II after the Purchase Option Date shall be 
specific performance or injunctive or declaratory relief, together with a claim for reimbursement 
of costs associated with enforcement of this Agreement, inclusive oflegal fees. Subject to 
Sections 7.01(b) and (c) hereof, under no circumstances whatsoever shall any Person who 
breaches or violates any provision of this Article II be liable for damages in any form 
whatsoever, including direct, indirect, consequential, actual, nominal, punitive, and any other 
form of damages. The foregoing shall not in any way limit or modify any remedy(ies) that any 
Public Party may have under any other instrument or agreement relating to the Property. 

Section 2.04 Revocation ofUDC Project Status. Developer acknowledges that the 
prompt construction and completion of the Project are of particular importance to the Public 
Parties. Accordingly, notwithstanding any provision of this Declaration to the contrary, in the 
event that Developer's failure to construct or complete the Project by certain dates required 
therefor herein results in the Applicable Public Party's causing the termination of the Ground 
Lease and/or the exercise of the Purchase Option pursuant to Section 7.04(1)(ii) and Section 
7.04(l)(iii) hereof (an "Project Revocation Event"), then the Applicable Public Party may elect 
either (i) within sixty (60) days after the Purchase Option Closing Date or (ii) at any time after 
the thirtieth (30th) anniversary of this Declaration, on not less than fifteen (15) days' notice to 
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Developer, that: (a) the Property shall immediately thereupon cease to be a UDC Project; (b) all 
Improvements then-after constructed shall be constructed, maintained, operated and restored in 
compliance with the applicable provisions of the Zoning Resolution as if the Project Documents 
had never been executed; ( c) Developer shall be obligated to obtain all relevant governmental 
approvals for the construction of any new Improvements without being entitled to claim that any 
new Improvements are "grandfathered" or otherwise subject to exemption from the Zoning 
Resolution or from any approval requirements because of the Project Documents or by reason of 
any construction that shall have theretofore occurred; and (d) this Declaration shall terminate and 
the parties shall cooperate as reasonably requested to execute, deliver and record an instrument 
or instruments confirming such termination and notifying the New York City Department of 
Buildings and/or other applicable Governmental Authorities of the same, and that Developer is 
subject to the Zoning Resolution and other Legal Requirements. Notwithstanding anything to 
the contrary contained herein, if a Project Revocation Event occurs, Developer shall not be 
obligated hereunder to complete the Project; provided, however, that the foregoing shall not be 
construed to diminish or affect the Applicable Public Party's right to exercise its election 
pursuant to this Section 2.04 within the time periods set forth herein. The provisions of this 
Section 2.04 shall survive the termination of the Ground Lease. 

Section 2.05 Relationship Between this Declaration and the Ground Lease. 
Notwithstanding anything to the contrary herein, so long as the Ground Lease is in full force and 
effect and the Purchase Option has not been exercised, the parties' remedies for actions or 
omissions that form the basis of a default under both the Ground Lease and this Declaration shall 
include all remedies set forth in both the Ground Lease and this Declaration, but the parties shall 
not be entitled to duplicate enforcement proceedings or remedies by virtue of the inclusion of 
any obligation in both documents. In the event of any conflict between the terms of the Ground 
Lease and the terms of this Declaration, the provisions of the Declaration shall control. 

ARTICLE III 

CONSTRUCTION OF THE PROJECT; ALTERATIONS 

Section 3.01 Construction ofthe Project. 

(a) Demolition. Developer shall undertake, at its cost, the demolition of the 
Existing Improvements, if any (the "Demolition Work"), pursuant to the applicable 
terms of this Article III. 

(b) Commencement and Substantial Completion of Developer's Construction 
Work. 

(i) 
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Generally. Developer shall construct the Project in accordance with this 
Declaration. In furtherance of the covenant in the immediately preceding 
sentence, Developer shall (A) cause to be commenced Developer's 
Construction Work as soon as is reasonably practicable, but in any event 
not later than the Fixed Construction Commencement Date TIME BEING 
OF THE ESSENCE as to such date, (B) following such commencement of 
construction, perform or cause to be performed Developer's Construction 
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ARTICLE VII 
USE AND MAINTENANCE OF THE PROPERTY 

Section 7.1 Permitted Use. 

(a) Use. The Project and each Project Component or portion thereof shall be 
used, maintained, occupied and operated (i) in accordance with the requirements of the DUO, (ii) at a 
standard of at least that of a Class "A" office building (as understood on the date hereof) in midtown 
Manhattan, and (iii) subject to the DUO and except as set forth in Sections 7.1(c) and 7.2 hereof, for 
any use permitted by Legal Requirements, including, without limitation, newsrooms, retail, service, 
auditoriums, dining facilities, communications facilities, production facilities, ancillary medical 
facilities, parking for not more than ten (10) cars, back office, storage and other uses as are incidental 
or ancillary thereto, in accordance with the certificate(s) of occupancy therefor, and for no use or 
purpose inconsistent with the DUO or the operation of a Class "A" office building (as understood on 
the date hereof) in midtown Manhattan (the uses described in clauses (i), (ii) and (iii) above, the 
"Permitted Use"), and for no other use. Tenant agrees not to use, permit or suffer the Project to be 
used for any purposes not expressly permitted under this Section 7.1(a) without the prior written 
consent of Landlord. 

(b) Display and Signage. All signage to be incorporated into the design of the 
Project, and all lighting to be installed in connection therewith, shall comply with the specific 
requirements of the DUO. Tenant shall install and operate, or cause to be installed and operated, 
lights and signs as required by the DUO by the date(s) prescribed in the DUO applicable to each 
category of lighting and signage set forth in the DUO. 

(c) Common Elements. Subject to the immediately following sentence, the 
Common Elements (as defined in the Severance Subleases) shall not be used for any commercial 
purposes. The Common Element Leaseable Space may be used for commercial purposes but 
only in accordance with, and as contemplated by, Section 34.1 hereof. 

(d) Compliance with the DUO. From and after the Substantial Completion Date, 
Tenant shall maintain and operate the Project in compliance with the DUO. 

Section 7.2 Restrictions on Use. Tenant shall not use, occupy, maintain or 
operate the Project, nor permit the same to be used, occupied, maintained or operated, nor do or 
permit anything to be done in, on or to the Project, in whole or in part, in a manner which would in 
anyway: 

(a) violate any construction permit or certificate of occupancy affecting the 
Property; 

(b) constitute a public nuisance; 

(c) violate any Legal Requirements or Insurance Requirements; or 

(d) violate any requirements of the DUO. 

Section 7.3 Interim and Long-Term Maintenance Obligations. 
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(a) Interim Maintenance Obligations. (i) Taking into account the anticipated 
performance of Tenant's Construction Work and that Tenant has no obligations hereunder to improve 
the condition of the Existing Improvements (except in the event any such Existing Improvements are 
required by a Governmental Authority to be modified), at all times from the Delivery Date to the date 
Tenant commences the Demolition Work, Tenant shall: 

(A) not cause any waste, damage, disfigurement or injury to or 
upon the Property or any part thereof, except damage, disfigurement or injury that is incidental to 
pre-construction activities permitted hereunder (and subject to repair of any such damage, 
disfigurement or injury required hereunder); 

(B) maintain and keep the sidewalks adjacent to the Property in 
reasonable and safe order, repair and condition; 

(C) not obstruct the sidewalks in any manner and maintain and 
keep the Property, and sidewalks and curbs adjacent thereto, free and clear of rubbish, dirt, ice and 
snow and shall not impede the free use of or obstruct the same or allow the same to be obstructed in 
&ny manner; 

(D) keep each building on the Property locked and secure; 

(E) ensure that the exterior of the Property is well lit from dusk 
until dawn every day; 

(F) ensure that alcoves, entrances, or other breaks in the streetwall 
are well lit; 

(G) not cinder-block, cover, remove, block or seal in any manner 
any window on any fa<;ade of the Existing Improvements that is visible from the street; and 

(H) keep the Property free of graffiti and posters. 

(ii) If Tenant fails to maintain the cleanliness ofthe sidewalks adjacent to 
the Property at least to the level of cleanliness maintained for the overall area of the Times Square 
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same 
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure 
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such 
failure and setting forth Landlord's right to remove same on Tenant's behalf, Landlord shall, at the 
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti 
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and 
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or 
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in 
accordance with Section 15.1 hereof. 

(b) Maintenance During Demolition Work and Tenant's Construction Work. (i) 
Taking into account the anticipated performance of Tenant's Construction Work and that Tenant has 
no obligations hereunder to improve the condition of the Existing Improvements (except in the event 
any such improvement is required to be made by the express directive of a Governmental Authority 
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acting in its governmental capacity), at all times from the date Tenant commences the Demolition 
Work through the Substantial Completion Date, Tenant shall: 

(A) maintain and keep the sidewalks adjacent to the Property in 
reasonable and safe order, repair and conditi0!1; 

(B) except to the extent permitted under applicable Legal 
Requirements and all permits and authorizations required thereunder, not obstruct the sidewalks in 
any manner and maintain and keep the Property, and sidewalks and curbs adjacent thereto, free and 
clear of rubbish, dirt, ice and snow and shall hOt impede the free use of or obstruct the same or allow 
the same to be obstructed in any manner; 

(C) to the extent any Existing Improvement has not been 
demolished, keep such Existing Improvement locked and secure; 

(D) to the extent any Existing Improvement has not been 
demolished, ensure that the exterior of such Existing Improvement is well lit from dusk until dawn 
every ~lY; 

(E) keep the Property free of graffiti and posters; and 

(F) comply with the DUO. 

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to 
the Property at least to the level of cleanliness maintained for the overall area of the Times Square 
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same 
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure 
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such 
failure and setting forth Landlord's right to remove same on Tenant's behalf, Landlord shall, at the 
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti 
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and 
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or 
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in 
accordance with Section 15.1 hereof. 

(c) Long-Term Maintenance Obligations. (i) At all times during the term of this 
Lease from and after the Substantial Completion Date, Tenant shall (and/or shall cause each 
Subtenant (by incorporating the following provisions in every Sublease and using all reasonable 
efforts to enforce the same) to): 

(A) not cause any waste to or upon the Property or any part 
thereof, nor permit or suffer any waste to or upon the Property; 

(B) not cause physical damage (other than as part of any 
Construction Work permitted hereunder or as caused by a Casualty or Taking) to the Property or any 
part thereof, including the Core and Shell and Tenant's Subway Improvements (except in accordance 
with the Site 8 South Subway Agreement); 
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(C) take good care of the Property, make all repairs, restorations 
and replacements thereto, interior and exterior, structural and non-structural, ordinary and 
extraordinary, foreseen and unforeseen, necessary to (1) comply with all Legal Requirements, 
Insurance Requirements and the DUO and (2) maintain and operate the Property to a standard at least 
of that of a Class "A" office building (as understood on the date hereof) in midtown Manhattan; 

(D) maintain, repair, keep, use and occupy the Property in 
compliance with the DUO; 

(E) maintain and keep the Property, and sidewalks and curbs 
adjacent thereto, free and clear from rubbish, dirt, ice and snow and shall not impede the use of or 
obstruct the same or allow the same to be so impeded or obstructed in any manner; 

(F) maintain and keep the sidewalks and vaults adjacent to the 
Property in good order, repair and condition (including the prompt repair of cracks therein and the 
maintenance of an even level thereof) and at all times keep the same in compliance with the DUO 
and Legal Requirements; 

(G) operate the Retail Space for the conduct of business during 
the hours of operation set forth in the DUO; 

(H) 
DUO and in Section 30.4 hereof; 

operate and maintain the Public Amenity as set forth in the 

(I) prohibit sales through window openings on the streetwall, 
except in the case of (l) a Subtenant whose business is primarily the operation of a newsstand or 
ticket sales or (2) the sale of tickets for movies and other attractions, i.e., display windows shall be 
used for display only and not as a point of sale; and 

(1) keep the Property free of graffiti and posters. 

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to 
the Property at least to the level of cleanliness maintained for the overall area of the Times Square 
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same 
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure 
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such 
failure and setting forth Landlord's right to remove same on Tenant's behalf, Landlord shall, at the 
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti 
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and 
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or 
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in 
accordance with Section 15.1 hereof. 

Section 7.4 Compliance with Legal Requirements. Tenant shall promptly 
comply with all Legal Requirements and Insurance Requirements, foreseen or unforeseen, ordinary 
as well as extraordinary, structural or non-structural. Tenant shall have the right to contest the 
validity of any Legal Requirement or the application thereof in accordance with this Section 7.4. 
During such contest, compliance with any such contested Legal Requirement may be deferred by 
Tenant upon condition that before instituting any such proceedings, Tenant shall furnish to Landlord 
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security reasonably satisfactory to Landlord (it being agreed that an acceptable guaranty of an 
Acceptable Guarantor shall be security reasonably satisfactory to Landlord under this Section 7.4), 
securing compliance with the contested Legal Requirement and payment of all interest, penalties, 
fines, fees and expenses in connection therewith. Any such proceeding instituted by Tenant shall be 
commenced as soon as is reasonably possible after the issuance of any notification by the applicable 
governmental authority with respect to required compliance with such Legal Requirement and shall 
be prosecuted to final adjudication with reasonable diligence. Tenant hereby agrees to indemnify 
Landlord from and against any and all Claims arising out of such proceeding. Notwithstanding the 
foregoing, Tenant promptly shall comply with any such Legal Requirement and compliance shall not 
be deferred if at any time there is a condition imminently hazardous to human life or health, the 
Property, or any part thereof, shall be in danger of being forfeited or lost, or if Landlord shall be in 
danger of being subject to criminal and/or civil liability or penalty (other than a fine which Tenant 
agrees to payor in regard to which Tenant provides to Landlord an indemnity of Landlord by an 
Acceptable Guarantor) by reason of noncompliance therewith. The Obligations of Tenant to 
indemnify Landlord under this Section 7.4 shall survive the expiration or earlier termination of this 
Lease. 

Section 7.5 No Waste. Except in connection with the Demolition Work, Tenant 
will not do, permit or suffer any waste to or upon the Property or any part thereof. Tenant shall have 
the right at any time and from time to time to sell or dispose of any Equipment, subject to this Lease, 
which may have become obsolete or unfit for use or which is no longer useful, necessary or 
economical in the operation ofthe Property; provided, however, that Tenant shall have substituted or 
shall promptly substitute for the property so removed from the Property other Equipment not 
necessarily of the same character but at least of equal quality in the performance of the particular 
function in question as that of the property so removed unless, in Tenant's reasonable opinion as set 
forth in a written notice to Landlord, the property so removed was performing an obsolete function or 
a function no longer required in connection with the then current use of the Property and replacement 
thereof is not necessary or appropriate to maintain, without impairment, the operation or character of 
the Property, its use and occupancy by Subtenants or its overall value. 

Section 7.6 Right of Entry. Landlord (and its designee(s)) shall have the right to 
enter upon the Property, or any part thereof, at any time during the term hereof, for the purpose of 
ascertaining the condition of the Property or whether Tenant or any Subtenant is observing and 
performing their respective obligations hereunder, all without hindrance or molestation from Tenant 
or any Person claiming by, through or under Tenant. The above mentioned rights of entry shall be 
exercisable (other than in the case of an emergency) at reasonable times, at reasonable hours and on 
reasonable, prior written notice, and Landlord shall use reasonable efforts to minimize interference 
with Tenant and any Subtenants, and shall exercise such right under the supervision of Tenant's (and 
any such Subtenant's) employees, agents or designees provided the same are made reasonably 
available to Landlord for such purpose upon reasonable advance notice to Tenant and any such 
Subtenant (as applicable). 

Section 7.7 Utilities; Services; No Landlord Responsibility. Tenant shall be 
responsible for all charges for gas, electricity, light, heat, water, sewerage and power, for protective 
and security services, for telephone and other communication services, and for all other public or 
private utility services which shall be used, rendered or supplied upon or in connection with the 
Property, or any part thereof, at any time during the term of this Lease. Landlord shall not be 
required to furnish any services, utilities or facilities whatsoever to the Property, nor shall Landlord 
have any duty or obligation to make any Alteration or repair to the Property. Tenant assumes the full 
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and sole responsibility for the condition, operation, repair, alteration, improvement, replacement, 
maintenance and management of the Property. 

Section 7.8 Environmental. Tenant shall not undertake, permit or suffer any 
Environmental Activity at the Property other than (a) in compliance with all applicable Insurance 
Requirements and Legal Requirements and (b) in such a manner as shall keep the Property free from 
any lien imposed in respect or as a consequence of such Environmental Activity. Tenant shall take 
all necessary steps to ensure that any permitted Environmental Activity undertaken or permitted at 
the Property is undertaken in a manner as to provide prudent safeguards against potential risks to 
human health or the environment or to the Property. Tenant shall notify Landlord within twenty-four 
(24) hours after Tenant becomes aware of the release or discharge of any Hazardous Materials from 
or at the Property and Tenant shall forthwith remediate or remove such Hazardous Materials, subject 
to the last sentence of this Section 7.8. Landlord shall have the right from time to time to conduct an 
environmental audit of the Property, provided Landlord has reasonable cause to believe (i) 
Hazardous Materials have been released or discharged or is otherwise present at the Property or (ii) 
Tenant is otherwise in violation of any Legal Requirement or Insurance Requirement relating to 
Hazardous Materials, and Landlord provides written notice of its intention to conduct an 
environmental audit. together with a statement setting forth the reasons therefor. Tenant shall 
cooperate in the conduct of such environmental audit. The cost of such audit shall be payable by 
Tenant upon Landlord's demand therefor; provided, however, that if Tenant objects to such audit by 
written notice received by Landlord prior to the initiation of such audit and such audit (and any more­
detailed environmental audit of the same circumstances (e.g., a so-called phase II environmental 
assessment)) fails to identify any Environmental Activity in violation of Legal Requirements, 
Landlord shall pay the costs of such audit. Such audit shall be performed at reasonable times, at 
reasonable hours and on at least five (5) Business Days notice (except in the case of an emergency), 
Landlord shall make reasonable efforts to minimize interference with Tenant and any Subtenants, 
and shall require its audit contractor to carry commercial liability insurance in a commercially 
reasonable amount, naming Tenant and Landlord as additional insureds, and to deliver Tenant 
evidence thereof no less than five (5) Business Days prior to commencing such audit. 
Notwithstanding anything to the contrary in the foregoing portions of this Section 7.8: (A) nothing 
contained in this Section 7.8 shall require Tenant to remove or remediate any Hazardous Waste 
unless required to do so by Legal Requirements; and (B) Tenant shall have the right, in accordance 
with Section 7.4, to contest the validity of any Legal Requirement applicable to the remediation or 
removal of Hazardous Materials, provided Tenant forthwith takes all necessary steps to prevent any 
further discharge or release of Hazardous Materials or any other or further deterioration to the 
Property caused by Hazardous Materials; provided, however, that, in any event, Tenant may not 
delay such remediation or removal during the pendency of such contest if the presence of such 
Hazardous Materials poses an imminent threat to the Property or any persons or if such delay could 
expose Landlord to increased liability arising from such Hazardous Materials. 

Section 7.9 Equitable Relief. Tenant hereby acknowledges that Landlord may 
suffer irreparable harm by reason of a breach or threatened breach of the provisions of this Article 
VII, and, accordingly, in addition to any other remedy that Landlord may have under this Lease or as 
may be permitted by applicable law, Landlord shall be entitled to seek to enjoin the action, activity or 
inaction that gives rise to such breach or threatened breach by Tenant. 

Section 7.10 Windows. Tenant shall not clean or require, permit, suffer or allow 
any window in the Improvements to be cleaned from the outside in violation of Section 202 of the 
Labor Law or any other Legal Requirements or Insurance Requirements. 
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Section 7.11 Adverse Possession. Tenant shall not suffer or permit the Property or 
any portion thereof to be used by the public or any Person without restriction or in such manner as 
would, with the lapse of time, impair title to the Property or any portion thereof, or create the basis 
for a legitimate claim or claims of adverse usage or adverse possession by the public, as such, or any 
Person, or of implied dedication of the Property, or any portion thereof. 

Section 7.12 Pre-Possession Obligations. Except as expressly set forth hereunder 
or in a separate agreement between ESDC and Tenant, Tenant shall have no rights, obligations or 
liability in respect of the Property prior to the delivery of Possession. 
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ARTICLE VII 
USE AND MAINTENANCE OF THE PROPERTY 

Section 7.1 Permitted Use. 

(a) Use. The Project and each Project Component or portion thereof shall be 
used, maintained, occupied and operated (i) in accordance with the requirements of the DUO, (ii) at a 
standard of at least that of a Class "A" office building (as understood on the date hereof) in midtown 
Manhattan, and (iii) subject to the DUO and except as set forth in Sections 7.1(c) and 7.2 hereof, for 
any use permitted by Legal Requirements, including, without limitation, newsrooms, retail, service, 
auditoriums, dining facilities, communications facilities, production facilities, ancillary medical 
facilities, parking for not more than ten (10) cars, back office, storage and other uses as are incidental 
or ancillary thereto, in accordance with the certificate(s) of occupancy therefor, and for no use or 
purpose inconsistent with the DUO or the operation of a Class "A" office building (as understood on 
the date hereof) in midtown Manhattan (the uses described in clauses (i), (ii) and (iii) above, the 
"Permitted Use"), and for no other use. Tenant agrees not to use, permit or suffer the Project to be 
used for any purposes not expressly permitted under this Section 7.1(a) without the prior written 
consent of Landlord. 

(b) Display and Signage. All signage to be incorporated into the design of the 
Project, and all lighting to be installed in connection therewith, shall comply with the specific 
requirements of the DUO. Tenant shall install and operate, or cause to be installed and operated, 
lights and signs as required by the DUO by the date(s) prescribed in the DUO applicable to each 
category of lighting and signage set forth in the DUO. 

(c) Common Elements. Subject to the immediately following sentence, the 
Common Elements (as defined in the Severance Subleases) shall not be used for any commercial 
purposes. The Common Element Leaseable Space may be used for commercial purposes but 
only in accordance with, and as contemplated by, Section 34.1 hereof. 

(d) Compliance with the DUO. From and after the Substantial Completion Date, 
Tenant shall maintain and operate the Project in compliance with the DUO. 

Section 7.2 Restrictions on Use. Tenant shall not use, occupy, maintain or 
operate the Project, nor permit the same to be used, occupied, maintained or operated, nor do or 
permit anything to be done in, on or to the Project, in whole or in part, in a manner which would in 
anyway: 

(a) violate any construction permit or certificate of occupancy affecting the 
Property; 

(b) constitute a public nuisance; 

(c) violate any Legal Requirements or Insurance Requirements; or 

(d) violate any requirements of the DUO. 

Section 7.3 Interim and Long-Term Maintenance Obligations. 
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(a) Interim Maintenance Obligations. (i) Taking into account the anticipated 
performance of Tenant's Construction Work and that Tenant has no obligations hereunder to improve 
the condition of the Existing Improvements (except in the event any such Existing Improvements are 
required by a Governmental Authority to be modified), at all times from the Delivery Date to the date 
Tenant commences the Demolition Work, Tenant shall: 

(A) not cause any waste, damage, disfigurement or injury to or 
upon the Property or any part thereof, except damage, disfigurement or injury that is incidental to 
pre-construction activities permitted hereunder (and subject to repair of any such damage, 
disfigurement or injury required hereunder); 

(B) maintain and keep the sidewalks adjacent to the Property in 
reasonable and safe order, repair and condition; 

(C) not obstruct the sidewalks in any manner and maintain and 
keep the Property, and sidewalks and curbs adjacent thereto, free and clear of rubbish, dirt, ice and 
snow and shall not impede the free use of or obstruct the same or allow the same to be obstructed in 
&ny manner; 

(D) keep each building on the Property locked and secure; 

(E) ensure that the exterior of the Property is well lit from dusk 
until dawn every day; 

(F) ensure that alcoves, entrances, or other breaks in the streetwall 
are well lit; 

(G) not cinder-block, cover, remove, block or seal in any manner 
any window on any fa<;ade of the Existing Improvements that is visible from the street; and 

(H) keep the Property free of graffiti and posters. 

(ii) If Tenant fails to maintain the cleanliness ofthe sidewalks adjacent to 
the Property at least to the level of cleanliness maintained for the overall area of the Times Square 
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same 
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure 
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such 
failure and setting forth Landlord's right to remove same on Tenant's behalf, Landlord shall, at the 
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti 
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and 
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or 
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in 
accordance with Section 15.1 hereof. 

(b) Maintenance During Demolition Work and Tenant's Construction Work. (i) 
Taking into account the anticipated performance of Tenant's Construction Work and that Tenant has 
no obligations hereunder to improve the condition of the Existing Improvements (except in the event 
any such improvement is required to be made by the express directive of a Governmental Authority 
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acting in its governmental capacity), at all times from the date Tenant commences the Demolition 
Work through the Substantial Completion Date, Tenant shall: 

(A) maintain and keep the sidewalks adjacent to the Property in 
reasonable and safe order, repair and conditi0!1; 

(B) except to the extent permitted under applicable Legal 
Requirements and all permits and authorizations required thereunder, not obstruct the sidewalks in 
any manner and maintain and keep the Property, and sidewalks and curbs adjacent thereto, free and 
clear of rubbish, dirt, ice and snow and shall hOt impede the free use of or obstruct the same or allow 
the same to be obstructed in any manner; 

(C) to the extent any Existing Improvement has not been 
demolished, keep such Existing Improvement locked and secure; 

(D) to the extent any Existing Improvement has not been 
demolished, ensure that the exterior of such Existing Improvement is well lit from dusk until dawn 
every ~lY; 

(E) keep the Property free of graffiti and posters; and 

(F) comply with the DUO. 

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to 
the Property at least to the level of cleanliness maintained for the overall area of the Times Square 
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same 
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure 
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such 
failure and setting forth Landlord's right to remove same on Tenant's behalf, Landlord shall, at the 
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti 
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and 
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or 
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in 
accordance with Section 15.1 hereof. 

(c) Long-Term Maintenance Obligations. (i) At all times during the term of this 
Lease from and after the Substantial Completion Date, Tenant shall (and/or shall cause each 
Subtenant (by incorporating the following provisions in every Sublease and using all reasonable 
efforts to enforce the same) to): 

(A) not cause any waste to or upon the Property or any part 
thereof, nor permit or suffer any waste to or upon the Property; 

(B) not cause physical damage (other than as part of any 
Construction Work permitted hereunder or as caused by a Casualty or Taking) to the Property or any 
part thereof, including the Core and Shell and Tenant's Subway Improvements (except in accordance 
with the Site 8 South Subway Agreement); 

NYDOCS03/579930.15 77 



(C) take good care of the Property, make all repairs, restorations 
and replacements thereto, interior and exterior, structural and non-structural, ordinary and 
extraordinary, foreseen and unforeseen, necessary to (1) comply with all Legal Requirements, 
Insurance Requirements and the DUO and (2) maintain and operate the Property to a standard at least 
of that of a Class "A" office building (as understood on the date hereof) in midtown Manhattan; 

(D) maintain, repair, keep, use and occupy the Property in 
compliance with the DUO; 

(E) maintain and keep the Property, and sidewalks and curbs 
adjacent thereto, free and clear from rubbish, dirt, ice and snow and shall not impede the use of or 
obstruct the same or allow the same to be so impeded or obstructed in any manner; 

(F) maintain and keep the sidewalks and vaults adjacent to the 
Property in good order, repair and condition (including the prompt repair of cracks therein and the 
maintenance of an even level thereof) and at all times keep the same in compliance with the DUO 
and Legal Requirements; 

(G) operate the Retail Space for the conduct of business during 
the hours of operation set forth in the DUO; 

(H) 
DUO and in Section 30.4 hereof; 

operate and maintain the Public Amenity as set forth in the 

(I) prohibit sales through window openings on the streetwall, 
except in the case of (l) a Subtenant whose business is primarily the operation of a newsstand or 
ticket sales or (2) the sale of tickets for movies and other attractions, i.e., display windows shall be 
used for display only and not as a point of sale; and 

(1) keep the Property free of graffiti and posters. 

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to 
the Property at least to the level of cleanliness maintained for the overall area of the Times Square 
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same 
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure 
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such 
failure and setting forth Landlord's right to remove same on Tenant's behalf, Landlord shall, at the 
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti 
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and 
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or 
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in 
accordance with Section 15.1 hereof. 

Section 7.4 Compliance with Legal Requirements. Tenant shall promptly 
comply with all Legal Requirements and Insurance Requirements, foreseen or unforeseen, ordinary 
as well as extraordinary, structural or non-structural. Tenant shall have the right to contest the 
validity of any Legal Requirement or the application thereof in accordance with this Section 7.4. 
During such contest, compliance with any such contested Legal Requirement may be deferred by 
Tenant upon condition that before instituting any such proceedings, Tenant shall furnish to Landlord 
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security reasonably satisfactory to Landlord (it being agreed that an acceptable guaranty of an 
Acceptable Guarantor shall be security reasonably satisfactory to Landlord under this Section 7.4), 
securing compliance with the contested Legal Requirement and payment of all interest, penalties, 
fines, fees and expenses in connection therewith. Any such proceeding instituted by Tenant shall be 
commenced as soon as is reasonably possible after the issuance of any notification by the applicable 
governmental authority with respect to required compliance with such Legal Requirement and shall 
be prosecuted to final adjudication with reasonable diligence. Tenant hereby agrees to indemnify 
Landlord from and against any and all Claims arising out of such proceeding. Notwithstanding the 
foregoing, Tenant promptly shall comply with any such Legal Requirement and compliance shall not 
be deferred if at any time there is a condition imminently hazardous to human life or health, the 
Property, or any part thereof, shall be in danger of being forfeited or lost, or if Landlord shall be in 
danger of being subject to criminal and/or civil liability or penalty (other than a fine which Tenant 
agrees to payor in regard to which Tenant provides to Landlord an indemnity of Landlord by an 
Acceptable Guarantor) by reason of noncompliance therewith. The Obligations of Tenant to 
indemnify Landlord under this Section 7.4 shall survive the expiration or earlier termination of this 
Lease. 

Section 7.5 No Waste. Except in connection with the Demolition Work, Tenant 
will not do, permit or suffer any waste to or upon the Property or any part thereof. Tenant shall have 
the right at any time and from time to time to sell or dispose of any Equipment, subject to this Lease, 
which may have become obsolete or unfit for use or which is no longer useful, necessary or 
economical in the operation ofthe Property; provided, however, that Tenant shall have substituted or 
shall promptly substitute for the property so removed from the Property other Equipment not 
necessarily of the same character but at least of equal quality in the performance of the particular 
function in question as that of the property so removed unless, in Tenant's reasonable opinion as set 
forth in a written notice to Landlord, the property so removed was performing an obsolete function or 
a function no longer required in connection with the then current use of the Property and replacement 
thereof is not necessary or appropriate to maintain, without impairment, the operation or character of 
the Property, its use and occupancy by Subtenants or its overall value. 

Section 7.6 Right of Entry. Landlord (and its designee(s)) shall have the right to 
enter upon the Property, or any part thereof, at any time during the term hereof, for the purpose of 
ascertaining the condition of the Property or whether Tenant or any Subtenant is observing and 
performing their respective obligations hereunder, all without hindrance or molestation from Tenant 
or any Person claiming by, through or under Tenant. The above mentioned rights of entry shall be 
exercisable (other than in the case of an emergency) at reasonable times, at reasonable hours and on 
reasonable, prior written notice, and Landlord shall use reasonable efforts to minimize interference 
with Tenant and any Subtenants, and shall exercise such right under the supervision of Tenant's (and 
any such Subtenant's) employees, agents or designees provided the same are made reasonably 
available to Landlord for such purpose upon reasonable advance notice to Tenant and any such 
Subtenant (as applicable). 

Section 7.7 Utilities; Services; No Landlord Responsibility. Tenant shall be 
responsible for all charges for gas, electricity, light, heat, water, sewerage and power, for protective 
and security services, for telephone and other communication services, and for all other public or 
private utility services which shall be used, rendered or supplied upon or in connection with the 
Property, or any part thereof, at any time during the term of this Lease. Landlord shall not be 
required to furnish any services, utilities or facilities whatsoever to the Property, nor shall Landlord 
have any duty or obligation to make any Alteration or repair to the Property. Tenant assumes the full 
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and sole responsibility for the condition, operation, repair, alteration, improvement, replacement, 
maintenance and management of the Property. 

Section 7.8 Environmental. Tenant shall not undertake, permit or suffer any 
Environmental Activity at the Property other than (a) in compliance with all applicable Insurance 
Requirements and Legal Requirements and (b) in such a manner as shall keep the Property free from 
any lien imposed in respect or as a consequence of such Environmental Activity. Tenant shall take 
all necessary steps to ensure that any permitted Environmental Activity undertaken or permitted at 
the Property is undertaken in a manner as to provide prudent safeguards against potential risks to 
human health or the environment or to the Property. Tenant shall notify Landlord within twenty-four 
(24) hours after Tenant becomes aware of the release or discharge of any Hazardous Materials from 
or at the Property and Tenant shall forthwith remediate or remove such Hazardous Materials, subject 
to the last sentence of this Section 7.8. Landlord shall have the right from time to time to conduct an 
environmental audit of the Property, provided Landlord has reasonable cause to believe (i) 
Hazardous Materials have been released or discharged or is otherwise present at the Property or (ii) 
Tenant is otherwise in violation of any Legal Requirement or Insurance Requirement relating to 
Hazardous Materials, and Landlord provides written notice of its intention to conduct an 
environmental audit. together with a statement setting forth the reasons therefor. Tenant shall 
cooperate in the conduct of such environmental audit. The cost of such audit shall be payable by 
Tenant upon Landlord's demand therefor; provided, however, that if Tenant objects to such audit by 
written notice received by Landlord prior to the initiation of such audit and such audit (and any more­
detailed environmental audit of the same circumstances (e.g., a so-called phase II environmental 
assessment)) fails to identify any Environmental Activity in violation of Legal Requirements, 
Landlord shall pay the costs of such audit. Such audit shall be performed at reasonable times, at 
reasonable hours and on at least five (5) Business Days notice (except in the case of an emergency), 
Landlord shall make reasonable efforts to minimize interference with Tenant and any Subtenants, 
and shall require its audit contractor to carry commercial liability insurance in a commercially 
reasonable amount, naming Tenant and Landlord as additional insureds, and to deliver Tenant 
evidence thereof no less than five (5) Business Days prior to commencing such audit. 
Notwithstanding anything to the contrary in the foregoing portions of this Section 7.8: (A) nothing 
contained in this Section 7.8 shall require Tenant to remove or remediate any Hazardous Waste 
unless required to do so by Legal Requirements; and (B) Tenant shall have the right, in accordance 
with Section 7.4, to contest the validity of any Legal Requirement applicable to the remediation or 
removal of Hazardous Materials, provided Tenant forthwith takes all necessary steps to prevent any 
further discharge or release of Hazardous Materials or any other or further deterioration to the 
Property caused by Hazardous Materials; provided, however, that, in any event, Tenant may not 
delay such remediation or removal during the pendency of such contest if the presence of such 
Hazardous Materials poses an imminent threat to the Property or any persons or if such delay could 
expose Landlord to increased liability arising from such Hazardous Materials. 

Section 7.9 Equitable Relief. Tenant hereby acknowledges that Landlord may 
suffer irreparable harm by reason of a breach or threatened breach of the provisions of this Article 
VII, and, accordingly, in addition to any other remedy that Landlord may have under this Lease or as 
may be permitted by applicable law, Landlord shall be entitled to seek to enjoin the action, activity or 
inaction that gives rise to such breach or threatened breach by Tenant. 

Section 7.10 Windows. Tenant shall not clean or require, permit, suffer or allow 
any window in the Improvements to be cleaned from the outside in violation of Section 202 of the 
Labor Law or any other Legal Requirements or Insurance Requirements. 
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Section 7.11 Adverse Possession. Tenant shall not suffer or permit the Property or 
any portion thereof to be used by the public or any Person without restriction or in such manner as 
would, with the lapse of time, impair title to the Property or any portion thereof, or create the basis 
for a legitimate claim or claims of adverse usage or adverse possession by the public, as such, or any 
Person, or of implied dedication of the Property, or any portion thereof. 

Section 7.12 Pre-Possession Obligations. Except as expressly set forth hereunder 
or in a separate agreement between ESDC and Tenant, Tenant shall have no rights, obligations or 
liability in respect of the Property prior to the delivery of Possession. 
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ARTICLE VII 
USE AND MAINTENANCE OF THE PROPERTY 

Section 7.1 Permitted Use. 

(a) Use. The Project and each Project Component or portion thereof shall be 
used, maintained, occupied and operated (i) in accordance with the requirements of the DUO, (ii) at a 
standard of at least that of a Class "A" office building (as understood on the date hereof) in midtown 
Manhattan, and (iii) subject to the DUO and except as set forth in Sections 7.1(c) and 7.2 hereof, for 
any use permitted by Legal Requirements, including, without limitation, newsrooms, retail, service, 
auditoriums, dining facilities, communications facilities, production facilities, ancillary medical 
facilities, parking for not more than ten (10) cars, back office, storage and other uses as are incidental 
or ancillary thereto, in accordance with the certificate(s) of occupancy therefor, and for no use or 
purpose inconsistent with the DUO or the operation of a Class "A" office building (as understood on 
the date hereof) in midtown Manhattan (the uses described in clauses (i), (ii) and (iii) above, the 
"Permitted Use"), and for no other use. Tenant agrees not to use, permit or suffer the Project to be 
used for any purposes not expressly permitted under this Section 7.1(a) without the prior written 
consent of Landlord. 

(b) Display and Signage. All signage to be incorporated into the design of the 
Project, and all lighting to be installed in connection therewith, shall comply with the specific 
requirements of the DUO. Tenant shall install and operate, or cause to be installed and operated, 
lights and signs as required by the DUO by the date(s) prescribed in the DUO applicable to each 
category of lighting and signage set forth in the DUO. 

(c) Common Elements. Subject to the immediately following sentence, the 
Common Elements (as defined in the Severance Subleases) shall not be used for any commercial 
purposes. The Common Element Leaseable Space may be used for commercial purposes but 
only in accordance with, and as contemplated by, Section 34.1 hereof. 

(d) Compliance with the DUO. From and after the Substantial Completion Date, 
Tenant shall maintain and operate the Project in compliance with the DUO. 

Section 7.2 Restrictions on Use. Tenant shall not use, occupy, maintain or 
operate the Project, nor permit the same to be used, occupied, maintained or operated, nor do or 
permit anything to be done in, on or to the Project, in whole or in part, in a manner which would in 
anyway: 

(a) violate any construction permit or certificate of occupancy affecting the 
Property; 

(b) constitute a public nuisance; 

(c) violate any Legal Requirements or Insurance Requirements; or 

(d) violate any requirements of the DUO. 

Section 7.3 Interim and Long-Term Maintenance Obligations. 
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(a) Interim Maintenance Obligations. (i) Taking into account the anticipated 
performance of Tenant's Construction Work and that Tenant has no obligations hereunder to improve 
the condition of the Existing Improvements (except in the event any such Existing Improvements are 
required by a Governmental Authority to be modified), at all times from the Delivery Date to the date 
Tenant commences the Demolition Work, Tenant shall: 

(A) not cause any waste, damage, disfigurement or injury to or 
upon the Property or any part thereof, except damage, disfigurement or injury that is incidental to 
pre-construction activities permitted hereunder (and subject to repair of any such damage, 
disfigurement or injury required hereunder); 

(B) maintain and keep the sidewalks adjacent to the Property in 
reasonable and safe order, repair and condition; 

(C) not obstruct the sidewalks in any manner and maintain and 
keep the Property, and sidewalks and curbs adjacent thereto, free and clear of rubbish, dirt, ice and 
snow and shall not impede the free use of or obstruct the same or allow the same to be obstructed in 
&ny manner; 

(D) keep each building on the Property locked and secure; 

(E) ensure that the exterior of the Property is well lit from dusk 
until dawn every day; 

(F) ensure that alcoves, entrances, or other breaks in the streetwall 
are well lit; 

(G) not cinder-block, cover, remove, block or seal in any manner 
any window on any fa<;ade of the Existing Improvements that is visible from the street; and 

(H) keep the Property free of graffiti and posters. 

(ii) If Tenant fails to maintain the cleanliness ofthe sidewalks adjacent to 
the Property at least to the level of cleanliness maintained for the overall area of the Times Square 
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same 
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure 
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such 
failure and setting forth Landlord's right to remove same on Tenant's behalf, Landlord shall, at the 
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti 
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and 
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or 
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in 
accordance with Section 15.1 hereof. 

(b) Maintenance During Demolition Work and Tenant's Construction Work. (i) 
Taking into account the anticipated performance of Tenant's Construction Work and that Tenant has 
no obligations hereunder to improve the condition of the Existing Improvements (except in the event 
any such improvement is required to be made by the express directive of a Governmental Authority 
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acting in its governmental capacity), at all times from the date Tenant commences the Demolition 
Work through the Substantial Completion Date, Tenant shall: 

(A) maintain and keep the sidewalks adjacent to the Property in 
reasonable and safe order, repair and conditi0!1; 

(B) except to the extent permitted under applicable Legal 
Requirements and all permits and authorizations required thereunder, not obstruct the sidewalks in 
any manner and maintain and keep the Property, and sidewalks and curbs adjacent thereto, free and 
clear of rubbish, dirt, ice and snow and shall hOt impede the free use of or obstruct the same or allow 
the same to be obstructed in any manner; 

(C) to the extent any Existing Improvement has not been 
demolished, keep such Existing Improvement locked and secure; 

(D) to the extent any Existing Improvement has not been 
demolished, ensure that the exterior of such Existing Improvement is well lit from dusk until dawn 
every ~lY; 

(E) keep the Property free of graffiti and posters; and 

(F) comply with the DUO. 

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to 
the Property at least to the level of cleanliness maintained for the overall area of the Times Square 
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same 
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure 
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such 
failure and setting forth Landlord's right to remove same on Tenant's behalf, Landlord shall, at the 
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti 
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and 
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or 
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in 
accordance with Section 15.1 hereof. 

(c) Long-Term Maintenance Obligations. (i) At all times during the term of this 
Lease from and after the Substantial Completion Date, Tenant shall (and/or shall cause each 
Subtenant (by incorporating the following provisions in every Sublease and using all reasonable 
efforts to enforce the same) to): 

(A) not cause any waste to or upon the Property or any part 
thereof, nor permit or suffer any waste to or upon the Property; 

(B) not cause physical damage (other than as part of any 
Construction Work permitted hereunder or as caused by a Casualty or Taking) to the Property or any 
part thereof, including the Core and Shell and Tenant's Subway Improvements (except in accordance 
with the Site 8 South Subway Agreement); 
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(C) take good care of the Property, make all repairs, restorations 
and replacements thereto, interior and exterior, structural and non-structural, ordinary and 
extraordinary, foreseen and unforeseen, necessary to (1) comply with all Legal Requirements, 
Insurance Requirements and the DUO and (2) maintain and operate the Property to a standard at least 
of that of a Class "A" office building (as understood on the date hereof) in midtown Manhattan; 

(D) maintain, repair, keep, use and occupy the Property in 
compliance with the DUO; 

(E) maintain and keep the Property, and sidewalks and curbs 
adjacent thereto, free and clear from rubbish, dirt, ice and snow and shall not impede the use of or 
obstruct the same or allow the same to be so impeded or obstructed in any manner; 

(F) maintain and keep the sidewalks and vaults adjacent to the 
Property in good order, repair and condition (including the prompt repair of cracks therein and the 
maintenance of an even level thereof) and at all times keep the same in compliance with the DUO 
and Legal Requirements; 

(G) operate the Retail Space for the conduct of business during 
the hours of operation set forth in the DUO; 

(H) 
DUO and in Section 30.4 hereof; 

operate and maintain the Public Amenity as set forth in the 

(I) prohibit sales through window openings on the streetwall, 
except in the case of (l) a Subtenant whose business is primarily the operation of a newsstand or 
ticket sales or (2) the sale of tickets for movies and other attractions, i.e., display windows shall be 
used for display only and not as a point of sale; and 

(1) keep the Property free of graffiti and posters. 

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to 
the Property at least to the level of cleanliness maintained for the overall area of the Times Square 
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same 
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure 
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such 
failure and setting forth Landlord's right to remove same on Tenant's behalf, Landlord shall, at the 
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti 
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and 
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or 
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in 
accordance with Section 15.1 hereof. 

Section 7.4 Compliance with Legal Requirements. Tenant shall promptly 
comply with all Legal Requirements and Insurance Requirements, foreseen or unforeseen, ordinary 
as well as extraordinary, structural or non-structural. Tenant shall have the right to contest the 
validity of any Legal Requirement or the application thereof in accordance with this Section 7.4. 
During such contest, compliance with any such contested Legal Requirement may be deferred by 
Tenant upon condition that before instituting any such proceedings, Tenant shall furnish to Landlord 
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security reasonably satisfactory to Landlord (it being agreed that an acceptable guaranty of an 
Acceptable Guarantor shall be security reasonably satisfactory to Landlord under this Section 7.4), 
securing compliance with the contested Legal Requirement and payment of all interest, penalties, 
fines, fees and expenses in connection therewith. Any such proceeding instituted by Tenant shall be 
commenced as soon as is reasonably possible after the issuance of any notification by the applicable 
governmental authority with respect to required compliance with such Legal Requirement and shall 
be prosecuted to final adjudication with reasonable diligence. Tenant hereby agrees to indemnify 
Landlord from and against any and all Claims arising out of such proceeding. Notwithstanding the 
foregoing, Tenant promptly shall comply with any such Legal Requirement and compliance shall not 
be deferred if at any time there is a condition imminently hazardous to human life or health, the 
Property, or any part thereof, shall be in danger of being forfeited or lost, or if Landlord shall be in 
danger of being subject to criminal and/or civil liability or penalty (other than a fine which Tenant 
agrees to payor in regard to which Tenant provides to Landlord an indemnity of Landlord by an 
Acceptable Guarantor) by reason of noncompliance therewith. The Obligations of Tenant to 
indemnify Landlord under this Section 7.4 shall survive the expiration or earlier termination of this 
Lease. 

Section 7.5 No Waste. Except in connection with the Demolition Work, Tenant 
will not do, permit or suffer any waste to or upon the Property or any part thereof. Tenant shall have 
the right at any time and from time to time to sell or dispose of any Equipment, subject to this Lease, 
which may have become obsolete or unfit for use or which is no longer useful, necessary or 
economical in the operation ofthe Property; provided, however, that Tenant shall have substituted or 
shall promptly substitute for the property so removed from the Property other Equipment not 
necessarily of the same character but at least of equal quality in the performance of the particular 
function in question as that of the property so removed unless, in Tenant's reasonable opinion as set 
forth in a written notice to Landlord, the property so removed was performing an obsolete function or 
a function no longer required in connection with the then current use of the Property and replacement 
thereof is not necessary or appropriate to maintain, without impairment, the operation or character of 
the Property, its use and occupancy by Subtenants or its overall value. 

Section 7.6 Right of Entry. Landlord (and its designee(s)) shall have the right to 
enter upon the Property, or any part thereof, at any time during the term hereof, for the purpose of 
ascertaining the condition of the Property or whether Tenant or any Subtenant is observing and 
performing their respective obligations hereunder, all without hindrance or molestation from Tenant 
or any Person claiming by, through or under Tenant. The above mentioned rights of entry shall be 
exercisable (other than in the case of an emergency) at reasonable times, at reasonable hours and on 
reasonable, prior written notice, and Landlord shall use reasonable efforts to minimize interference 
with Tenant and any Subtenants, and shall exercise such right under the supervision of Tenant's (and 
any such Subtenant's) employees, agents or designees provided the same are made reasonably 
available to Landlord for such purpose upon reasonable advance notice to Tenant and any such 
Subtenant (as applicable). 

Section 7.7 Utilities; Services; No Landlord Responsibility. Tenant shall be 
responsible for all charges for gas, electricity, light, heat, water, sewerage and power, for protective 
and security services, for telephone and other communication services, and for all other public or 
private utility services which shall be used, rendered or supplied upon or in connection with the 
Property, or any part thereof, at any time during the term of this Lease. Landlord shall not be 
required to furnish any services, utilities or facilities whatsoever to the Property, nor shall Landlord 
have any duty or obligation to make any Alteration or repair to the Property. Tenant assumes the full 
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and sole responsibility for the condition, operation, repair, alteration, improvement, replacement, 
maintenance and management of the Property. 

Section 7.8 Environmental. Tenant shall not undertake, permit or suffer any 
Environmental Activity at the Property other than (a) in compliance with all applicable Insurance 
Requirements and Legal Requirements and (b) in such a manner as shall keep the Property free from 
any lien imposed in respect or as a consequence of such Environmental Activity. Tenant shall take 
all necessary steps to ensure that any permitted Environmental Activity undertaken or permitted at 
the Property is undertaken in a manner as to provide prudent safeguards against potential risks to 
human health or the environment or to the Property. Tenant shall notify Landlord within twenty-four 
(24) hours after Tenant becomes aware of the release or discharge of any Hazardous Materials from 
or at the Property and Tenant shall forthwith remediate or remove such Hazardous Materials, subject 
to the last sentence of this Section 7.8. Landlord shall have the right from time to time to conduct an 
environmental audit of the Property, provided Landlord has reasonable cause to believe (i) 
Hazardous Materials have been released or discharged or is otherwise present at the Property or (ii) 
Tenant is otherwise in violation of any Legal Requirement or Insurance Requirement relating to 
Hazardous Materials, and Landlord provides written notice of its intention to conduct an 
environmental audit. together with a statement setting forth the reasons therefor. Tenant shall 
cooperate in the conduct of such environmental audit. The cost of such audit shall be payable by 
Tenant upon Landlord's demand therefor; provided, however, that if Tenant objects to such audit by 
written notice received by Landlord prior to the initiation of such audit and such audit (and any more­
detailed environmental audit of the same circumstances (e.g., a so-called phase II environmental 
assessment)) fails to identify any Environmental Activity in violation of Legal Requirements, 
Landlord shall pay the costs of such audit. Such audit shall be performed at reasonable times, at 
reasonable hours and on at least five (5) Business Days notice (except in the case of an emergency), 
Landlord shall make reasonable efforts to minimize interference with Tenant and any Subtenants, 
and shall require its audit contractor to carry commercial liability insurance in a commercially 
reasonable amount, naming Tenant and Landlord as additional insureds, and to deliver Tenant 
evidence thereof no less than five (5) Business Days prior to commencing such audit. 
Notwithstanding anything to the contrary in the foregoing portions of this Section 7.8: (A) nothing 
contained in this Section 7.8 shall require Tenant to remove or remediate any Hazardous Waste 
unless required to do so by Legal Requirements; and (B) Tenant shall have the right, in accordance 
with Section 7.4, to contest the validity of any Legal Requirement applicable to the remediation or 
removal of Hazardous Materials, provided Tenant forthwith takes all necessary steps to prevent any 
further discharge or release of Hazardous Materials or any other or further deterioration to the 
Property caused by Hazardous Materials; provided, however, that, in any event, Tenant may not 
delay such remediation or removal during the pendency of such contest if the presence of such 
Hazardous Materials poses an imminent threat to the Property or any persons or if such delay could 
expose Landlord to increased liability arising from such Hazardous Materials. 

Section 7.9 Equitable Relief. Tenant hereby acknowledges that Landlord may 
suffer irreparable harm by reason of a breach or threatened breach of the provisions of this Article 
VII, and, accordingly, in addition to any other remedy that Landlord may have under this Lease or as 
may be permitted by applicable law, Landlord shall be entitled to seek to enjoin the action, activity or 
inaction that gives rise to such breach or threatened breach by Tenant. 

Section 7.10 Windows. Tenant shall not clean or require, permit, suffer or allow 
any window in the Improvements to be cleaned from the outside in violation of Section 202 of the 
Labor Law or any other Legal Requirements or Insurance Requirements. 
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Section 7.11 Adverse Possession. Tenant shall not suffer or permit the Property or 
any portion thereof to be used by the public or any Person without restriction or in such manner as 
would, with the lapse of time, impair title to the Property or any portion thereof, or create the basis 
for a legitimate claim or claims of adverse usage or adverse possession by the public, as such, or any 
Person, or of implied dedication of the Property, or any portion thereof. 

Section 7.12 Pre-Possession Obligations. Except as expressly set forth hereunder 
or in a separate agreement between ESDC and Tenant, Tenant shall have no rights, obligations or 
liability in respect of the Property prior to the delivery of Possession. 
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ARTICLE VII 
USE AND MAINTENANCE OF THE PROPERTY 

Section 7.1 Permitted Use. 

(a) Use. The Project and each Project Component or portion thereof shall be 
used, maintained, occupied and operated (i) in accordance with the requirements of the DUO, (ii) at a 
standard of at least that of a Class "A" office building (as understood on the date hereof) in midtown 
Manhattan, and (iii) subject to the DUO and except as set forth in Sections 7.1(c) and 7.2 hereof, for 
any use permitted by Legal Requirements, including, without limitation, newsrooms, retail, service, 
auditoriums, dining facilities, communications facilities, production facilities, ancillary medical 
facilities, parking for not more than ten (10) cars, back office, storage and other uses as are incidental 
or ancillary thereto, in accordance with the certificate(s) of occupancy therefor, and for no use or 
purpose inconsistent with the DUO or the operation of a Class "A" office building (as understood on 
the date hereof) in midtown Manhattan (the uses described in clauses (i), (ii) and (iii) above, the 
"Permitted Use"), and for no other use. Tenant agrees not to use, permit or suffer the Project to be 
used for any purposes not expressly permitted under this Section 7.1(a) without the prior written 
consent of Landlord. 

(b) Display and Signage. All signage to be incorporated into the design of the 
Project, and all lighting to be installed in connection therewith, shall comply with the specific 
requirements of the DUO. Tenant shall install and operate, or cause to be installed and operated, 
lights and signs as required by the DUO by the date(s) prescribed in the DUO applicable to each 
category of lighting and signage set forth in the DUO. 

(c) Common Elements. Subject to the immediately following sentence, the 
Common Elements (as defined in the Severance Subleases) shall not be used for any commercial 
purposes. The Common Element Leaseable Space may be used for commercial purposes but 
only in accordance with, and as contemplated by, Section 34.1 hereof. 

(d) Compliance with the DUO. From and after the Substantial Completion Date, 
Tenant shall maintain and operate the Project in compliance with the DUO. 

Section 7.2 Restrictions on Use. Tenant shall not use, occupy, maintain or 
operate the Project, nor permit the same to be used, occupied, maintained or operated, nor do or 
permit anything to be done in, on or to the Project, in whole or in part, in a manner which would in 
anyway: 

(a) violate any construction permit or certificate of occupancy affecting the 
Property; 

(b) constitute a public nuisance; 

(c) violate any Legal Requirements or Insurance Requirements; or 

(d) violate any requirements of the DUO. 

Section 7.3 Interim and Long-Term Maintenance Obligations. 
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(a) Interim Maintenance Obligations. (i) Taking into account the anticipated 
performance of Tenant's Construction Work and that Tenant has no obligations hereunder to improve 
the condition of the Existing Improvements (except in the event any such Existing Improvements are 
required by a Governmental Authority to be modified), at all times from the Delivery Date to the date 
Tenant commences the Demolition Work, Tenant shall: 

(A) not cause any waste, damage, disfigurement or injury to or 
upon the Property or any part thereof, except damage, disfigurement or injury that is incidental to 
pre-construction activities permitted hereunder (and subject to repair of any such damage, 
disfigurement or injury required hereunder); 

(B) maintain and keep the sidewalks adjacent to the Property in 
reasonable and safe order, repair and condition; 

(C) not obstruct the sidewalks in any manner and maintain and 
keep the Property, and sidewalks and curbs adjacent thereto, free and clear of rubbish, dirt, ice and 
snow and shall not impede the free use of or obstruct the same or allow the same to be obstructed in 
&ny manner; 

(D) keep each building on the Property locked and secure; 

(E) ensure that the exterior of the Property is well lit from dusk 
until dawn every day; 

(F) ensure that alcoves, entrances, or other breaks in the streetwall 
are well lit; 

(G) not cinder-block, cover, remove, block or seal in any manner 
any window on any fa<;ade of the Existing Improvements that is visible from the street; and 

(H) keep the Property free of graffiti and posters. 

(ii) If Tenant fails to maintain the cleanliness ofthe sidewalks adjacent to 
the Property at least to the level of cleanliness maintained for the overall area of the Times Square 
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same 
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure 
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such 
failure and setting forth Landlord's right to remove same on Tenant's behalf, Landlord shall, at the 
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti 
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and 
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or 
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in 
accordance with Section 15.1 hereof. 

(b) Maintenance During Demolition Work and Tenant's Construction Work. (i) 
Taking into account the anticipated performance of Tenant's Construction Work and that Tenant has 
no obligations hereunder to improve the condition of the Existing Improvements (except in the event 
any such improvement is required to be made by the express directive of a Governmental Authority 
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acting in its governmental capacity), at all times from the date Tenant commences the Demolition 
Work through the Substantial Completion Date, Tenant shall: 

(A) maintain and keep the sidewalks adjacent to the Property in 
reasonable and safe order, repair and conditi0!1; 

(B) except to the extent permitted under applicable Legal 
Requirements and all permits and authorizations required thereunder, not obstruct the sidewalks in 
any manner and maintain and keep the Property, and sidewalks and curbs adjacent thereto, free and 
clear of rubbish, dirt, ice and snow and shall hOt impede the free use of or obstruct the same or allow 
the same to be obstructed in any manner; 

(C) to the extent any Existing Improvement has not been 
demolished, keep such Existing Improvement locked and secure; 

(D) to the extent any Existing Improvement has not been 
demolished, ensure that the exterior of such Existing Improvement is well lit from dusk until dawn 
every ~lY; 

(E) keep the Property free of graffiti and posters; and 

(F) comply with the DUO. 

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to 
the Property at least to the level of cleanliness maintained for the overall area of the Times Square 
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same 
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure 
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such 
failure and setting forth Landlord's right to remove same on Tenant's behalf, Landlord shall, at the 
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti 
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and 
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or 
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in 
accordance with Section 15.1 hereof. 

(c) Long-Term Maintenance Obligations. (i) At all times during the term of this 
Lease from and after the Substantial Completion Date, Tenant shall (and/or shall cause each 
Subtenant (by incorporating the following provisions in every Sublease and using all reasonable 
efforts to enforce the same) to): 

(A) not cause any waste to or upon the Property or any part 
thereof, nor permit or suffer any waste to or upon the Property; 

(B) not cause physical damage (other than as part of any 
Construction Work permitted hereunder or as caused by a Casualty or Taking) to the Property or any 
part thereof, including the Core and Shell and Tenant's Subway Improvements (except in accordance 
with the Site 8 South Subway Agreement); 
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(C) take good care of the Property, make all repairs, restorations 
and replacements thereto, interior and exterior, structural and non-structural, ordinary and 
extraordinary, foreseen and unforeseen, necessary to (1) comply with all Legal Requirements, 
Insurance Requirements and the DUO and (2) maintain and operate the Property to a standard at least 
of that of a Class "A" office building (as understood on the date hereof) in midtown Manhattan; 

(D) maintain, repair, keep, use and occupy the Property in 
compliance with the DUO; 

(E) maintain and keep the Property, and sidewalks and curbs 
adjacent thereto, free and clear from rubbish, dirt, ice and snow and shall not impede the use of or 
obstruct the same or allow the same to be so impeded or obstructed in any manner; 

(F) maintain and keep the sidewalks and vaults adjacent to the 
Property in good order, repair and condition (including the prompt repair of cracks therein and the 
maintenance of an even level thereof) and at all times keep the same in compliance with the DUO 
and Legal Requirements; 

(G) operate the Retail Space for the conduct of business during 
the hours of operation set forth in the DUO; 

(H) 
DUO and in Section 30.4 hereof; 

operate and maintain the Public Amenity as set forth in the 

(I) prohibit sales through window openings on the streetwall, 
except in the case of (l) a Subtenant whose business is primarily the operation of a newsstand or 
ticket sales or (2) the sale of tickets for movies and other attractions, i.e., display windows shall be 
used for display only and not as a point of sale; and 

(1) keep the Property free of graffiti and posters. 

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to 
the Property at least to the level of cleanliness maintained for the overall area of the Times Square 
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same 
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure 
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such 
failure and setting forth Landlord's right to remove same on Tenant's behalf, Landlord shall, at the 
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti 
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and 
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or 
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in 
accordance with Section 15.1 hereof. 

Section 7.4 Compliance with Legal Requirements. Tenant shall promptly 
comply with all Legal Requirements and Insurance Requirements, foreseen or unforeseen, ordinary 
as well as extraordinary, structural or non-structural. Tenant shall have the right to contest the 
validity of any Legal Requirement or the application thereof in accordance with this Section 7.4. 
During such contest, compliance with any such contested Legal Requirement may be deferred by 
Tenant upon condition that before instituting any such proceedings, Tenant shall furnish to Landlord 
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security reasonably satisfactory to Landlord (it being agreed that an acceptable guaranty of an 
Acceptable Guarantor shall be security reasonably satisfactory to Landlord under this Section 7.4), 
securing compliance with the contested Legal Requirement and payment of all interest, penalties, 
fines, fees and expenses in connection therewith. Any such proceeding instituted by Tenant shall be 
commenced as soon as is reasonably possible after the issuance of any notification by the applicable 
governmental authority with respect to required compliance with such Legal Requirement and shall 
be prosecuted to final adjudication with reasonable diligence. Tenant hereby agrees to indemnify 
Landlord from and against any and all Claims arising out of such proceeding. Notwithstanding the 
foregoing, Tenant promptly shall comply with any such Legal Requirement and compliance shall not 
be deferred if at any time there is a condition imminently hazardous to human life or health, the 
Property, or any part thereof, shall be in danger of being forfeited or lost, or if Landlord shall be in 
danger of being subject to criminal and/or civil liability or penalty (other than a fine which Tenant 
agrees to payor in regard to which Tenant provides to Landlord an indemnity of Landlord by an 
Acceptable Guarantor) by reason of noncompliance therewith. The Obligations of Tenant to 
indemnify Landlord under this Section 7.4 shall survive the expiration or earlier termination of this 
Lease. 

Section 7.5 No Waste. Except in connection with the Demolition Work, Tenant 
will not do, permit or suffer any waste to or upon the Property or any part thereof. Tenant shall have 
the right at any time and from time to time to sell or dispose of any Equipment, subject to this Lease, 
which may have become obsolete or unfit for use or which is no longer useful, necessary or 
economical in the operation ofthe Property; provided, however, that Tenant shall have substituted or 
shall promptly substitute for the property so removed from the Property other Equipment not 
necessarily of the same character but at least of equal quality in the performance of the particular 
function in question as that of the property so removed unless, in Tenant's reasonable opinion as set 
forth in a written notice to Landlord, the property so removed was performing an obsolete function or 
a function no longer required in connection with the then current use of the Property and replacement 
thereof is not necessary or appropriate to maintain, without impairment, the operation or character of 
the Property, its use and occupancy by Subtenants or its overall value. 

Section 7.6 Right of Entry. Landlord (and its designee(s)) shall have the right to 
enter upon the Property, or any part thereof, at any time during the term hereof, for the purpose of 
ascertaining the condition of the Property or whether Tenant or any Subtenant is observing and 
performing their respective obligations hereunder, all without hindrance or molestation from Tenant 
or any Person claiming by, through or under Tenant. The above mentioned rights of entry shall be 
exercisable (other than in the case of an emergency) at reasonable times, at reasonable hours and on 
reasonable, prior written notice, and Landlord shall use reasonable efforts to minimize interference 
with Tenant and any Subtenants, and shall exercise such right under the supervision of Tenant's (and 
any such Subtenant's) employees, agents or designees provided the same are made reasonably 
available to Landlord for such purpose upon reasonable advance notice to Tenant and any such 
Subtenant (as applicable). 

Section 7.7 Utilities; Services; No Landlord Responsibility. Tenant shall be 
responsible for all charges for gas, electricity, light, heat, water, sewerage and power, for protective 
and security services, for telephone and other communication services, and for all other public or 
private utility services which shall be used, rendered or supplied upon or in connection with the 
Property, or any part thereof, at any time during the term of this Lease. Landlord shall not be 
required to furnish any services, utilities or facilities whatsoever to the Property, nor shall Landlord 
have any duty or obligation to make any Alteration or repair to the Property. Tenant assumes the full 
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and sole responsibility for the condition, operation, repair, alteration, improvement, replacement, 
maintenance and management of the Property. 

Section 7.8 Environmental. Tenant shall not undertake, permit or suffer any 
Environmental Activity at the Property other than (a) in compliance with all applicable Insurance 
Requirements and Legal Requirements and (b) in such a manner as shall keep the Property free from 
any lien imposed in respect or as a consequence of such Environmental Activity. Tenant shall take 
all necessary steps to ensure that any permitted Environmental Activity undertaken or permitted at 
the Property is undertaken in a manner as to provide prudent safeguards against potential risks to 
human health or the environment or to the Property. Tenant shall notify Landlord within twenty-four 
(24) hours after Tenant becomes aware of the release or discharge of any Hazardous Materials from 
or at the Property and Tenant shall forthwith remediate or remove such Hazardous Materials, subject 
to the last sentence of this Section 7.8. Landlord shall have the right from time to time to conduct an 
environmental audit of the Property, provided Landlord has reasonable cause to believe (i) 
Hazardous Materials have been released or discharged or is otherwise present at the Property or (ii) 
Tenant is otherwise in violation of any Legal Requirement or Insurance Requirement relating to 
Hazardous Materials, and Landlord provides written notice of its intention to conduct an 
environmental audit. together with a statement setting forth the reasons therefor. Tenant shall 
cooperate in the conduct of such environmental audit. The cost of such audit shall be payable by 
Tenant upon Landlord's demand therefor; provided, however, that if Tenant objects to such audit by 
written notice received by Landlord prior to the initiation of such audit and such audit (and any more­
detailed environmental audit of the same circumstances (e.g., a so-called phase II environmental 
assessment)) fails to identify any Environmental Activity in violation of Legal Requirements, 
Landlord shall pay the costs of such audit. Such audit shall be performed at reasonable times, at 
reasonable hours and on at least five (5) Business Days notice (except in the case of an emergency), 
Landlord shall make reasonable efforts to minimize interference with Tenant and any Subtenants, 
and shall require its audit contractor to carry commercial liability insurance in a commercially 
reasonable amount, naming Tenant and Landlord as additional insureds, and to deliver Tenant 
evidence thereof no less than five (5) Business Days prior to commencing such audit. 
Notwithstanding anything to the contrary in the foregoing portions of this Section 7.8: (A) nothing 
contained in this Section 7.8 shall require Tenant to remove or remediate any Hazardous Waste 
unless required to do so by Legal Requirements; and (B) Tenant shall have the right, in accordance 
with Section 7.4, to contest the validity of any Legal Requirement applicable to the remediation or 
removal of Hazardous Materials, provided Tenant forthwith takes all necessary steps to prevent any 
further discharge or release of Hazardous Materials or any other or further deterioration to the 
Property caused by Hazardous Materials; provided, however, that, in any event, Tenant may not 
delay such remediation or removal during the pendency of such contest if the presence of such 
Hazardous Materials poses an imminent threat to the Property or any persons or if such delay could 
expose Landlord to increased liability arising from such Hazardous Materials. 

Section 7.9 Equitable Relief. Tenant hereby acknowledges that Landlord may 
suffer irreparable harm by reason of a breach or threatened breach of the provisions of this Article 
VII, and, accordingly, in addition to any other remedy that Landlord may have under this Lease or as 
may be permitted by applicable law, Landlord shall be entitled to seek to enjoin the action, activity or 
inaction that gives rise to such breach or threatened breach by Tenant. 

Section 7.10 Windows. Tenant shall not clean or require, permit, suffer or allow 
any window in the Improvements to be cleaned from the outside in violation of Section 202 of the 
Labor Law or any other Legal Requirements or Insurance Requirements. 
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Section 7.11 Adverse Possession. Tenant shall not suffer or permit the Property or 
any portion thereof to be used by the public or any Person without restriction or in such manner as 
would, with the lapse of time, impair title to the Property or any portion thereof, or create the basis 
for a legitimate claim or claims of adverse usage or adverse possession by the public, as such, or any 
Person, or of implied dedication of the Property, or any portion thereof. 

Section 7.12 Pre-Possession Obligations. Except as expressly set forth hereunder 
or in a separate agreement between ESDC and Tenant, Tenant shall have no rights, obligations or 
liability in respect of the Property prior to the delivery of Possession. 
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