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No. Project Name Closing Date Address City State
Postal 
Code

 Total Purchase 
Price 

1 Hinsdale Commercial Property, LLC 7/9/2008 251 Snediker Ave Brooklyn NY 11207 750,000.00$                 
2 Clarendon Holding Co., Inc. #6 (2008) 3/24/2009 178 Sheffield Avenue Brooklyn NY 11207 180,000.00$                 
3 Seaview Senior Living Corporation 11/11/2009 Brielle Avenue Staten Island NY 10314 1.00$                            
4 Homeport I LLC 11/1/2011 455 Front Street Staten Island NY 10304 7,410,000.00$              
5 210 Joralemon 4/30/2012 210 Joralemon Street Brooklyn NY 11201 10,000,000.00$            
6 Broadway Plaza 6/8/2012 5534 Broadway Bronx NY 10463 7,500,000.00$              
7 Taystee Create LLC 6/13/2012 461 West 125th Street New York NY 10027 3,425,000.00$              
8 Triangle Plaza Hub LLC (Hub at 149th Street) 11/30/2012 East 149th Street Bronx NY 10455 2,060,000.00$              
9 Toys "R" Us - Delaware, Inc. 2/21/2013 2875 Flatbush Avenue Brooklyn NY 11234 13,000,000.00$            

10 CJSA Realty LLC (Zerega Havermeyer) 6/11/2013 1200 Zerega Avenue Bronx NY 10473 1,200,000.00$              
11 Goldex Limited aka 307 Rutledge 6/13/2013 307 Rutledge Street Brooklyn NY 11211 1,030,000.00$              
12 20 Lafayette LLC 7/1/2013 300 Ashland Place (113 Flatbush Ave) Brooklyn NY 11217 16,500,000.00$            
13 Civic Center Community Group Broadway LLC 12/11/2013 346 Broadway New York NY 10013 125,100,000.00$          
14 Bricktown Pass, LLC 12/20/2013 2995 Veterans Road West Staten Island NY 10307 7,500,000.00$              
15 Flushing Commons, LLC 12/30/2013 37-10 37th Avenue Flushing NY 11101 20,000,000.00$            
16 707 East 211th Street LLC 7/23/2014 707 East 211th Street Bronx NY 10467 475,000.00$                 
17 Yeshivah Rambam 10/8/2014 3340 Kings Highway Brooklyn NY 11234 1,200,000.00$              
18 New York Proton Management LLC (Proton Center) 7/15/2015 225 East 126th Street New York NY 10035 14,000,000.00$            
19 Seward Park 11/25/2015 236 Broome Street New York NY 10002 15,800,000.00$            
20 Gabrielli Brookville, LLC 1/14/2016 154-168 Brookville Boulevard Queens NY 11422 2,254,244.00$              
21 MTA East Houston Street 5/20/2016 19 East Houston Street New York NY 10012 25,825,000.00$            
22 Gotham Center 6/30/2016 28-10 Queens Plaza South Long Island City NY 11101 2,000,000.00$              
23 Joseph P. Addabbo Family Health Center, Inc., The 8/3/2016 62-00 Beach Channel Drive Arverne NY 11692 479,700.00$                 
24 S & L Aerospace Metals, LLC. 2/1/2017 120-12 28th Avenue Flushing NY 11354 3,200,000.00$              
25 Cadman Associates LLC 6/15/2017 280 Cadman Plaza West Brooklyn NY 11201 52,000,000.00$            
26 JEMB Albee Square, LLC 7/5/2017 418 Albee Square Brooklyn NY 11201 456,177.00$                 
27 Teleport Site A 7/27/2017 Teleport Drive Staten Island NY 10311 4,200,000.00$              
28 Seward Park Site 8 11/1/2017 140 Essex Street New York NY 10002 7,000,000.00$              
29 BRP Caton Flats LLC 12/26/2018 794 Flatbush Avenue Brooklyn NY 11226 10.00$                          
30 125 MEC Parcel B-West 12/31/2018 East 125th Street New York NY 10035 9,251,497.00$              
31 Bartlett Dairy, Inc. 7/16/2020 16102 Rockaway Boulevard Jamaica NY 11434 4,000,000.00$              

Land Sale List
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No.
Usage Restriction 

Begin Date
Usage Restriction 

End Date Usage Restriction
Conveyance Restriction 

Begin Date
Conveyance Restriction 

End Date Conveyance Restriction

1 7/9/2008 7/9/2013

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 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. 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. Grantee, on behalf of itself, its successors and 
assigns, further covenants to develop and use the premises in strict accordance with, and otherwise to 
comply with and conform to, the Urban Renewal Plan. 7/9/2008 7/9/2013

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 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 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. The above restrictions and covenants in this 
paragraph shall not prohibit, or apply to, 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, nor to any sale or other transfer subsequent to such a 
foreclosure sale or transfer in lieu of foreclosure. In addition to the foregoing, until the later of (x) completion 
of the Construction required on the premises by this deed and (y) five (5) years from the date hereof, any 
additional member in Grantee, and any change in the interest of any member of Grantee in Grantee, must 
be approved in writing by Grantor, provided, however, that any transfer of interests (up to five percent (5%)) 
to family members shall not require approval by Grantor. Grantee agrees to provide Grantor with such 

2 3/24/2009 3/24/2014

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 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

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 (i) as part of a bona fide sale of User's entire business or (ii) with the prior written approval of 
Grantor.

3 11/11/2015

30 years after 
Substantial 
Completion

II.(b) 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 applicable ("Performance Term"): (i) The Phase I Premises or Phase II 
Premises, as applicable, shall be used as follows: (A) the Phase I Premises shall be used as a senior citizen 
housing complex comprised of: (x) an Assisted Living Residence Facility used and operated as an as an 
assisted living residence licensed under City of New York (to the extent such City license exists) and State 
of New York laws, rules and regulations and any successor laws, rules and regulations thereto, which 
assisted living residence shall include, but not be limited to, housing, on-site monitoring and personal care 
services for residents provided by one or more operating entities licensed under City and New York laws, 
rules and regulations and any successor laws, rules and regulations ("Assisted Living Residence"), 
containing a minimum of 120 ALUs for seniors age 62 years or older, a minimum of ten percent (10%) of 
which shalt remain affordable to households whose annual income (as hereinafter defined) is less than 
140% of the area median income (as hereinafter defined) (the definition in Paragraph II(a)(i) and this 
Paragraph II(b)(i)(x) are collectively the "Assisted Living Residence Facility"), (y) the Staff Residence to e 
used for purposes ancillary and incidental to the Assisted Living Residence Facility, which may include but 
shall not be limited to overnight accommodations for staff and visitors thereto and offices for staff and 11/11/2015

5 years after Substantial 
Completion

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. /// III(c) Grantee and each of the Phase 
II Grantees, on behalf of itself, its successors and assigns, covenant that, for a period of five (5) years from 
the date of Substantial Completion of the Construction of the Project, each, individually, shall not convey 
the portion of the Premises it owns (or any improvements thereon) and/or rights to use the Emergency 
Access Easement, or any part of either, except in a Permitted Transfer (as hereinafter defined), without the 
prior written approval of both the Grantor and the City, acting through the Director of OMB; provided further, 
however, that Grantee and Phase II Grantees, their respective 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 the buildings and other improvements to be constructed on the premises pursuant to this Deed have 
been completed. Notwithstanding the foregoing, the following conveyances by Grantee or Phase II 

4 11/1/2011 9/21/2019

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 of the Deed 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 of the 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. The above restrictions 
and covenants in this paragraph shall not apply to the Property after a foreclosure sale or a transfer in lieu 
of foreclosure under a mortgage held by an Institutional Lender (as such term is defined in the Deed) 
securing (a) financing with regard to the purchase of the Property by Grantee, (b) construction financing 
with regard to construction on the Property, (c) a permanent "take-out" loan with regard to such construction 
financing or (d) any full or partial replacement or substituted financing for any of the above mentioned 
financings, and all renewals, extensions, consolidations, amendments or modifications to the foregoing 
(each such mortgage individually a "Recognized Mortgage" and collectively "Recognized Mortgages" and 
the Institutional Lender which has given prior written notice to the Grantor of its interest under a Recognized 
Mortgage is hereinafter referred to as a "Recognized Mortgagee") 11/1/2011 9/21/2028

(i) 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 not convey any Phase of the Project except with 
the prior written approval of Grantor, which approval shall not unreasonably withheld, provided that the 
proposed transferee is (1) an "Approved Person" (as defined) and (2) a Qualified Developer (as such term is 
defined in the Deed). From and after the Release Date for either Phase of the Project, Grantee any convey 
such Phase without the prior consent of Grantor. Grantor shall execute a release of covenants in recordable 
form at any time upon request of Grantee upon the occurrence of the Release Date. Notwithstanding the 
foregoing, Grantee may, at any time, without the prior consent of Grantor: (A) enter into retail and/or 
residential leases for the applicable Phase of the Project; (B) enter into an agreement or lease for the 
operation and use of the accessory parking portion of the applicable Phase of the Project; (C) sell or lease 
condominium or cooperative units at the Property to any Persons; and/or (D) act as a declarant under any 
condominium declaration that may hereafter be established for the Property thereby converting its interest 
in the Property and improvements (if any) into fee interests in condominium units and other interests as 
defined in the condominium declaration. (ii)(a) Grantee, on behalf of itself, and its successors and assigns, 
covenants that, until the Release Date for a Phase of the Project, except as otherwise provided herein, any 

5 4/30/2014 7/7/2034

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, at least between the hours of ten o'clock 
a.m. and seven o'clock p.m., six (6) days a week, except that at least one tenant located on the ground floor 
of the Retail Unit shall remain open for business between the hours of twelve o'clock p.m. and nine o'clock 
p.m., six (6) days a week, except with the prior written approval of Grantor. The above restrictions and 
covenants in this paragraph shall not apply to the Retail Unit after a foreclosure sale or a transfer in lieu of 
foreclosure under a mortgage held by an Institutional Lender (as defined). Grantee further covenants and 
agrees that, (1) 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. Such sit-down full service restaurant shall not have 
more than fifteen (15) locations nationally as of April 4, 2012. The term "Restriction Commencement Date" 
shall mean the earlier of (i) the date that the temporary certificate of occupancy is issued for the Retail Unit 
or (ii) the date that a tenant legally occupies space at the Retail Unit for a use permitted under this deed, as 
evidenced by the following: (a) a written certification from Grantee to Grantor stating the date(s) that tenant 4/30/2014 7/7/2029

Grantee covenants that, until the Restriction Commencement Date, Albert Labor 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 
Labor or Jody Labor shall be managing member of Grantee. Furthermore, for a period of ten (10) years 
from the Restriction Commencement Date, Grantee shall be controlled and managed by Albert Labor, 
Jason Labor and/or Joseph Jody Labor (collectively, the "Labor 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. Notwithstanding the foregoing, Grantee, upon written notice to 
Grantor, may transfer interests (i) among the Labor Brothers, (ii) to trusts for the benefit of any of the Labor 
Brothers or to their spouses or children or (iii) by devise, descent or by operation of law upon the death of a 
natural person, or (iv) to trusts in connection with estate planning. The above restrictions and covenants in 
this paragraph shall run with the land. The above restrictions and covenants in this paragraph shall not 
prohibit, or apply to, the granting of a security interest(s) in connection with a loan or other form of financing 
with regard to the Retail Unit by Grantee, or a foreclosure or a transfer in lieu of foreclosure under a 
mortgage held by an Institutional Lender (as hereinafter defined) securing financing with regard to the 

Land Sales Details
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No.
Usage Restriction 

Begin Date
Usage Restriction 

End Date Usage Restriction
Conveyance Restriction 

Begin Date
Conveyance Restriction 

End Date Conveyance Restriction

6 8/22/2014 8/22/2019

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. The above restrictions 
in this paragraph shall not apply to the Property 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 
Property by Grantee or construction financing with regard to construction on the Property or a permanent 
"take-out" loan with regard to such construction financing. 8/22/2014 8/22/2019

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. The above restrictions and covenants in this paragraph shall not prohibit, or apply to, a 
foreclosure sale or a transfer in lieu of foreclosure under a mortgage held by an Institutional Lender (as 
hereinafter defined) securing financing with regard to the purchase of the Property by Grantee or 
construction financing with regard to construction on the Property or a permanent "take-out" loan with 
regard to such construction financing, nor to any sale or other transfer subsequent to such a foreclosure 
sale or transfer in lieu of foreclosure. For the purposes hereof, "Institutional Lender" shall mean a savings 
bank, a savings and loan association, a commercial bank or trust company (whether acting individually or in 
a fiduciary capacity), an insurance company organized and existing under the laws of the United States or 
any state thereof, an investment bank or its affiliate, a religious, or educational institutional, a federal, state 
or municipal employee's welfare, benefit, pension or retirement fund, any governmental agency or entity 
ensured by a governmental agency, a Real Estate Investment Trust not affiliated with Grantee, or any 
combination of the preceding; provided, that each of the above entities shall qualify as an Institutional 
Lender only if it shall (i) be subject to the jurisdiction of the courts of the State of New York in any actions 

7 11/8/2021 11/8/2026

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five (5) years 
commencing on the date that a certificate of occupancy is issued for the Property (or any portion thereof) 
for commercial, manufacturing, retail and community facility uses (the "Permitted Uses"), Grantee, or a 
successor 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. The above restrictions and covenants in this 
paragraph shall not apply to the Property after a foreclosure sale or a transfer in lieu of foreclosure under a 
mortgage held by an Institutional Lender (as defined in the deed) securing financing with regard to the 
purchase of the Property by Grantee or construction financing with regard to construction on the Property or 
a permanent "take-out" loan with regard to such construction financing or to any refinancing. 6/13/2012 11/8/2026

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, which approval shall not be unreasonably withheld 
or delayed, provided however, Grantee may, without the prior approval of Grantor, during such period: (i) 
enter into or impose a condominium or cooperative regime on the Property, if Grantee remains responsible 
for the day-to-day operations of the Property or (ii) remove the managing member of Grantee, pursuant to 
the organizational documents of, and other agreements among, Grantee and the parties and entities 
holding interests therein (including without limitation any "buy-sell" rights inuring to the benefit of Grantee's 
members), provided that any of the other existing managing members or another pre-approved developer 
shall be responsible for the day-to-day operations of Grantee and the Property, (iii) enter into one or more 
joint venture or other arrangements, including a deed of conveyance to the Property to a new entity, (iv) 
change or transfer the interest of any member without Grantor's consent provided the existing members 
continue to hold, at least a twenty-five percent (25%) interest in Grantee, and Scott Metzner or Jerry 
Salama, directly maintain managerial control of Grantee; or (v) transfers of interest among existing 
members or parties or transfers to family members of existing members (whether by the operation of law, 
intestate or otherwise) and to trusts created for the benefit of family members. The above restrictions and 

8 11/30/2015 11/30/2020

Grantee, on behalf of itself, its heirs, successors and assigns, covenants that, for a period of five (5) years 
from the Construction Completion Date, the Premises shall be used in connection with the non-residential 
business operations and corporate purposes of the Users, for the operation of a supermarket, restaurant, 
and other retail and office uses on Lot 59, Lot 60 and Lot 30, and for no other purposes, except with the 
prior written approval of Grantor. The above restrictions in this paragraph shall not apply to the Premises 
after a foreclosure sale or 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. Grantee, on behalf of itself, its heirs, successors and assigns, further covenants to develop and 
use the Premises in strict accordance with, and otherwise to comply with and conform to, the Urban 
Renewal Plan (as defined in the Deed). 11/30/2015 11/30/2020

Grantee, on behalf of itself, its successors and assigns, covenants that, except as provided below, for a 
period of five (5) years from the Construction Completion Date, it shall not convey the Premises (or any 
improvements thereon) or any interest in either to any entity other than an Affiliate, except with the prior 
written approval of Grantor; provided that such Affiliate has submitted qualification and background 
investigation forms required by Grantor and the review by Grant and Grantor's Inspector General revealed 
no information which under Grantor's and/or the City's policies would preclude the sale of the Property to 
such person or entity, and provided further that Grantee, its successors and assigns may not convey the 
Property (or any improvements thereon) or any interest in either at any time until the buildings to be 
constructed on the Property pursuant to the Deed have been completed, except with the prior written 
approval of Grantor. Grantee may convey part of Property to a not-for-profit office User in connection with 
that part of the Property being subjected to a condominium regime pursuant to a declaration of 
condominium in accordance with the New York Condominium Act, but Grantee may not convey until 
construction is complete, except with the prior written approval of Grantor. The above restrictions and 
covenants in this Section D of the Deed shall run with the land. The above restrictions and covenants in this 
paragraph shall not prohibit, or apply to, a foreclosure sale or transfer in lieu of foreclosure under a 
mortgage held by an institutional lender securing financing with regard tot he purchase of the Premises by 

9 2/21/2013 2/21/2033

Grantee, on behalf of itself, its heirs, successors and assigns, covenants that, for a period of twenty (20) 
years from the date of the Deed (the "Restricted Period"), the Property shall be used (x) as either a tory 
store, pre-natal, newborn infant and children's specialty store or any combination of the foregoing; and (y) 
for purposes related to the foregoing uses described in Section 7(a)(x), including the sale, rental or 
distribution of items, individually or in the aggregate, customarily carried by a toy store or prenatal, 
newborns, infants and children's specialty store, including, without limitation, to; indoor and/or outdoor play 
and recreational equipment; wheel goods; children's, infant and juvenile sporting goods, food or health and 
beauty aids; newborn, infants, juveniles and children's books, records, audio and video tapes and cassettes, 
compact discs, CD-ROMs and other visual and audio technological evolutions thereof, infant, juvenile and 
children's clothing, apparel, footwear, accessories, furnishings, furniture, cradles, bedding or recreational 
equipment; children's family and adult games, computers and related hardware, software and peripherals 
used primarily for game purposes (as distinguished from computers used primarily for business 
applications); video, electronic, and computer games and equipment, CD-ROMs and video and audio 
technological evolutions thereof, including, without limitation, game cartridges and consoles or other 
mechanical equipment necessary to play such games; prenatal hems and equipment; baby's clothing, 
layettes, cribs, car seats, booster seats, carriages, strollers, playpens or other equipment and accessories; 2/21/2013 2/21/2018

Grantee, on behalf of itself and its successors and assigns, covenants that, until the expiration of the fifth 
(5th) year of the Restricted Period, it shall not convey or lease the Property (or any improvements thereon), 
and/or rights to use the Access and Parking Easements which benefit the Property, or any interest in either, 
except with the prior written approval of Grantee; provided, however, that notwithstanding anything to the 
contrary, Grantee, its successors and assigns may convey the Property and all improvements thereon and 
rights to use the Access and Parking Easements or any interest in any of them, without Grantor's consent if 
such conveyance or lease (i) is to an Affiliate of Grantee, or (ii) is in connection with a change of the form of 
Grantee's entity, or the successors or assigns of such entity ("Entity"). A change of form of the Entity 
contemplated hereby shall include, without limitation, the Entity's being reorganized or reconstituted as a 
limited liability company, partnership or other legal form of entity, its going private, or its engaging in a 
business restructuring, provided that the owners of Grantee, and the interests of such owners in Grantee, at 
the time of the Closing, remain the same in such restructured entity. Each of (i) and (ii) above shall hereby 
be deemed a "Permitted Transfer", and each person or entity receiving the Permitted Transfer benefitting 
from such transfer is hereby deemed a "Permitted Transferee". In addition, in no event shall Grantee, its 
successors or assigns be deemed to have made a conveyance in violation of the restriction set forth in this 
Section 7(b) in connection with (1) the sale of stock of Grantee, its successors or assigns in a public 

10 6/11/2013 6/11/2018

Grantee, on behalf of itself, successors and assigns, covenants that, for a period of five (5) years from the 
date hereof, the Property shall be used in connection with the nonresidential business operations and 
corporate purposes of D&J Service, Inc., D-J Ambulette Service Inc. (d/b/a CITICARE), and M.J.S.A., Inc. 
(d/b/a CITICAR) (collectively, the "Users" and each individually a "User"), primarily in connection with the 
Users' transportation business and for no other purposes, except with the prior written approval of Grantor 
(the "Project"). The above restrictions in this paragraph shall not apply to the Property 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 Property by Grantee or construction financing with regard to such 
construction financing. 6/11/2013 6/11/2018

Grantee, on behalf of itself, successors and assigns, covenants that, for a period of five (5) years from the 
date hereof, it shall not convey the Property (or any improvements thereon) or any interest in either, except 
as part of a bona fide sale of Grantee's and/or the Users' entire businesses with the prior written approval of 
the Grantor. Notwithstanding the foregoing, during this period of five years, with the prior written approval of 
Grantor, which approval shall not be unreasonably withheld, Grantee may enter into a lease agreement with 
tenant(s), provided that (i) such tenant(s) satisfy the following conditions: (A) the managing members of the 
Grantee or spouses of the managing members of the Grantee, will have the controlling interests of the 
tenant(s); (B) at Grantor's request, the tenant(s), its shareholders, officers, directors, and/or principals shall 
submit a qualification and background investigation form and such form shall have revealed no derogatory 
information; and (ii) Grantee provides Grantor for its review and approval, which approval shall not be 
unreasonably withheld, a copy of the proposed lease agreement, at least sixty (60) days prior to the 
commencement date of the proposed lease agreement. The above restrictions and covenants in this 
paragraph shall run with the land. The above restrictions and covenants in this paragraph shall not prohibit, 
or apply to, 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 Property by Grantee or construction financing 
with regard to construction on the Property or a permanent "take-out" loan with regard to such construction 



5

No.
Usage Restriction 

Begin Date
Usage Restriction 

End Date Usage Restriction
Conveyance Restriction 

Begin Date
Conveyance Restriction 

End Date Conveyance Restriction

11 7/11/2017 7/11/2022

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five ( 5) years from 
the date of final completion of the Construction (as evidenced by the issuance of a temporary certificate of 
occupancy for the premises from the applicable governmental authority, (the "Final Completion"), the 
Property and any improvements thereon shall be used in connection with the business operations of 
Grantee and Grantee's commercial and/or retail tenants and for a community facility of approximately 3,700 
square feet 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 
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. 7/11/2017 7/11/2022

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five (5) years from 
the date of the Final Completion, it shall not convey the premises (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. The above restrictions and covenants in this paragraph shall run with the land. The 
above restrictions and covenants in this paragraph shall not prohibit, or apply to, 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, nor to any sale or other 
transfer subsequent to such a foreclosure sale or transfer in lieu of foreclosure. In addition to the foregoing, 
no stock of Grantee may be sold, assigned or otherwise transferred, nor may any additional stock in 
Grantee be issued, until five (5) years from the date of the Final Completion, without the written approval of 
Grantor. Grantee agrees to provide Grantor with such information as Grantor needs in deciding whether to 
give any approval required hereby. Any request for approval by Grantor of any of the above matters, and 
any notice to Grantor, and any  notice of approval or disapproval by Grantor, shall be in writing and given by 
mailing the same by certified or registered mail addressed as specified in the Deed. 

12 7/10/2013 6/18/2040

Building shall be constructed predominantly for residential, community facility and commercial uses, 
including 50,000 interior gross square foot cultural space. The use of ground floor of the ground floor of 
building is restricted to commercial or community facility uses. (excluding such portions of the ground floor 
that are (i) a part of the City Unit(s), (ii) used for mechanical or other building systems, (iii) necessary to 
provide ingress and egress to the Building, (iv) customary "back of the house" uses), (v) used as common 
areas, a parking ramp for the Parking Facility or to provide access to various amenities in the Building. 
Sponsor shall make good faith efforts to make a portion of the Building available for use as a "destination 
restaurant." The Plaza will be used for public open space purposes as determined by the City OED. The 
Condominium will consist of two units with appurtenant common elements. At least one unit will be owned 
by the Sponsor (Developer Unit), which may be used for residential, commercial, or other uses permitted 
under zoning regulations. One or more additional units, comprising the Plaza and  Community Space, will 
be conveyed to the City and shall be used for community space. 7/10/2013 12/4/2019

Promptly following the completion of the Initial Scope of Work, Sponsor shall convey to the City, or its 
designee, the City Unit(s) and the respective rights to the limited common elements and common elements 
appurtenant to the City Unit(s), free and clear of all encumbrances other than the Declaration. Prior to 
Completion of Construction, Sponsor shall not permit any total or partial conveyance of the Disposition 
Area. 

13 12/11/2013 12/28/2026

Grantee, on behalf of itself, its heirs, successors and assigns covenants for a period ending on the tenth 
(10th) anniversary of the Full Vacancy Date, the premises shall only be used for any lawful use permitted 
under the Zoning Resolution of New York City in effect as of the date of the Contract (as defined below), 
including, without limitation: (1) for residential rental apartments and/or condominium units and uses 
incidental to such residential use, such as residential amenities, laundry facilities, storage space, home 
offices and commercial space; (2) for hotel purposes and uses incidental to such hotel use, such as 
restaurant space, banquet space, event space, catering uses, meeting rooms, spa, retail and health facility 
uses; (3) for retail and restaurant uses; (4) for parking purposes and/or (5) for office use and  ancillary  
uses; provided, however, for such  period the  premises may not  be  used for Prohibited Uses (as defined 
below). The above restrictions in this paragraph 2 shall not apply to the premises after a foreclosure sale or 
a transfer in lieu of foreclosure under or in connection with a Recognized Mortgage. 12/11/2013

The latest of Substantial 
Completion, the 
Stabilization Date or the 
5th anniversary of the 
date of the deed

Grantee, on behalf of itself, its heirs, successors and assigns covenants until the fifth (5th)  anniversary of  
the date of this deed, Grantee shall not convey the premises or any interest in either, except with the prior 
written approval of Grantor.  The above restrictions and covenants in this paragraph shall not prohibit, or 
apply to, a foreclosure sale or a transfer in lieu of foreclosure under or in connection with a Recognized 
Mortgage, nor to any sale or other transfer subsequent to such a foreclosure sale or transfer in lieu of 
foreclosure. The above  restrictions and covenants in this paragraph shall not prohibit, or apply to, the 
conveyance of (a) residential condominium units, (b) occupied commercial condominium units below grade 
or on the ground floor or (c) commercial condominium units below grade or on the ground floor to parties 
intending to occupy such space, nor to the subsequent conveyance of any such condominium units (any of 
the foregoing units described in clauses (a), (b) and (c), a "Condominium Unit"). A sale of more than five (5) 
residential condominium units in a single transaction or a group of related transactions other than for 
occupancy by the purchaser or any family member(s) of the purchaser shall not be deemed to satisfy the 
requirements of the immediately preceding sentence, and such residential condominium units shall not be 
deemed to constitute "Condominium Units", for purposes of this deed. In addition to the foregoing, until the 
latest of Substantial Completion, the Stabilization Date or the fifth (5) anniversary of the date of this deed, 
any additional member in Grantee, and any change in the interest of any member of Grantee in Grantee, 

14 5/16/2019 5/16/2029

Grantee, on behalf of itself, its successors and assigns, covenants that for a period of ten (10) years from 
the date that the temporary certificate of occupancy is issued for the uses described in (a) hereof (the "Use 
Period"), the Property shall be used for the Permitted Use and no other purpose, where Permitted Use is 
defined as non-residential business operations and corporate (other than exclusively office space) purposes 
of Grantee's retail tenants and other customer-service business tenants. The above restriction in this 
paragraph shall not apply to the Property after a foreclosure or a transfer in lieu of foreclosure under a 
mortgage held by a Lender securing financing with regard to the purchase of the Property by Grantee or 
construction financing with regard to construction on the Property or a permanent "take-out" loan with 
regard to such construction financing or refinancing. The above covenants in this paragraph shall run with 
the land and shall continue to be binding on Grantee and its successors and assigns. 12/20/2013 5/16/2024

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 Property (or any improvements thereon) or any interest in either, 
other than by a space lease or ground lease to a tenant for the Permitted Use, except with the prior written 
approval of Grantor; provided, however, Grantee may, without the prior approval of Grantor, during such 
period: (i) enter into or impose a condominium or cooperative regime on the Property, if Grantee remains 
responsible for the day-to-day operations of the Property or (ii) remove the managing member of Grantee, 
pursuant to the organizational documents of, and other agreements among, Grantee and the parties and 
entities holding interests therein (including without limitation any "buy-sell" rights inuring to the benefit of 
Grantee's members), provided that Guido Passarelli and his family members (or trusts for their benefit) hold 
not less than 51% of the interests in G Pass, LLC or Edward Blumenfeld and his family members (or trusts 
for their benefit) hold not less than 51% of the interests in Bricktown Enterprises, LLC and either Guido 
Passarelli or Edward Blumenfeld is responsible for the day-to-day operations of Purchaser and the Property 
or a pre-approved developer that is not an "Unqualified Person" shall be responsible for the day-to-day 
operations of Purchaser and the Property, or (iii) with respect to the limited member of Grantee, transfer 
membership interests among existing members and parties holding interests therein. The above restrictions 
and covenants in this paragraph shall not prohibit, or apply to a foreclosure sale or a transfer in lieu of 

15 12/30/2013 12/30/2018

2. Phase I Property Owner, on behalf of itself, its successors and assigns as owner of the Phase I Land, 
covenants to perform or cause to be performed the following obligations (the "Phase I Obligations"): (e) 
Upon Substantial Completion of the South Garage and the opening of the South Garage to the public, 
maintain and operate a minimum of 1,144 Public Parking Spaces on the Property in compliance with the 
Parking Declaration. (f) Upon the Substantial Completion of the South Garage and the opening of the South 
Garage to the public, maintain and operate a minimum of 982 Public Parking Spaces in the South Garage 
in compliance with the Parking Declaration and continue to use that portion of the Property where the South 
Garage is located for Public Parking Spaces only and for no other purpose. 3. Phase II Property Owner, on 
behalf of itself, its successors and assigns as owner of the Phase II Land, covenants to perform or cause to 
be performed the following obligations (the "Phase II Obligations"): (b) After Substantial Completion of the 
South Garage and the opening of the South Garage to the public and until Phase II Project Construction 
Commencement, maintain and operate a minimum of 618 Public Parking Spaces on the Phase II Land in 
compliance with the Parking Declaration. Following Phase II Project Construction Commencement, 
maintain and operate a minimum of 162 Public Parking Spaces on the Phase II Land in compliance with the 
Parking Declaration. (f) After the Substantial Completion of the North Garage, maintain and operate a 
minimum of 618 Public Parking Spaces in the North Garage and continue to use that portion of the Property 12/30/2013 12/30/2018

Phase I Property Owner, on behalf of itself, its successors and assigns, covenants that, from the date 
hereof until five (5) years from the date of Substantial Completion of the Phase I Project, it shall not convey 
fee title to the Property or any portion thereof (or any improvements thereon) or any interest in either, except 
(i) with the prior written approval of Grantor, (ii) after Substantial Completion of all of the Phase I Project, a 
conveyance of all or any portion of the Phase I Land and improvements thereon, (iii) after Substantial 
Completion of all of the Phase I Project, or, if applicable, upon the Phase II Alternate Closing Date, a 
conveyance of the Phase II Land to Phase II Property Owner as permitted pursuant to Section 8(b) of this 
Indenture; (iv) the grant of a leasehold interest to a User or the conveyance of a Unit to a User; and/or (v) 
the conveyance of the South Garage or the North Garage, after Substantial Completion thereof, to a 
successor grantee approved by Grantor, such approval not to be unreasonably withheld or delayed. /// 3. 
Phase II Property Owner, on behalf of itself, its successors and assigns as owner of the Phase II Land, 
covenants to perform or cause to be performed the following obligations (the "Phase II Obligations"): (e) (ii) 
convey the YMCA Unit to the YMCA or a Default User, all in accordance with the terms of the YMCA 
Contract, or a replacement contract with the Default User (which shall be on substantially the terms of the 
YMCA Contract), and (iii) cooperate in good faith with Grantor to identify a Default User in the event the 
YMCA Contract is terminated. For purposes of identifying a Default User, Grantor is hereby deemed a 
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16 7/23/2016 7/23/2021

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five (5) years from 
the date of Substantial Completion of the Project required on the Property hereof, the Property shall be 
used in connection with the business operations of Grantee and Grantee's commercial and/or retail tenants, 
as well as its residential tenants in the event that Grantee constructs a residential tower on top of the 
Project and for no other purposes, except with the prior written approval of Grantor. The above restrictions 
in this paragraph shall not apply to the Property after a foreclosure sale or transfer in lieu of foreclosure 
under a mortgage held by an institutional lender securing financing with regard to the purchase of the 
Property by Grantee or construction financing with regard to construction on the Property or a permanent 
"take-out" loan with regard to such construction financing. 7/23/2016 7/23/2021

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five (5) years from 
the date of Substantial Completion of the Project, it shall not convey the Property (or any improvements 
thereon) or any interest therein, except for leases in the ordinary course of business or otherwise, without 
the prior written approval of Grantor. In addition to the foregoing, no membership interests of Grantee may 
be sold, assigned or otherwise transferred, nor may any additional membership interests in Grantees be 
issued, until five (5) years from the date of Substantial Completion, without the written approval of Grantor. 
The above restrictions and covenants in this paragraph shall run with the land. The above restrictions and 
covenants in this paragraph shall not prohibit, or apply to, 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 Property by Grantee or construction financing with regard to construction on the Property or a 
permanent "take-out" loan with regard to such construction financing, nor to any sale or other transfer 
subsequent to such a foreclosure sale or transfer in lieu of foreclosure. Grantee agrees to provide Grantor 
with such information as Grantor needs in deciding whether to give any approval required hereby. Any 
request for approval by Grantor of any of the above matters, and any notice to Grantor, and any notice of 
approval or disapproval by Grantor, shall be in writing and given by mailing the same by certified or 
registered mail addressed as specified in the Deed. 

17 10/8/2014 10/8/2024

Grantee, on behalf of itself, its heirs, successors and assigns, covenants that, for a period of ten (10) years 
from the date hereof, the Premises shall be used in connection with the non-residential business operations 
and corporate purposes of Grantee, primarily in connection with education and related purposes and far no 
other purposes, except with the prior written approval of Grantor.  The above restrictions 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 
the Grantee herein or  construction financing  with  regard to construction on  the  Premises or  a permanent 
"take-out" loan held by an Institutional Lender with regard to such construction financing. For purposes of 
this deed, an "Institutional Lender" means (a) any savings bank, savings and loan association, commercial 
bank or trust company (whether acting individually or in a fiduciary capacity) or an entity controlled by, 
controlling or under common control with any of the foregoing, (b) an insurance company organizing and 
existing under the laws of the United States or any state thereof, (c) a real estate investment trust, a trustee 
or issuer of collateralized mortgage obligations, a loan conduit or other similar investment entity which (1) is 
regularly engaged in the business of providing debt or equity financing and (2) acts through an institutional 
trustee, (d) a religious, educational or eleemosynary institution, a federal, state, or municipal employee's 
welfare, benefit, pension or retirement fund, any governmental agency or entities insured by a governmental 10/8/2014 10/8/2019

Grantee, on behalf of itself, its heirs, 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 interest in  
either, except with the  prior written approval of Grantor.  Notwithstanding the above, Grantee may enter a 
lease or leases for the basement and first floor of the building on the Premises as it exists on the date 
hereof, provided such spaces are used for the educational purposes provided in paragraph I(a) ("Permitted 
Transfer"). The above restrictions and covenants in this paragraph shall not prohibit, or apply to, 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 the Grantee herein or construction 
financing with regard to construction of the building on the Premises as it exists on the date of this Deed or 
a permanent "take-out" loan held by an Institutional Lender with regard to such construction financing, nor 
to any sale or other transfer subsequent to such a foreclosure sale or transfer in lieu of foreclosure. Grantee 
approves to provide Grantor with such information as Grantor needs in deciding whether to give any 
approval required hereby. Any request for approval by Grantor of any of the above matters, and any notice 
to Grantor, and any notice of approval or disapproval by Grantor, shall be in writing and given by mailing the 
same by certified or registered mail addressed as specified in the Deed. 

18 7/15/2015 7/15/2025

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of ten (10) years from 
the date hereof, the Property shall be used in connection with the non-residential business operations and 
corporate purposes of Grantee, New York Proton Management, LLC ("Proton Management"), or either of 
their respective affiliates, successors and assigns, and/or The New York Proton Center ("NYPC"), as an 
ambulatory diagnostic and treatment healthcare facility, including as a proton beam cancer therapy center, 
and for other ancillary healthcare-related services and accessory uses as shall be permitted by the Zoning 
Resolution (the "Project"), and for no other purposes, except with the prior written approval of Grantor. The 
restrictions and covenants above shall not apply to the Property after a foreclosure sale or a transfer in lieu 
of foreclosure under a mortgage or pledge of the equity ownership interests held by an Institutional Lender 
securing financing with regard tot he purchase of the Property by grantee or construction financing with 
regard to construction on the Property or a permanent "take-out" loan with regard to such construction 
financing (and/or any extensions, renewals, refinancings or modifications of the above described 
financings), nor to any sale or other transfer subsequent to such foreclosure sale or transfer in lieu of 
foreclosure. "Institutional Lender" means (A) any savings bank, a savings or loan association, a commercial 
bank, a trust company, a foreign bank or a credit corporation (whether acting individually or in a fiduciary 
capacity) or an affiliate of the foregoing, (B) an insurance company organized and existing under the laws of 7/15/2015 7/15/2025

Grantee, on behalf of itself, its successors and assigns, covenants that, until the date which is eighteen (18) 
months after the date that the first patient receives treatment pursuant to the Project, Grantee shall not 
convey the Property (or any improvements thereon) or any fee interest in either, except (i) to an affiliate of 
Grantee, (ii) to Proton Management or its affiliates, provided that NYPC, a New York not-for-profit 
corporation, or one or more of the constituent members of Proton Management retains operational control, 
(iii) to one or more of the constituent members (e.g. Memorial Sloan Kettering Cancer Center, Montefiore 
Medical Center, Mount Sinai Medical Center, and/or ProHealth Medical Management, LLC, or its or their 
affiliate(s)) holding a direct or indirect interest in Proton Management or NYPC, or (iv) 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 fee interest in either at any time until the Building to be 
constructed on the Property pursuant to this deed has been completed, except (A) to an affiliate of Grantee, 
(B) to NYPC or an affiliate, (C) to Proton Management or an affiliate, or (D) with the prior written approval of 
Grantor. (i) Notwithstanding the above permitted transfers, for a period of ten (10) years from he date 
hereof, one or more of Proton Management's constituent members identified in this paragraph E (or its or 
their affiliates) must retain operational control of the Project. (ii) The above restrictions and covenants in this 
paragraph (E) shall run with the land, but shall not prohibit, or apply to (a) any lessee or sublessee of the 

19 11/25/2015 11/25/2035

Grantee covenants and agrees that, for the period commencing on the date hereof and ending on the tenth 
(10th) anniversary of the date hereof (the "Restriction Period"), the Premises shall not be converted to 
dormitory use. Grantee covenants and agrees that, for the Restriction Period, the Premises shall include 
15,000 square feet of Floor Area devoted to community facility uses; provided, however, that if the 
Premises shall be converted to a condominium form of ownership, then from and after such conversion only 
the Community Facility Unit (as defined below) shall be required to include 15,000 square feet of Floor Area 
devoted to community facility uses for the balance of the Restriction Period. Community Facility Space. An 
approximately 15,000 square foot portion of the Property (the “Community Facility Space”) shall be a 
community facility space in perpetuity and shall initially be used as a cultural facility for a period of at least 
twenty (20) years, subject to the Protocol (as hereinafter defined). Retail Space. (a) Owner, together with 
the Other Owners (as defined in the Operating Agreement), will make good faith efforts to provide a 
dynamic mix of retail tenants, providing a balance between serving the needs of local residents and workers 
and destination retail. Owner, together with the Other Owners, will make best efforts to prevent a high 
concentration of bars, night clubs and other night life establishments. These retail commitments shall apply 
to all retail space on the Property (each such space, a “Retail Space”) and shall apply for a period of fifteen 
(15) years (except as otherwise noted below), subject to the Protocol: (1) Except for the 11/25/2015 11/25/2025

Grantee covenants and agrees that, during the Restriction Period, Grantee shall not transfer or convey the 
Premises or any interest therein without the prior written approval of Grantor (which may be granted, 
withheld or conditioned in Grantor's sole discretion).  Notwithstanding the foregoing, Grantee shall have the 
right, without the requirement of Grantor's approval, to transfer or convey any or all of its interest in the 
Premises to a Permitted Person, provided (A) the Completion of the Construction Work shall have occurred 
prior to such transfer or conveyance and (B) such transfer or conveyance shall be a part of a bona fide sale 
of the entire business of Grantee's parent company. (a) (1) Owner’s interest under the Operating Agreement 
shall not be assigned, nor shall Owner divest itself of any interest herein, (x) without the prior written 
consent of NYCEDC, if and to the extent same shall be prohibited under the Deed and (y) without the prior 
written consent of HPD, if and to the extent same shall be prohibited under that certain Land Disposition 
Agreement dated as of the date hereof between the City, acting by and through HPD, and NYCEDC or that 
certain deed dated as of the date hereof between the City, acting by and through HPD, and NYCEDC 
(collectively the “NYCEDC Acquisition Documents”). (2) In the case of a transfer of Owner’s interest in this 
Agreement, all references herein to Owner shall be deemed to mean only such transferee. (3) The parties 
hereto acknowledge that the Deed and the NYCEDC Acquisition Documents contemplate that the Property 
will be subjected to a condominium form of ownership and, following the completion of the building to be 

20 7/1/2021 12/12/2027

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five (5) years from 
Completion of the Construction of the Building to be constructed on the Premises pursuant to this Second 
Modification, the Building shall be used for Grantee's business purposes, including truck fleet service center 
for repairs, servicing, fabrication and enhancement of custom trucks and for no other purposes, except with 
the prior written approval of Grantor. The above restrictions and covenants in this paragraph (B) shall run 
with the land. 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 a loan with regard to such acquisition or construction financing and/or a permanent take-out loan 
with regard to such construction financing. "Institutional Lender" shall mean (a) any savings bank, savings 
and loan association, commercial bank or trust company (whether acting individually or in a fiduciary 
capacity) or an entity controlling or under common control with any of the foregoing, (b) an insurance 
company organized and existing under the laws of the United States or any state thereof, (c) a religious, 
educational or eleemosynary institution, a federal, state or municipal employee's welfare, benefit, pension 
or retirement fund, (d) any governmental agency or entities insured by a governmental agency, a credit 
union, trust or endowment fund, (e) any brokerage or investment banking organization regularly engaged in 
the business of providing debt financing, (f) any combination of the foregoing entities, and any other Person 7/1/2021 12/12/2027

Grantee, on behalf of itself, its successors and assigns, covenants that at any time prior to the date of 
Completion of Construction, Grantee shall not convey the Premises (or any improvements thereon) or any 
interest in either, except with prior written approval of Grantor. Grantee, on behalf of itself, its successors 
and assigns, further covenants that until five (5) years after the date of Completion of Construction, Grantee 
shall not convey the Premises (or any improvements thereon) or any interest in either, except (a) pursuant 
to an "Excluded Transaction" as defined herein, or (b) an easement for purposes of access or infrastructure 
construction or maintenance (provided, however, that all over approvals required by the Deed and this 
Modification, if any, are obtained), or (c) with the prior written approval of Grantor at Grantor's reasonable 
discretion. "Excluded Transaction" for purposes of this paragraph does not require prior written approval of 
Grantor, and includes a sale of the Building and/or Premises: (i) to an affiliate or wholly-owned subsidiary; 
(ii) in connection with a sale of all or substantially all of Grantee's assets or its shared; or (iii) to an entity in 
connection with a direct leaseback to Grantee from the purchasing entity of all or substantially all of the 
Premises. The above restrictions and covenants in this paragraph shall run with the land. The above 
restrictions and covenants in this paragraph (C) shall not prohibit, or apply to, a foreclosure sale or a 
transfer in lieu of foreclosure under a mortgage held by an Institutional Lender securing financing with 
regard to construction financing with regard to construction on the Premises or a permanent take-out loan 
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21 5/20/2016 3/26/2029

Grantee, on behalf of itself, its successors and assigns, covenants that, from he date hereof and for a 
period of ten (10) years form the date of final completion of construction on the Property as required herein 
(as evidenced by the issuance of a temporary certificate of occupancy for the Property from the applicable 
governmental authority, "Final Completion"), the Property shall not be used for any use other than the 
Project (in each case subject to periods when there may not be operations due to alterations, vacancy, 
casualty, interruption of services or other reasons) and for no other purposes, except with the prior written 
approval of Grantor. The above restrictions in this paragraph shall not apply to the Property after a 
mortgage or UCC foreclosure sale, appointment of a receiver or exercise of any other similar remedy, or a 
transfer in lieu of foreclosure under a mortgage held by an institutional lender securing financing with regard 
to the purchase, development, leasing, improvement, sale or refinancing of the Property or construction 
financing with regard to construction on the Property or a permanent "take-out" loan with regard to such 
construction financing (a "Mortgagee"). 5/20/2016 3/26/2029

Grantee, on behalf of itself, its successors and assigns, covenants that, for the period commencing on the 
date hereof and ending on the date that shall be ten (10) years from the date of Final Completion, it shall 
not convey the Property (or any improvements thereon) or any interest therein, except for leases, licenses 
and other use agreements in the ordinary course of business or otherwise, without the prior written approval 
of Grantor, which approval shall not be unreasonably withheld, conditioned, or delayed. In addition to the 
foregoing, for the period commencing on the date hereof and ending on the date of Final Completion, no 
membership interests of Grantee may be sold, assigned or otherwise transferred, nor may any additional 
membership interests in Grantee be issued, without the written approval of Grantor. In addition, after Final 
Completion until the date that shall be ten (10) years from the date of Final Completion, (i) transfers of 
interests in Grantee are permitted without Grantor consent to holders of direct or indirect interests in 
Grantee and to family members of trusts for estate planning purposes of members in Grantee or of other 
holders of direct or indirect interests in Grantee, in each case provided Richard Wagman and/or Joseph 
Jacobson (or one or more persons who shall succeed thereto who have been approved by Grantor) 
remain(s) the person(s) in day to day control of Grantee; (ii) the sale of a non-controlling interest in Grantee 
to any other person is permitted without Grantor consent, provided Richard Wagman and/or Joseph 
Jacobson (or one or more persons who shall succeed thereto who have been approved by Grantor) 

22 10/28/2019 6/30/2031

Grantee, on behalf of itself, its successors and assigns, covenants that following Substantial Completion of 
the Construction, to use the Property only for use as commercial office building(s), which may include retail 
and parking facilities, and arts and cultural spaces, in each case, all uses incidental thereto, for a period of 
fifteen (15) years from the date hereof. If Grantee transfers title to, or a leasehold interest in, the Property to 
New York City Industrial Development Agency ("IDA") in connection with obtaining financial assistance, 
Grantee, on behalf of itself and Grantee's successors, covenants that, so long as it or its successor leases 
the Property from or to IDA or a successor agency, Grantee or Grantee's successor will be bound by and 
will complete the Construction required by this paragraph as if Grantee or Grantee's successor had retained 
title to, and had not granted a leasehold interest in, the Property. Grantor will not require that IDA or a 
successor agency do such Construction or have recourse against IDA or a successor agency in connection 
therewith. The above restrictions and covenants in this paragraph shall run with the land. 6/30/2016 6/30/2031

Grantee, on behalf of itself, its successors and assigns, covenants that, until Stabilization and Substantial 
Completion of the Building, (A) it shall not convey all or any part of the Property (or any improvements 
thereon) except (i) to an entity in which Tishman Speyer Crown Equities, L.L.C. (“TSCE”) or an entity 
controlled by TSCE (x) holds at least ten percent (10%) of the stock, capital, membership, or partnership 
interest, or other equity interests, and (y) is the managing member or general partner (subject to customary 
major decision rights of the other members or partners), or (ii) with the prior written 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 Property and/or construction/rehabilitation of the building space required hereby to be 
constructed/rehabilitated on the Property, and (B) it shall not admit a new partner or member in Grantee or 
change the interest of any partner or member of Grantee, except (i) if, following such admission or change, 
as applicable, an entity controlled by TSCE (x) continues to hold at least ten percent (10%) of the stock, 
capital, membership, or partnership interest, or other equity interests in Grantee, and (y) remains the 
managing member or general partner of Grantee (subject to customary major decision rights of the other 
members or partners), provided that if such admission or change is made pursuant to that certain Limited 
Partnership Agreement of LIC Site B-1 JV Holdings, L.P. ("JV Holdings"), same shall not be a violation of 
this clause (B) if LIC Gotham (US) Inc. ("LICG") or an affiliate of LICG controlled by LICG becomes the 

23 8/3/2016 8/3/2049

Grantee, on behalf of itself, its successors and assigns, covenants that: (i) from the date hereof and 
continuing in perpetuity, the Property shall be used as a community healthcare and educational facility by 
not-for-profit groups; and (ii) for 30 years from the date of Completion of construction required on the 
Property hereby the Property shall be used by not-for-profit groups as a community healthcare and 
educational facility of Grantee and its affiliates, (in each case subject to periods when there may not be 
operations due to alterations that are being continuously and diligently progressed or a casualty) and the 
Property may be used for no other purposes, except with the prior written approval of Grantor. The above 
use restrictions and covenants in this paragraph shall run with the land. 8/3/2016 8/3/2049

Grantee, on behalf of itself, its successors and assigns, covenants that, for the period commencing on the 
date hereof and ending on the date that shall be thirty (30) years from the date of Completion of 
construction required on the Property hereby (as evidenced by the issuance of a temporary certificate of 
occupancy for the Property from the applicable governmental authority (the "Final Completion"), it shall not 
convey the Property (or any improvements thereon) or any interest therein, except (i) as part of a bona fide 
sale of Grantee's entire healthcare business to another not-for-profit corporation or (ii) with the prior written 
approval of Grantor; provided, however, that Grantee, its successors or assigns may not convey the 
Property (or any improvements thereon), or any interest in either, at any time until the construction to be 
Completed on the Property pursuant to 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. The 
above restrictions and covenants in this paragraph shall not prohibit, or apply to, a foreclosure sale or a 
transfer in lieu of foreclosure under a mortgage held by an institutional lender securing financing with regard 
to construction financing with regard to construction on the Property or a permanent "take-out" loan with 
regard to such construction financing, nor to any sale or other transfer subsequent to such a foreclosure 
sale or transfer in lieu of foreclosure. "Institutional Lender" means any savings bank, a savings and loan 
association, a commercial bank or trust company (whether acting individually or in a fiduciary duty), an 

24 12/17/2019 12/17/2034

Grantee and Maxwell Realty, on behalf of themselves, their successors and assigns, covenant that, for a 
period of fifteen (15) years from the date of completion (the "Completion Date") of (i) the Renovation and (ii) 
construction of the New Building (the "Fifteen Year Use Period"), the Property and the Adjacent Property 
shall be used in connection with the nonresidential business operations and corporate purposes of User or 
an affiliated entity, primarily in connection with User's or an affiliated entity's aerospace parts manufacturing 
business and for no other purposes, except with the prior written approval of Grantor. Notwithstanding the 
foregoing, however, if at any time after five (5) years from the Completion Date through he expiration of the 
Fifteen Year Use Period, User and/or User's members sell User's entire business to a bona fide, arms-
length purchaser or User files for bankruptcy or is involuntarily placed in bankruptcy, than (i) the Property 
shall, during he balance of the Fifteen Year Use Period, be used primarily in connection with the non-
residential business operations and corporate purposes that fall within Use Group 17 of Chapter 2, Use 
Regulations, of the Zoning Resolution of the City of New York (the "Use Group 17 Purposes") and for no 
other purposes, except with the prior written approval of Grantor, and (ii) the Adjacent Property shall, during 
the balance of the Fifteen Year Use Period, be used in connection with the provisions of the Zoning 
Resolution of the City of New York (the "Zoning Resolution") governing the Adjacent Property, which Zoning 
Resolution provisions with respect to the Adjacent Property Maxwell Realty shall not seek to change either 12/17/2019 12/17/2024

Grantee and Maxwell Realty, on behalf of themselves, their successors and assigns, covenant that, for a 
period of five (5) years from the date of completion of (i) the Renovation and (ii) construction of the New 
Building, they shall not convey the Property (or any improvements thereon) or any interest in either, or the 
Adjacent Property (or any improvements thereon) or any interest in either, except as part of a bona fide sale 
of User's entire business or with the prior approval of Grantor. The above restrictions and covenants in this 
paragraph shall run with the land. The above restrictions and covenants in this paragraph shall not prohibit, 
or apply to, a foreclosure sale or a transfer in lieu of foreclosure under (i) a mortgage held by an Institutional 
Lender securing construction financing with regard to construction on the Property or a permanent "take-
out" loan with regard to such construction financing, nor to any sale or other transfer subsequent to such a 
foreclosure sale or transfer in lieu of foreclosure, or (ii) any mortgage held by an Institutional Lender 
securing financing with regard to the Adjacent Property, nor to any sale or other transfer subsequent to such 
a foreclosure sale or transfer in lieu of foreclosure. In addition to the foregoing, no membership interest of 
Grantee or Maxwell Realty may be sold, assigned or otherwise transferred, nor may any additional 
membership interest in Grantee or Maxwell Realty be issued, until five (5) years from the date of completion 
of (i) the Renovation and (ii) construction of the New Building without the written approval of Grantor. 
Grantee agrees to provide Grantor with such information as Grantor needs in deciding whether to give any 

25 6/15/2017 2/11/2026

Grantee covenants and agrees that for the period commencing on the date of Deed and ending on the fifth 
(5th) anniversary of the Completion of the Construction Work, the Premises (other than the City Condo Unit) 
shall be used solely for the residential, commercial, Community Facility and parking uses specified and for 
no other purpose, except with the prior written approval of Grantor (which may be granted, withheld or 
conditioned in Grantor's sole discretion, except as otherwise expressly provided in Section 2.03(a) of the 
Deed). 6/15/2017 2/11/2026

Grantee covenants and agrees that for the period commencing on the date of the Deed and ending on the 
fifth (5th) anniversary of the Completion of the Construction Work, Grantee shall not transfer or convey the 
Premises or any interest therein without the prior written approval of Grantor (which may be granted, 
withheld or conditioned in Grantor's sole discretion), except as otherwise expressly provided in this 
paragraph. Notwithstanding the foregoing, Grantee shall have the right, without the requirement of Grantor's 
approval, to transfer or convey (i) the City Condo Unit (as defined in the Deed) to the City in accordance 
with Section 2.01(g) of the Deed, (ii) residential condominium units to third-parties for residential occupancy 
pursuant to arm's-length transactions, and (iii) a condominium unit to the New York City School 
Construction Authority, a public benefit corporation of the State of New York ("SCA") for use as a 
Community Facility for education purposes, including uses ancillary thereto. The two immediately preceding 
sentences shall not prohibit (x) a foreclosure sale by, or transfer in lieu of foreclosure to, a Recognized 
Lender that forecloses on its mortgage on the Premises or on the pledge of 100% of the ownership interests 
in Grantee or in the sole owner of Grantee, as the case may be, such Recognized Lender retains a 
Qualified Developer (as evidenced by a binding written agreement effective on or prior to the date of the 
foreclosure or transfer in lieu of foreclosure, to provide a full-services construction and development 
management services agreement for the Project) and thereafter continues to retain the Qualified Developer 
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No.
Usage Restriction 

Begin Date
Usage Restriction 

End Date Usage Restriction
Conveyance Restriction 

Begin Date
Conveyance Restriction 

End Date Conveyance Restriction

26 10/1/2021 9/20/2027

Grantee, on behalf of itself, its heirs, successors and assigns, covenants that it shall operate and develop 
the Project Property in accordance with the Urban Renewal Plan and the development plan for the Project 
Property submitted to and approved by the City and Grantee prior to the date hereof (the "BLDS Plans"), 
and any amendments thereto, provided by Grantee and approved in writing by Grantor and HPD. The above 
restrictions shall not apply to the Project Property after a foreclosure sale or a transfer in lieu of foreclosure 
under a mortgage held by an Institutional Lender (as defined in the deed) securing construction financing 
with regard to construction on the Project Property or a permanent "take-out" loan held by an Institutional 
Lender with regard to such construction financing, except that (i) for a period of five (5) years from the date 
of Substantial Completion of the Building, a minimum of 150,000 square feet of "floor area" in the Building 
shall continue to be used primarily for commercial uses including office and retail uses as permitted under 
applicable zoning, which in no event shall include hotel, residential or school uses, and (ii) in addition to the 
requirements in (i), a school must be completed and delivered in accordance with the terms of the SCA 
Lease. 10/1/2021 9/20/2027

(D) Grantee, on behalf of itself, its heirs, successors and assigns, covenants that, for a period of five (5) 
years from the date of Substantial Completion of the Building, it shall not convey the Project Property (or 
any improvements thereon) or any interest in either, except as permitted under paragraph (E) below or with 
the prior written approval of Grantor, which approval shall not be unreasonably conditioned, withheld or 
delayed. The above restrictions and covenants in this paragraph shall run with the land. The above 
restrictions and covenants in this paragraph shall not prohibit, or apply to, a foreclosure sale or a transfer in 
lieu of foreclosure under a mortgage held by an Institutional Lender (as defined in the deed) securing 
construction financing with regard to construction on the Project Property or a permanent "take-out" loan 
held by an Institutional Lender with regard to such construction financing, nor to any sale or other transfer 
subsequent to such a foreclosure sale or transfer in lieu of foreclosure, provided that the transferee of the 
Project Property shall diligently prosecute the Project to completion in accordance with the requirements in 
paragraph (C), above. Grantee agrees to provide Grantor with such information as Grantor needs in 
deciding whether to give any approval required hereby. (E) Grantee, on behalf of its heirs, successors, and 
assigns, covenants that, for a period of five (5) years from the date of Substantial Completion of the 
Building, the Project shall be owned by Morris Bailey or Morris Bailey's immediate family members or 
another legal entity that is no less than 30% owned by and under the "Control" of Morris Bailey or Morris 

27 12/22/2020 12/22/2040

Grantee, on behalf of itself, its successors and assigns, covenants that for a period of twenty (20) years 
from the date of Substantial Completion of the Building on the Property, the Property and any improvements 
thereon, including the Building, shall be used for commercial offices and as follows: for five (5) years from 
the date of Substantial Completion of the Building, 20% of the rentable square feet of the Building (and any 
replacement building) shall be used for the following medical uses and in accordance with the Zoning 
Resolution, as it may be amended: mini clinic, physician practices, wellness centers, rehabilitation facilities, 
other retail out-patient care, urgent care clinic, ambulatory care center, research facilities and laboratories, 
medical trade schools, administrative offices for home health care providers (collectively "Medical Uses"); 
and for no other purposes, except with the prior written approval of Grantor. In the event that after three (3) 
years from Substantial Completion of the Building on the Property, the Grantee, after using its best efforts to 
lease the Property for Medical Uses as set forth above, has been unable to procure such leases for 20% of 
the rentable square feet of the Building, then Grantee may petition the Grantor, or its successor's or assigns 
for a education and/or waiver of the Medical Use requirement. Grantee's petition shall include any and all 
evidence of its marketing campaigns to procure tenants, any letters of intent that were issued but did not 
result in a lease, along with an explanation as to why each lease was not signed following issuance of a 
letter of intent, evidence of the costs and expenses incurred by Grantee in connection with the Property, 12/22/2020 12/22/2025

Grantee, on behalf of itself, its successors and assigns, covenants that for a period of five (5) years from the 
date of Substantial Completion, it shall not convey the Property (or any improvements thereon) or any 
interest in either, except with the prior written approval of Grantor. Grantee, its successors and assigns, may 
not convey the Property (or any improvements thereon) or any interest in either at any time until the Building 
is Substantially Complete. In addition to the foregoing, any additional member in Grantee, and any change 
in the interest of any member of Grantee in Grantee, must be approved in writing by Grantor. 

28 11/1/2017 11/1/2027

Grantee covenants and agrees that, for the period commencing on the date hereof and ending on the tenth 
(10th) anniversary of the date hereof (the "Restriction Period"), the Premises shall not be converted to 
dormitory use, it being agreed and acknowledged that the use of the Premises for low-income housing in 
accordance with the Regulatory Agreement shall not be deemed to be dormitory use. 11/1/2017 11/1/2027

Grantee covenants and agrees that, during the Restriction Period, Grantee shall not transfer or convey the 
Premises or any interest therein without the prior written approval of Grantor (which may be granted, 
withheld or conditioned in Grantor's sole discretion). Notwithstanding the foregoing, Grantee shall have the 
right, without the requirement of Grantor's approval, to transfer or convey any or all of its interest in the 
Premises to a Permitted Person, provided (A) the Completion of the Construction Work shall have occurred 
prior to such transfer or conveyance and (B) such transfer or conveyance shall be a part of a bona fide sale 
of the entire business of Grantee's parent company. The issuance, sale, assignment or transfer of any direct 
or indirect ownership interest in Grantee shall be deemed a transfer or conveyance for the purposes of this 
Section 2.02(b). Notwithstanding the foregoing restrictions on transfer, the following transfers shall be 
permitted without the requirement of Grantor's approval: (i) Transfers of individual residential condominium 
and cooperative units; (ii) Space leases of portions of the Premises for commercial or residential 
occupancy; (iii) Mortgages and pledges to Institutional Lenders and any assignment or transfer arising by 
virtue of, or following, the exercise of such Institutional Lender's rights under such mortgages and pledges, 
provided that the assignee or transferee is a Permitted Developer; (iv) Transfer of the Condominium Units 
(or the beneficial interests therein) to Affiliates of Site 8 DSA Owner LLC; provided, however, that the 
ownership and control of such Affiliates complies with the requirements of Section 2.02(b)(vi) below; (v) (1) 

29 12/26/2018 5/19/2071

Grantee, on behalf of itself, its heirs, successors and assigns, covenants that: (i) for the term required by the 
Regulatory Agreement as may be amended, Residential Space shall be used for affordable housing in 
accordance with the terms of thereof, and for no other purposes, except with the prior written approval of 
Grantor; (ii) for a period commencing on the date hereof and concluding fifty (50) years from the date of 
Completion of Construction (the "Market Use Restriction Period"), the New Flatbush Caton Market shall be 
used as a retail vendor market including incubator space, primarily for small business vendors, in 
accordance with the terms of the New Flatbush Caton Market Operating Reserve Agreement, Flatbush 
Caton Market Operations Manual and Vendor Relocation and License Agreement (Existing Vendor), as may 
be amended from time to time provided it is approved by Grantor. For the term of the Market Use 
Restriction Period, Grantor shall have the right to review and approve agreements between Grantee and the 
Market User and vendors and Market User, including but not limited to any modifications and any sub-
agreements between the Market User and market vendors; (iii) for a period of fifty (50) years from the date 
of Completion of Conveyance, the Community Facility shall be used by a nonprofit organization as a 
community facility as defined in the Zoning Resolution, and for no other purposes, except with the prior 
written approval of Grantor; (iv) until Completion of Relocation, Grantee shall comply with all aspects of the 
temporary relocation of the vendors in the Flatbush Caton Market Operations Manual and the Vendor 6/19/2019 6/19/2056

(A) Grantee, on behalf of itself, its heirs, successors and assigns, covenants that, until seven (7) years after 
the date of Completion of Construction ("Transfer Restriction Period"), subject to Section III(D), it shall not 
convey nor allow the conveyance of the Property (or any improvements thereon) or any interest in either, 
except (i) to allow for the delivery of the Community Facility to the Community User, (ii) residential leases for 
individual residential units, (iii) retail leases, (iv) as part of a bona fide sale of Grantee's entire business, (v) 
mortgages and Pledges to Institutional Lenders and any assignment or transfer arising by virtue of, or 
following, the exercise of such Institutional Lender's rights under such mortgages and Pledges, provided 
that the assignee or transferee is a Permitted Developer, and/or (vi) with the prior written approval of 
Grantor; provided, however, that Grantee, its heirs, successors and assigns may not convey the Property (or 
any improvements thereon) or any interest in either at any time until the Building, pursuant to the deed, has 
been Completed, except with the prior written approval of Grantor. No membership interest in Community 
User and/or Market User or their respective members may be sold, assigned or otherwise transferred, no 
additional membership interests may be added, and Community User and Market User shall not sell, 
transfer or assign its controlling interest or an interest that would change its capacity to direct the business 
policies or day-to-day management, without the prior written consent of Grantor during the Transfer 
Restriction Period, provided however, that a violation of this provision by the Community User shall not be a 

30 12/31/2018 12/31/2048

B. Use. (1) Grantee, on behalf of itself, its successors and assigns, covenants that for a period of (a) thirty 
(30) years from the date hereof, or (b) the expiration of the Urban Renewal Plan, whichever is later, the 
Premises and any improvements thereon shall be operated in accordance with the Urban Renewal Plan. (2) 
Grantee, on behalf of itself, its successors and assigns, covenants that following the Completion Date, the 
Premises and any improvements thereon shall be operated, maintain, and used for the purposes described 
in Section A(3) of the Deed and in conformance with the term and purposes described in the Land 
Disposition Agreement dated the 31st day of December, 2018 between the City and Grantor, as sponsor, 
and assigned to and assumed by Grantee, on the date hereof ("LDA"), and that certain regulatory 
agreement by and among Grantee, Beneficial Owner, LIHTC LLC, Moderate LLC, the New York City 
Housing Development Corporation ("HDC") and HPD of even date herewith (the "Regulatory Agreement" 
and together with the LDA, the Approved Plans, and this Deed, referred to herein as the "Project 
Documents"). In the event of a conflict between the Project Documents, the terms of this Deed shall govern 
the Community Facility, the Public Open Space and the Local Retail. (3) Local Retail Uses. (a) A Local 
Business store size may range from no less than 300 rentable square feet to no greater than 6,000 rentable 
square feet. Grantee agrees to give primary preference to a Local Business from Manhattan Community 
Board #11. Local Retail rent shall be discounted by fifty percent (50%) from the then current market rent for 12/31/2018 3/4/2029

(C) Transfer. Grantee, on behalf of itself, its successors and assigns, covenants that, without the prior 
written approval of Grantor and the City (which approval shall not be unreasonably withheld, delayed or 
conditioned), prior to the Completion Date and for a period of seven (7) years following the Completion 
Date, it shall not (i) convey the Premises (or any improvements thereon) or any interest in either, nor (ii) 
permit any membership interest in Grantee to be sold, assigned or otherwise transferred, nor (iii) permit any 
additional membership interest in Grantee to be issued, nor (iv) take any action or enter into any transaction 
which would involve or result in a material change in the management of Grantee, nor (iv) take any action 
or enter into any transaction that would involve or result in a material change in the identity of the entities in 
control of Grantee. The foregoing restrictions of transfer shall not apply to entering into any master leases 
that permit the use or occupancy of all or a portion of the Premises and/or leases with tenants in the 
ordinary course of business or establishing the condominium units as contemplated herein. The above 
restrictions and covenants in this Section (C) shall not prohibit, or apply to, a Recognized Lender or its 
nominee obtaining title to the Premises, or a portion thereof, as a result of a foreclosure sale or a transferrin 
lieu of foreclosure under a mortgage held by a Recognized Lender securing construction financing with 
regard to such construction financing, or any subsequent refinancing thereof; provided that the assignee or 
transferee of such Recognized Lender or its nominee is a Permitted Developer (as defined in the Deed). In 
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31 7/16/2022 7/16/2032

(B) Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of ten (10) years 
from the date of Substantial Completion (the "Initial Use Period"), the Property shall be used in connection 
with the non-residential business operations and corporate purposes of Bartlett Dairy, Inc. (the "User") 
and/or its affiliates set forth herein, primarily in connection with User's and/or such affiliates' business 
operations of its fluid milk and food distribution business and for no other purposes, except with the prior 
written approval of Grantor. Affiliates for the purposes of this section shall include: Bartlett Distribution 
Services, LLC; Bartlett Rochester, LLC; Farmland Fresh Dairies, LLC; Mercato Transport, LLC; The Big 
Squeeze (NY), Inc.; and Watchmen Services, Inc. For a period of fifteen (15) years from the conclusion of 
the Initial Use Period (the "Second Use Period"), the Building and Property shall be used in accordance  
with industrial warehouse or distribution uses permitted under Use Groups 7, ll, 16 and 17 as such use 
groups are defined and construed in the Zoning Resolution of the City of New York, effective December 15, 
1961, as amended from time to time, as such use groups existed as of the date of this Indenture, but in no 
event shall be used for self-storage uses otherwise permitted under Use Group 16D or for any other 
purposes, except with the prior written approval of Grantor. The use restrictions and covenants in the 
entirety of this Section (B) shall run with the land. (1) Notwithstanding the foregoing, in the event of a 
foreclosure sale or a transfer in lieu of foreclosure under a mortgage held by an Institutional Lender (as 7/16/2020 7/16/2027

(C) (1) Grantee, on behalf of itself, its successors and assigns, covenants that, for a period commencing on 
the date of this Indenture and expiring on the date of Substantial Completion (the "PreCompletion Transfer 
Restriction Period"), it shall not convey the Property (or any improvements thereon) or any interest in either 
the Grantee or the Property, except with the prior written approval of Grantor; and management and control 
of Grantee shall remain with Thomas A. Malave, Kenneth Malave, Michael Malave and Donald Malave (the 
"Malave Brothers") as members of the User. The Malave Brothers shall maintain at least seventy-five (75%) 
percent of the membership interests in both Grantee and User, and Thomas A. Malave shall maintain at 
least a ten (10%) percent membership interest in the User, unless in the event of Thomas A. Malave's death 
or disability, or removal by investor members of the User for cause. In the event that Thomas A. Malave is 
removed for any of the reasons described above, then User shall have the right, to be exercised within thirty 
(30) days after the removal to propose a replacement manager (the "Replacement Manager") for Grantor's 
approval, with Grantor's approval not to be unreasonably withheld, delayed or conditioned.  (2) Grantee, on 
behalf of itself, its successors and, assigns, covenants that, for a period commencing on the date of 
Substantial Completion and five (5) years from the date of Substantial Completion (the "Post-Completion 
Transfer Restriction Period"), it shall not convey the Property (or any improvements thereon) or any interest 
in the Property, except with the prior written approval of Grantor. (3) The restrictions and covenants in this 
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Lease 
No. BUILDING NAME LEASED MRI Lease ID Revenue 7/23 - 6/24 Address

1 Willets Point Willets Point Phase I Owner, LLC C03060-001944 2.00$                                          126-01 Roosevelt Avenue, 126-43 39th Avenue, 126-55 39th Avenue, Queens NY 1136
2 Battery Maritime Building 10 South Street LLC M04410-001484 1,422,080.04$                           10 South Street, Battery Maritime Building, New York, NY 10004
3 SBMT SSBMT, LLC M01700-001589 4,641,772.07$                           81 39th Street, Brooklyn, NY 11232
4 Alexandria Center ARE - East River Science Park, LLC D02000-ARE01 2,760,426.12$                           450 East 29th Street, New York, NY 10016
5 200-240 Food Center Drive Dairyland HP LLC M21000-DAIRY1 1,945,031.85$                           200-240 Food Center Drive, Bronx, NY 10474
6 One Dekalb Avenue Albee Development, LLC C05500-ALBB1 185,945.11$                               One Dekalb Avenue, Brooklyn, NY
7 Astoria Studios Bldgs 1-4, 13 American Museum of Moving Image C02800-AMMI01 1.00$                                          36-01 35th Avenue, Astoria, NY 11106
8 550 Food Center Drive Anheuser-Busch distributors of NY, Inc. M21350-000510 -$                                            550 Food Center Drive, Bronx NY 10474
9 Atlantic Center Mall Atlantic Center Fort Greene C01000-ATLA01 1,423,086.12$                           Atlantic Center Mall, South Elliott Place & Fort, Brooklyn, NY

10 155 Food Center Drive Baldor Specialty Foods, Inc. M20900-BSFI01 3,328,813.01$                           155 Food Center Drive, Bronx, NY 10474
11 Pier 36 East River Basketball City USA, LLC M04560-BACI01 481,326.00$                               Pier 36 and East River, New York, NY 10038
12 Bridgemarket Maddd 550 Broad LLC C04200-BRID01 489,876.00$                               Bridgemarket, 2nd Avenue & Queensboro Bridge, NY
13 Renaissance Plaza Brooklyn Renaissance Plaza, LLC C00600-RENA01 2,165,540.52$                           350 Jay Street, Brooklyn, NY
14 Renaissance Plaza Brooklyn Renaissance Plaza, LLC C00600-RENA02 1,384,076.64$                           350 Jay Street, Brooklyn, NY
15 Renaissance Plaza Brooklyn Renaissance Plz-Garage C00600-RENA04 2,052,601.41$                           350 Jay Street, Brooklyn, NY
16 Renaissance Plaza Brooklyn Renaissance Plz-Hotel C00600-RENA05 2,038,808.28$                           350 Jay Street, Brooklyn, NY
17 Renaissance Plaza Brooklyn Renaissance Plz-Retail C00600-RENA03 606,704.16$                               350 Jay Street, Brooklyn, NY
18 Gateway Plaza BTM Development Partners, LLC C02150-000490 1,297,024.66$                           Gateway Plaza, Bronx Terminal Market, Bronx, NY
19 600 Food Center Drive Citarella Operating LLC M21400-000188 827,819.36$                               600 Food Center Drive, Bronx,  NY 10474
20 Skyports Community Environmental Center M04650-000235 -$                                            23rd and the East River, New York, 10010
21 Flatbush Parking Deck Flatbush Center Parking LLC C01500-FBCP01 1.00$                                          1007 Flatbush Avenue, Brooklyn, NY 11226
22 Flatbush Parking Deck Flatbush Delaware Holding LLC C01500-FBDH01 225,000.00$                               1007 Flatbush Avenue, Brooklyn, NY 11226
23 Nine Metrotech (Flatbush) Brooklyn NY I SGF, LLC C00500-FORE01 112,640.04$                               Nine Metrotech (Flatbush), Brooklyn, NY 11201
24 Two Metrotech (Bridge St) Forest City Bridge St. Assoc. C00300-FORE02 4,405,035.42$                           Two Metrotech Center, Brooklyn NY 11201
25 One Metrotech (Jay Street) Forest City Jay Street Assoc. C00200-FORE01 9,273,323.32$                           One Metrotech Center, Brooklyn NY 11201
26 Nine South Metrotech (Myrtle) Forest City Myrtle Assoc., LL C00550-000167 4,974,788.88$                           Nine South Metrotech (Myrtle), Brooklyn, NY 11201
27 Pierrepont Plaza Forest City Pierrepont Assoc. C00100-FORE04 2,635,778.03$                           159 Pierrepont Street, Brooklyn NY 11201
28 Eleven Metrotech (Tech Place) Brooklyn NY II SGF, LLC C00400-FORE03 135,021.96$                               Eleven Metrotech (Tech Place), Brookllyn, NY 11201
29 13th Avenue Market, Bklyn BAAM 13th Ave Supermarket LLC M02500-000214 318,129.85$                               3910 13th Avenue, Brooklyn, NY 10274
30 Gansevoort Meat Market Gansevoort Market,Inc. M22900-000047 2,228,143.80$                           569 West Street, New York, NY 10014
31 Jamaica Farmer's Market Greater Jamaica Devt. Corp. C03400-GREA01 33,083.16$                                 90-04 161st Street, Jamaica, NY 11412
32 Beach 21st Street Beach 21st Street Limited Partnership C40001-001637 26,095.43$                                 1031 Beach Street, Queens, NY 11691
33 355 Food Center Drive Hunts Point Co-op Market, Inc. M21100-HUNT04 7,198,453.14$                           355 Food Center Drive, Bronx, NY 10474
34 NYC Terminal Market Hunts Point Terminal Produce Coop M21500-HUNT01 4,243,599.96$                           37 Terminal Market Center, Bronx, NY 10474
35 Kaufman Astoria Studios KAS Production Center LLC & New Stage LLC C03000-001085 222,850.44$                               34-12  36th Street, Astoria, NY 11106
36 Astoria Studios Bldgs 1-4, 13 Kaufman Astoria Studios C02800-KAUF01 628,382.88$                               34-12  36th Street, Astoria, NY 11106
37 400 Food Center Drive KFI Food Center Dist., Inc. M21300-KFI001 702,163.32$                               400 Food Center Drive, Bronx, NY 10474
38 25th Street Pier La Farge Building Materials, Inc. M00400-000301 1,402,877.67$                           25th Street Pier, Brooklyn, NY 11232
39 Logan Bus Parking Lots Linn-Ann Enterprises, Inc. C04500-LINN01 218,568.83$                               97-14 Atlantic Ave, New York, NY 11416
40 Walsam 149 Airport LLC Walsam 149 Airport LLC C03700-MPAR01 130,000.00$                               54-65 48th Street, Jamica, NY 11434
41 Maramont Building Whitsons Food Service (Bronx), LLC M20100-MARA01 474,096.46$                               Maramont Corporation, Bronx, NY 10474
42 Jamaica Center 1 Mattone Group Jamaica Co.,LLC C03550-000049 158,943.00$                               One Jamaica Center, Jamaica, NY
43 The Water Club MDO Development Corp M04675-000054 991,826.25$                               East 30th St.  East 32nd St, New York, NY
44 Mill Basin Waterfront Nick's Lobster House M00300-NICK02 190,275.00$                               Mill Basin Waterfront, Avenue U, Brooklyn NY
45 Arthur Avenue Market North Bronx Market, Inc. M03300-NORT02 168,437.50$                               2344 Arthur Avenue, Bronx, NY 10410
46 Livingston Plaza NYC Transit Authority C00700-TA0001 2,460,159.96$                           130 Livingston Plaza, Brooklyn, NY 11201
47 Astoria Studios Bldg 6 School Our World Neighborhood Charter School C02900-000087 554,627.76$                               36-12 35th Street, Astoria, NY 11106
48 Pier A Battery Park City Authority M04000-BPCA01 1.00$                                          Pier A between Battery Park and Battery Park City, New York, NY
49 Teleport Port Authority NY & NJ- Teleport C03900-TELE01 501,159.00$                               1 Teleport Drive, Suite 301,  Staten Island, NY 10311
50 Howland Hook Terminal Port Authority of NY/NJ - Howland Hook M06000-PA0001 1,344,263.21$                           3551 Richmond Terrace, Staten Island, NY
51 Pier 79 - Ferry Landing Port Imperial Ferry Corp., d/b/a NY Waterway D00100-000306 361,650.42$                               Pier 79 - Ferry Landing, New York, NY
52 SBMT - 29thStreet Building Royal Wine Corp. M01800-ROYA01 863,498.65$                               SBMT - 29th Street Building, Brooklyn, NY
53 Mill Basin Waterfront Sea Traveler's Realty Inc. M00300-SEA001 99,650.00$                                 Mill Basin Waterfront, Avenue U, Brooklyn NY
54 Seaport  Associates (97 block) Seaport Associates M21600-SOUT01 303,589.99$                               19 Fulton Street, New York, NY 10038

55 Seaport  Marketplace - GGP South Street Seaport Limited Partnership M21810-SSSL02 2,221,487.77$                           19 Fulton Street, New York, NY 10038

56 Seaport-  Museum South Street Seaport Museum M21820-SOUT02 -$                                            207 Front Street, New York, NY 10038

57 Staten Is Minor League Stadium Staten Island Entertainment LLC C04000-001700 90,555.97$                                 St. George Station, Staten Island, NY
58 600 Food Center Drive Sultana Dist. Services,Inc. M21400-000048 1,293,671.88$                           600 Food Center Drive, Bronx,  NY 10474
59 800 Food Center Drive The New Fulton Fish Mrkt Coop HP, Inc M21450-001392 1,829,428.77$                           800 Food Center Drive, Bronx, NY 10474
60 Audubon Trustees of Columbia University D01500-000245 642,049.45$                               650 West 168th Street #BB07, New York, 10032
61 United Nations Developmt Corp. United Nations Development Crp C04100-UNDC01 1,721,222.19$                           Two United Nations, New York, NY 10017
62 Winking Group, LLC Winking Group, LLC C04300-WINK01 363,399.14$                               75/85 East Broadway, New York, NY
63 Site 1 Times Square Tower Associates LLC F01000-TSTA01 7,291,058.22$                           7 Times Square, New York, NY 10036
64 Site 3 3 Times Square Associates F03000-TMSQ3 8,502,607.98$                           3 Times Square, New York, NY 10036
65 Site 4 RXR 5TS Owner LLC F04000-TMESQ5 11,237,800.73$                         5 Times Square, New York, NY 10036
66 Site 5 The New 42nd Street F05000-THEAT9 10.00$                                        330 W. 42nd St., New York, NY 10036
67 Site 6 New Amsterdam Theater F06000-AMST01 2,342,077.74$                           214 W. 42nd St., New York, NY 10036
68 Site 8E E/R FC-42nd Street Associates, LP F08000-RETAIL 7,850,893.07$                           241 W. 41st St., New York, NY 10036
69 Site 8E HOTEL TSQ F08100-SUNSTN 1,031,280.46$                           241 W. 41st St., New York, NY 10036
70 Site 8S-FC OFFICE FC Eighth Ave, LLC F09000-FCEA01 9,274,225.22$                           620-632 8th Ave, New York, NY 10036
71 Site 8S-FC RETAIL FC Eighth Ave, LLC F09100-FCRE01 87,598.25$                                 620-632 8th Ave, New York, NY 10036
72 Site 8S - NYT 620 Eighth NYT - (NY) Limited Partnership F09200-8SNYT 5,826,573.09$                           620-632 8th Ave, New York, NY 10036
73 Site 8S - NYT-2 NYT Building Leasing Company, LLC F09300-000788 24,377.25$                                 620-632 8th Ave, New York, NY 10036
74 Site 12 Four Times Square Associates, LLP F12000-DURS12 18,104,519.42$                         4 Times Square, New York, NY 10036
75 Former Loew's  Kings Theater Kings Theatre Redevelopment Company, L.L.C. C01800-KTRC01 -$                                            1027 Flatbush Avenue, Brooklyn, New York 11226
76 Roosevelt Island Cornell University C04210-001060 1.00$                                          Block 1373, P/O Lot 20 and P/O Lot 1, New York, New York
77 JFK-Prologis Site PP Tango NY 1 LLC C03650-PROLP1 57,434.29$                                 Block 14260, Lot 100, Queens, New York
78 Staten Island Retail St. George Outlet Development C04011-RETAIL -$                                            Block 2, Lot 15 (fka p/o Lots 1, 5, 10 and 20 on Block 2), Staten Island, NY
79 Lighthouse Point 5 Bay Street, LLC C04015-LPML01 -$                                            5 Bay Street, Staten Island, NY 10301
80 Lighthouse Point 5 Bay Street Phase 1, LLC C04015-LSVL01 120,000.00$                               5 Bay Street, Staten Island, NY 10301
81 Lighthouse Point 5 Bay Street Phase 3, LLC C04015-PH3LLC 60,000.00$                                 5 Bay Street, Staten Island, NY 10301
82 370 Jay Street New York University C00650-NYUC01 -$                                            370 Jay Street, Brooklyn, NY
83 Coney Island Amphitheater Seaside Park, LLC C20400-SSPL01 -$                                            3052 West 21st Street, Brooklyn, NY 11224
84 Bronx Point Bronx Point Housing Fund Development Company Inc C02140-001670 20,000.00$                                 Block 2356, Lot 2, Bronx, NY
85 SBMT 2nd Ave Site (29-39th) 1-10 Industry City Associates LLC M02000-ICAL01 822,042.81$                               2nd Ave, b/w 35th & 37th St., Brooklyn NY 11232
86 Bedford Union                 Bedford Courts I LLC - Commercial C01250-001553 636,362.50$                               Bedford Union, Brooklyn, NY 11225
87 Bedford Union                 Bedford Courts III LLC - Mixed Residential C01250-001554 355,133.62$                               Bedford Union, Brooklyn, NY 11225
88 Bedford Union                 Bedford Courts III LLC - Affordable Residential C01250-001552 4.00$                                          Bedford Union, Brooklyn, NY 11225
89 Edenwald Recreation/YMCA Young Men's Christan Association C02160-001506 30,188.40$                                 1250 East 229th  Bronx NY 10466
90 Fourteenth & Irving Fourteenth at Irving, LLC C04810-001514 2,108,333.37$                           124 East 14th Street, New York, NY 10003
91 Spofford                      MHANY Peninsula Local Development Corp. C30017-001574 30.00$                                        1221 Spofford Avenue  Bronx NY 10474
92 25th Street Pier NORTH Ferrara Brothers M00500-FERR02 238,665.96$                               25th Street Pier NORTH, Brooklyn, NY 11232
93 Pier 94 Pier 94 Lease Co M07100-VRT01 982,729.08$                               Pier 94, 711 12th Avenue, New York, NY 10019
94 Spofford Peninsula Building 2, LLC C30017-001986 -$                                            Block 2738, Lots 2 & 25, Bronx, NY 10474
95 Spofford Peninsula Building 1B, LLC C30017-PNSL1B 126,702.01$                               1221 Spofford Avenue, Bronx, NY 10474
96 La Marqueta, Building 3 Little Green Gourmet M05513-001401 127,262.28$                               1580 Park Ave, NY, NY 10029
97 La Marqueta, Building 3 Kitchen Commons M05513-001761 17,766.00$                                 1580 Park Ave, NY, NY 10029
98 Bathgate Site 2 Perrigo C02302-001647 3,177,644.44$                           1625 Bathgate Ave, Bronx, NY 10457
99 Manhattan Cruise Terminal Ports America M04900-001323 3,091,543.20$                           Piers 88/90, NY, NY 10036

Leases List

The data collected is in compliance with NYC Admin. Code §22-823. This list of leases of City Owned Land consisting of Ground Leases and Net Leases
of buildings including revenue for FY24. This list also includes the leased street addresses.
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Section 22.1 Discharge of Liens.  If Tenant shall fail to cause any mechanic’s, laborer’s, 
vendor’s, materialman’s or similar statutory lien or any public improvement lien to be discharged 
in accordance with the provisions of Article XVII hereof, and if such lien shall continue for an 
additional sixty (60) days after notice to Tenant and the applicable cure period provided for in 
Article XVII, then, unless Tenant has furnished Landlord with security meeting the requirements 
of Section 17.2 subject to any rights granted to a Recognized Mortgagee under this Lease, Landlord 
may, but shall not be obligated to, discharge such lien of record by procuring the discharge of such 
lien by deposit or by bonding proceedings.  Landlord may also compel the prosecution of an action 
for the foreclosure of such lien by the lienor and to pay the amount of the judgment in favor of the 
lienor with interest, costs and allowances. 

Section 22.2 Reimbursement for Amounts Paid by Landlord Pursuant to this 
Article.  Any reasonable out-of-pocket amounts paid by Landlord pursuant to Section 22.1 hereof, 
including all costs and expenses incurred by Landlord in connection therewith, shall be reimbursed 
by Tenant within fifteen (15) days of Landlord’s demand therefor, together with a late charge on 
the amounts so paid by Landlord, calculated at the Late Charge Rate from the date of any such 
payment by Landlord to the date on which payment of such amounts is received by Landlord. 

Section 22.3 Waiver, Release and Assumption of Obligations.  Landlord’s payment or 
performance pursuant to the provisions of this Article XXII shall not be, nor be deemed to be (a) 
a waiver or release of the Default or Event of Default with respect thereto (or any past or future 
Default or Event of Default) or of Landlord’s right to take such action as may be permissible 
hereunder, or (b) Landlord’s assumption of Tenant’s obligations to pay or perform any of Tenant’s 
past, present or future obligations hereunder. 

Section 22.4 Proof of Damages.  Landlord shall not be limited in the proof of any 
damages that it may claim against Tenant arising out of, or by reason of, Tenant’s failure to provide 
and keep insurance in force in accordance with the provisions of this Lease to the amount of the 
insurance premium or premiums not paid.  However, subject to the provisions of Section 40.8 
hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages for such Default 
or Event of Default, the uninsured amount of any loss and damage sustained or incurred by it and 
the reasonable out-of-pocket costs and expenses of any suit in connection therewith, including, 
without limitation, reasonable attorneys’ fees and disbursements. 

ARTICLE XXIII 
PERMITTED USE; CERTAIN OPERATING COMMITMENTS 

Section 23.1 Use and Operating Requirements. 

(a) Subject to the provisions herein, Tenant shall use the Premises for the sole
purposes of Residential Use, Commercial Use, Community Space Use, Open Space Use, and 
Accessory Parking, in accordance with Exhibit C, and uses accessory thereto (the “Permitted 
Uses”).  Tenant shall comply with the terms and provisions of the Regulatory Agreements in 
connection with all such uses and in all other respects.  For purposes of this Lease: 

“Accessory Parking” means any parking required by the Zoning Resolution. 

“Commercial Use” means office use or retail sales and services. 

1. Willets Point Phase 1 Owner, LLC
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“Community Space Use” means facilities that are available to the general public 
(which may include a membership requirement, provided that membership is available to the 
general public on a non-discriminatory basis) for participation, training or practice of physical 
fitness related activities, the arts (such as without limitation music, dance, painting and sculpting), 
education, hobbies and crafts, and other similar activities.  

“Open Space Use” means open outdoor space (“Open Space”) that is accessible to 
the public, subject to the terms and conditions of the Open Space Restrictive Declaration and the 
restrictive covenants relating to the Open Space in the Zoning Resolution. 

“Residential Use” means dwellings occupied by residential tenants, and excludes 
transient dwelling. Such use shall be in accordance with the affordability requirements and other 
provisions of Exhibit C attached hereto and the Regulatory Agreements. 

Except as provided herein, Tenant shall not use the Premises or permit the Premises 
to be used for any other purpose except with the prior written approval of Landlord to be given in 
its sole discretion.   

Tenant shall make reasonable and good faith efforts to cause each component of 
the Project to be occupied in accordance with Exhibit C, to the extent applicable.  

(b) Tenant acknowledges and agrees that its ongoing commitment to use and
operate the Project in accordance with the Project Commitments and otherwise in accordance with 
this Article XXIII is of vital importance to Landlord, and a material inducement to Landlord in 
agreeing to enter into this Lease, and that Tenant’s failure to do so in accordance with the 
provisions set forth in this Article XXIII shall constitute a material breach under the terms of this 
Lease.  Accordingly, at all times during the Term, Tenant shall comply with the use and operating 
requirements for the Project set forth in this Article XXIII (collectively, the “Use and Operating 
Requirements”), and Tenant shall operate the Project in accordance with the Project Commitments 
set forth in Exhibit C attached hereto. 

Section 23.2 Prohibited Uses.  Tenant shall not use or occupy the Premises, or permit or 
suffer the Premises or any part thereof to be used or occupied, for any unlawful, 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 but not limited to, if necessary, the removal from the Premises 
of any subtenant, as applicable, using any portion of the Premises for any such business, use or 
purpose. The provisions of this Section shall not restrict Tenant’s rights to contest any 
Requirements.  Tenant shall not keep, or permit to be kept, on the Premises any article, object, 
item, substance or thing that may constitute a public or private nuisance, or any other article, object, 
item, substance or thing, 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. 

12
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ARTICLE 23  
PERMITTED AND PROHIBITED USES; SPECIAL USE REQUIREMENTS 

Section 23.1 Use and Operating Requirements; Draw Down on Security Deposit. 

(a) Subject to the provisions herein, Tenant shall use and occupy the
Premises, or cause the Premises to be used and occupied, as provided in this Lease for the sole 
purpose of constructing and operating, pursuant to the Zoning Resolution, a maritime facility 
consisting of Subleased space to various commercial users for such maritime purposes, and 
purposes and uses ancillary and incidental to such maritime purposes, including dry bulk and break 
bulk stevedoring; vehicle and wheeled equipment import and/or export utilizing maritime 
transport; waterborne freight warehousing and distribution; maritime freight transload to and from 
truck and rail; maritime construction; “special project” cargo, that is, the waterborne movement of 
oversize or heavy cargo; maritime support services; layberthing and dockside repair of industrial 
and commercial vessels; other industrial maritime dependent uses that can take advantage of the 
site’s waterside location; and ancillary office and parking with respect to such maritime purposes, 
as more described in the Project Plan (the “Permitted Use”).  In furtherance of, and not in limitation 
of, the foregoing, except as expressly provided for in the Lease, Tenant shall use and operate the 
Premises continuously and without interruption in accordance with the Project Plan.  Tenant shall 
not use the Premises, or permit the Premises to be used, for any purpose other than the Permitted 
Use, except with the prior written approval of Landlord, to be given at Landlord’s sole and absolute 
discretion. 

(b) Tenant acknowledges and agrees that its ongoing commitment to
use and operate the Project in accordance with the Project Commitments and otherwise in 
accordance with this Article 23 is of vital importance to Landlord, and a material inducement to 
Landlord in agreeing to enter into this Lease.  Accordingly, at all times during the Term, Tenant 
shall comply with the use and operating requirements for the Project set forth in this Article 23, 
including without limitation, operating the Project in accordance with the Project Commitments 
set forth in Exhibit I attached hereto. 

(c) Tenant agrees to meet certain performance obligations, detailed in
Exhibit I attached hereto, as measured by Metrics.  

Section 23.2 Prohibited Uses. 

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

3 SSBMT, LLC
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23.1 or Article 16 hereof.  The provisions of this Section 23.2 shall not restrict Tenant’s rights 
under Article 34 hereof to contest any Requirements.  For the sake of clarity, Tenant shall not use, 
occupy or Sublease the Premises for: (a) any use that is not primarily industrial or commercial 
maritime use; (b) passenger, ferry, or other service open to the public; (c) hazardous or noxious 
bulk transfer facilities; (d) tipping of municipal solid waste (MSW); or (e) any non-maritime uses, 
or uses ancillary or incidental thereto. 

Section 23.3 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 23.4 No Representations or Warranty by Landlord. 

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

(b) Neither Landlord nor the City has made or makes any representation 
as to the legality of the use of the Premises for Tenant’s intended purposes.  If any use or proposed 
use is determined to be illegal by a court of competent jurisdiction, subject to the terms hereof, 
Tenant agrees that (i) neither Landlord nor the City, 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 and the City, and their respective 
directors, officers, employees and agents against any reasonable, out of pocket cost, liability or 
expense incurred by any of them in connection with such determination, or illegal use or proposed 
use in accordance with Article 20 hereof. 

Section 23.5 Living Wage/Prevailing Wage. 

(a) Tenant acknowledges and agrees, on behalf of itself and each of its 
Site Affiliates, that Tenant has received “financial assistance” as defined in the LW Law and agrees 
that it is a “covered developer” under and as defined in the Prevailing Wage Law.  Tenant agrees 
to comply with all applicable requirements of the LW Law and the Prevailing Wage Law.  Tenant 
acknowledges that the terms and conditions set forth in this Section 23.5(a) are intended to 
implement the Mayor’s Executive Order No. 7 dated September 30, 2014.  

(b) The following capitalized terms shall have the respective meanings 
specified below for purposes hereof. 

19



124 

NY 76961799v24 

“Affiliate” means, with respect to a given Person, any other Person that 
directly or indirectly through one or more intermediaries Controls, is Controlled by, 
or is under common Control with such given Person. 

“Asserted Cure” has the meaning specified in Section 23.5(k)(i). 

“Asserted LW Violation” has the meaning specified in Section 23.5 (k)(i). 

“Comptroller” means the Comptroller of The City of New York or his or 
her designee. 

“Concessionaire” means a Person that has been granted the right by Tenant, 
an Affiliate of Tenant or any tenant, subtenant, leaseholder or subleaseholder of 
Tenant or of an Affiliate of Tenant to operate at the Premises for the primary 
purpose of selling goods or services to natural persons at the Premises. 

“Control” or “Controls”, including the related terms “Controlled by” and 
“under common Control with”, means the power to direct the management and 
policies of a Person (a) through the ownership, directly or indirectly, of not less 
than a majority of its voting equity, (b) through the right to designate or elect not 
less than a majority of the members of its board of directors, board of managers, 
board of trustees or other governing body, or (c) by contract or otherwise. 

“Covered Counterparty” means a Covered Employer whose Specified 
Contract is directly with Tenant or one of its Site Affiliates to lease, occupy, operate 
or perform work at the Premises. 

“Covered Employer” means any of the following Persons:  (a) Tenant, (b) 
a Site Affiliate, (c) a tenant, subtenant, leaseholder or subleaseholder of Tenant or 
of an Affiliate of Tenant that leases any portion of the Premises (or an Affiliate of 
any such tenant, subtenant, leaseholder or subleaseholder if such Affiliate has one 
or more direct Site Employees), (d) a Concessionaire that operates on any portion 
of the Premises, and (e) a Person that contracts or subcontracts with any Covered 
Employer described in clauses (a), (b), (c) or (d) above to perform work for a period 
of more than ninety days on any portion of the Premises, including temporary 
services or staffing agencies, food service contractors, and other on-site service 
contractors; provided, however, that the term “Covered Employer” shall not include 
(i) a Person of the type described in Section 6-134(d)(2), (3), (4) or (5) of the New 
York City Administrative Code, (ii) a Person that has annual consolidated gross 
revenues that are less than the Small Business Cap unless the revenues of the Person 
are included in the consolidated gross revenues of a Person having annual 
consolidated gross revenues that are more than the Small Business Cap, in each 
case calculated based on the fiscal year preceding the fiscal year in which the 
determination is being made, and in each calculated in accordance with generally 
accepted accounting principles, (iii) any otherwise covered Person operating on any 
portion of the Premises if residential units comprise more than 75% of the total 
Premises area and all of the residential units are subject to rent regulation, (iv) any 
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otherwise covered Person that the Landlord has determined (in its sole and absolute 
discretion) in writing to be exempt on the basis that it works significantly with a 
Qualified Workforce Program, (v) a Person whose Site Employees all are paid 
wages determined pursuant to a collective bargaining or labor agreement, (vi) a 
Person that is a “building services contractor” (as defined in the LW Law) so long 
as such Person is paying its “building service employees” (as defined in the 
Prevailing Wage Law) no less than the applicable “prevailing wage” (as defined in 
the Prevailing Wage Law), or (vii) a Person exempted by a Deputy Mayor of the 
City of New York in accordance with the Mayor’s Executive Order No. 7 dated 
September 30, 2014. 

“DCA” means the Department of Consumer Affairs of the City of New 
York, acting as the designee of the Mayor of The City of New York, or such other 
agency or designee that the Mayor of The City of New York may designate from 
time to time. 

“LW” has the same meaning as the term “living wage” as defined in Section 
6-134(b)(9) of the New York City Administrative Code and shall be adjusted 
annually in accordance therewith, except that as of April 1, 2015, the “living wage 
rate” component of the LW shall be eleven dollars and sixty-five cents per hour 
($11.65/hour) and the “health benefits supplement rate” component of the LW shall 
be one dollar and sixty-five cents per hour ($1.65/hour).  The annual adjustments 
to the “living wage rate” and “health benefits supplement rate” will be announced 
on or around January 1 of each year by the DCA and will go into effect on April 1 
of such year. 

“LW Agreement” means, with respect to any Covered Counterparty, an 
enforceable agreement in the form attached hereto as Exhibit L (except only with 
such changes as are necessary to make such Covered Counterparty the obligor 
thereunder). 

“LW Agreement Delivery Date” means, with respect to any Covered 
Counterparty, the latest of (a) the effective date of such Covered Counterparty’s 
Specified Contract, (b) the date that such Covered Counterparty becomes a Covered 
Employer at the Premises and (c) the date of this Lease. 

“LW Law” means the Fair Wages for New Yorkers Act, constituting 
Section 6-134 of the New York City Administrative Code, as amended, 
supplemented or otherwise modified from time to time, and all rules and regulations 
promulgated thereunder. 

“LW Term” means the period commencing on the later to occur of the 
Commencement Date or the Effective Date and ending on the later to occur of (a) 
the date on which Tenant is no longer receiving financial assistance under this 
Lease or (b) the date that is ten years after the later to occur of the Commencement 
Date or the Effective Date. 
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“LW Violation Final Determination” has the meaning specified in Section 
23.5 (k)(i)(1), Section 23.5 (k)(i)(2)(A) or Section 23.5 (k)(i)(2)(B), as applicable. 

“LW Violation Initial Determination” has the meaning specified in Section 
23.5 (k)(i)(2). 

“LW Violation Notice” has the meaning specified in Section 23.5 (k)(i). 

“LW Violation Threshold” means $100,000 multiplied by 1.03n, where “n” 
is the number of full years that have elapsed since January 1, 2015. 

“Owed Interest” means the interest accruing on Owed Monies, which 
interest shall accrue from the relevant date(s) of underpayment to the date that the 
Owed Monies are paid, at a rate equal to the interest rate then in effect as prescribed 
by the superintendent of banks pursuant to Section 14-a of the New York State 
Banking Law, but in any event at a rate no less than six percent per year. 

“Owed Monies” means, as the context shall require, either (a) the total 
deficiency of LW required to be paid by Tenant or a Site Affiliate in accordance 
with this Section 23.5 to Tenant’s or its Site Affiliate’s (as applicable) direct Site 
Employee(s) after taking into account the wages actually paid (which shall be 
credited towards the “living wage rate” component of the LW), and the monetary 
value of health benefits actually provided (which shall be credited towards the 
“health benefits supplement rate” component of the LW), to such direct Site 
Employee(s), all as calculated on a per pay period basis; or (b) if Tenant or its Site 
Affiliate failed to obtain a LW Agreement from a Covered Counterparty as required 
under Section 23.5(f) below, the total deficiency of LW that would have been 
required to be paid under such Covered Counterparty’s LW Agreement to its direct 
Site Employee(s) after taking into account the wages actually paid (which shall be 
credited towards the “living wage rate” component of the LW), and the monetary 
value of health benefits actually provided (which shall be credited towards the 
“health benefits supplement rate” component of the LW), to such direct Site 
Employee(s), all as calculated on a per pay period basis, during the period 
commencing on the LW Agreement Delivery Date applicable to such Covered 
Counterparty and ending immediately prior to the execution and delivery by such 
Covered Counterparty of its LW Agreement (if applicable). 

“Prevailing Wage Law” means Section 6-130 of the New York City 
Administrative Code, as amended, supplemented or otherwise modified from time 
to time, and all rules and regulations promulgated thereunder. 

“Qualified Workforce Program” means a training or workforce 
development program that serves youth, disadvantaged populations or traditionally 
hard-to-employ populations and that has been determined to be a Qualified 
Workforce Program by the Director of the Mayor’s Office of Workforce 
Development. 
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“Site Affiliates” means, collectively, all Affiliates of Tenant that lease, 
occupy, operate or perform work at the Premises and that have one or more direct 
Site Employees. 

“Site Employee” means, with respect to any Covered Employer, any natural 
person who works at the Premises and who is employed by, or contracted or 
subcontracted to work for, such Covered Employer, including all employees, 
independent contractors, contingent workers or contracted workers (including 
persons made available to work through the services of a temporary services, 
staffing or employment agency or similar entity) that are performing work on a full-
time, part-time, temporary or seasonal basis; provided that the term “Site 
Employee” shall not include any natural person who works less than seventeen and 
a half (17.5) hours in any consecutive seven day period at the Premises unless the 
primary work location or home base of such person is at the Premises (for the 
avoidance of doubt, a natural person who works at least seventeen and a half (17.5) 
hours in any consecutive seven day period at the Premises shall thereafter constitute 
a Site Employee). 

“Small Business Cap” means three million dollars; provided that, beginning 
in 2015 and each year thereafter, the Small Business Cap shall be adjusted 
contemporaneously with the adjustment to the “living wage rate” component of the 
LW using the methodology set forth in Section 6-134(b)(9) of the New York City 
Administrative Code. 

“Specified Contract” means, with respect to any Person, the principal 
written contract that makes such Person a Covered Employer hereunder. 

(c) During the LW Term, if and for so long as Tenant is a Covered 
Employer, Tenant shall pay each of its direct Site Employees no less than an LW.  During the LW 
Term, Tenant shall cause each of its Site Affiliates that is a Covered Employer to pay their 
respective Site Employees no less than an LW. 

(d) During the LW Term, if and for so long as Tenant is a Covered 
Employer (or if and for so long as a Site Affiliate is a Covered Employer, as applicable), Tenant 
shall (or shall cause the applicable Site Affiliate to, as applicable), on or prior to the day on which 
each direct Site Employee of Tenant or of a Site Affiliate begins work at the Premises, (i) post a 
written notice detailing the wages and benefits required to be paid to Site Employees under this 
Section 23.5 in a conspicuous place at the Premises that is readily observable by such direct Site 
Employee and (ii) provide such direct Site Employee with a written notice detailing the wages and 
benefits required to be paid to Site Employees under this Section 23.5.  Such written notice shall 
also provide a statement advising Site Employees that if they have been paid less than the LW they 
may notify the Comptroller and request an investigation.  Such written notice shall be in English 
and Spanish. 

(e) During the LW Term, if and for so long as Tenant is a Covered 
Employer (or if and for so long as a Site Affiliate is a Covered Employer, as applicable), Tenant 
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shall not (or the applicable Site Affiliate shall not, as applicable) take any adverse employment 
action against any Site Employee for reporting or asserting a violation of this Section 23.5. 

(f) During the LW Term, regardless of whether Tenant is a Covered 
Employer, Tenant shall cause each Covered Counterparty to execute an LW Agreement on or prior 
to the LW Agreement Delivery Date applicable to such Covered Counterparty.  Tenant shall 
deliver a copy of each Covered Counterparty’s LW Agreement to the Landlord, the DCA and the 
Comptroller at the notice address specified in Article 25 and promptly upon written request.  
Tenant shall retain copies of each Covered Counterparty’s LW Agreement until six (6) years after 
the expiration or earlier termination of such Covered Counterparty’s Specified Contract. 

(g) During the LW Term, in the event that an individual with managerial 
authority at Tenant or at a Site Affiliate receives a written complaint from any Site Employee (or 
such individual otherwise obtains actual knowledge) that any Site Employee has been paid less 
than an LW, Tenant shall deliver written notice to the Landlord, the DCA and the Comptroller 
within 30 days thereof. 

(h) Tenant hereby acknowledges and agrees that the Landlord, the DCA 
and the Comptroller are each intended to be third party beneficiaries of the terms and provisions 
of this Section 23.5.  Tenant hereby acknowledges and agrees that the DCA, the Comptroller and 
the Landlord shall each have the authority and power to enforce any and all provisions and 
remedies under this Section 23.5 in accordance with paragraph (k) below.  Tenant hereby agrees 
that the DCA, the Comptroller and the Landlord may, as their sole and exclusive remedy for any 
violation of Tenant’s obligations under this Lease, bring an action for damages (but not in excess 
of the amounts set forth in paragraph (k) below), injunctive relief or specific performance or any 
other non-monetary action at law or in equity, in each case subject to the provisions of paragraph 
(k) below, as may be necessary or desirable to enforce the performance or observance of any 
obligations, agreements or covenants of Tenant (or of any Site Affiliate) under this Section 23.5.  
The agreements and acknowledgements of Tenant set forth in this Section 23.5 may not be 
amended, modified or rescinded by Tenant without the prior written consent of the Landlord or 
the DCA. 

(i) No later than 30 days after Tenant’s receipt of a written request from 
the Landlord, the DCA and/or the Comptroller, Tenant shall provide to the Landlord, the DCA and 
the Comptroller (i) a certification stating that all of the direct Site Employees of Tenant and its 
Site Affiliates are paid no less than an LW (if such obligation is applicable hereunder) and stating 
that Tenant and its Site Affiliates are in compliance with this Section 23.5 in all material respects, 
(ii) a written list of all Covered Counterparties, together with the LW Agreements of such Covered 
Counterparties, (iii) certified payroll records in respect of the direct Site Employees of Tenant or 
of any Site Affiliate (if applicable), and/or (iv) any other documents or information reasonably 
related to the determination of whether Tenant or any Site Affiliate is in compliance with their 
obligations under this Section 23.5. 

(j) Annually, by August 1 of each year during the LW Term, Tenant 
shall (i) submit to the Landlord a written report in respect of employment, jobs and wages at the 
Premises as of June 30 of such year, in a form provided by the Landlord to all projects generally, 
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and (ii) submit to the Landlord and the Comptroller the annual certification required under Section 
6-134(f) of the LW Law (if applicable), and (iii) submit to the Landlord and the Comptroller the
annual certification required under Section 6-130(c) of the Prevailing Wage Law.

(k) Violations and Remedies.

(i) If a violation of this Section 23.5 shall have been alleged by
the Landlord, the DCA and/or the Comptroller, then written notice will be provided to Tenant for 
such alleged violation (an “LW Violation Notice”), specifying the nature of the alleged violation 
in such reasonable detail as is known to the Landlord, the DCA and the Comptroller (the “Asserted 
LW Violation”) and specifying the remedy required under Section 23.5 (k)(ii), (iii), (iv), (v) and/or 
(vi) (as applicable) to cure the Asserted LW Violation (the “Asserted Cure”).  Upon Tenant’s
receipt of the LW Violation Notice, Tenant may either:

(1) Perform the Asserted Cure no later than 30 days after
its receipt of the LW Violation Notice (in which case
a “LW Violation Final Determination” shall be
deemed to exist), or

(2) Provide written notice to the Landlord, the DCA and
the Comptroller indicating that it is electing to
contest the Asserted LW Violation and/or the
Asserted Cure, which notice shall be delivered no
later than 30 days after its receipt of the LW
Violation Notice.  Tenant shall bear the burdens of
proof and persuasion and shall provide evidence to
the DCA no later than 45 days after its receipt of the
LW Violation Notice.  The DCA shall then, on behalf
of the City, the Landlord and the Comptroller, make
a good faith determination of whether the Asserted
LW Violation exists based on the evidence provided
by Tenant and deliver to Tenant a written statement
of such determination in reasonable detail, which
shall include a confirmation or modification of the
Asserted LW Violation and Asserted Cure (such
statement, a “LW Violation Initial Determination”).
Upon Tenant’s receipt of the LW Violation Initial
Determination, Tenant may either:

Accept the LW Violation Initial Determination and shall perform the Asserted Cure specified in 
the LW Violation Initial Determination no later than 30 days after its receipt of the LW Violation 
Initial Determination (after such 30 day period has lapsed, but subject to clause (B) below, the LW 
Violation Initial Determination shall be deemed to be a “LW Violation Final Determination”), or 

Contest the LW Violation Initial Determination by filing in a court of competent jurisdiction or 
for an administrative hearing no later than 30 days after its receipt of the LW Violation Initial 
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Determination, in which case, Tenant’s obligation to perform the Asserted Cure shall be stayed 
pending resolution of the action.  If no filing in a court of competent jurisdiction or for an 
administrative hearing is made to contest the LW Violation Initial Determination within 30 days 
after Tenant’s receipt thereof, then the LW Violation Initial Determination shall be deemed to be 
a “LW Violation Final Determination”.  If such a filing is made, then a “LW Violation Final 
Determination” will be deemed to exist when the matter has been finally adjudicated.  Tenant shall 
perform the Asserted Cure (subject to the judicial decision) no later than 30 days after the LW 
Violation Final Determination. 

(ii) For the first LW Violation Final Determination imposed on 
Tenant or any Site Affiliate in respect of any direct Site Employees of Tenant or of a Site Affiliate, 
at the direction of the Landlord or the DCA (but not both), (A) Tenant shall pay the Owed Monies 
and Owed Interest in respect of such direct Site Employees of Tenant or of a Site Affiliate to such 
direct Site Employees; and/or (B) in the case of a violation that does not result in monetary 
damages owed by Tenant, Tenant shall cure, or cause the cure of, such non-monetary violation. 

(iii) For the second and any subsequent LW Violation Final 
Determinations imposed on Tenant or any Site Affiliate in respect of any direct Site Employees of 
Tenant or of a Site Affiliate, at the direction of the Landlord or the DCA (but not both), (A) Tenant 
shall pay the Owed Monies and Owed Interest in respect of such direct Site Employees of Tenant 
or of a Site Affiliate to such direct Site Employees, and Tenant shall pay fifty percent (50%) of the 
total amount of such Owed Monies and Owed Interest to the DCA as an administrative fee; and/or 
(B) in the case of a violation that does not result in monetary damages owed by Tenant, Tenant 
shall cure, or cause the cure of, such non-monetary violation. 

(iv) For the second and any subsequent LW Violation Final 
Determinations imposed on Tenant or any Site Affiliate in respect of any direct Site Employees of 
Tenant or of a Site Affiliate, if the aggregate amount of Owed Monies and Owed Interest paid or 
payable by Tenant in respect of the direct Site Employees of Tenant or of a Site Affiliate is in 
excess of the LW Violation Threshold for all past and present LW Violation Final Determinations 
imposed on Tenant or any Site Affiliate, then in lieu of the remedies specified in subparagraph (iii) 
above and at the direction of the Landlord or the DCA (but not both), Tenant shall pay (A) two 
hundred percent (200%) of the Owed Monies and Owed Interest in respect of the present LW 
Violation Final Determination to the affected direct Site Employees of Tenant or of a Site Affiliate, 
and (B) fifty percent (50%) of the total amount of such Owed Monies and Owed Interest to the 
DCA as an administrative fee. 

(v) If Tenant fails to obtain an LW Agreement from its Covered 
Counterparty in violation of paragraph (f) above, then at the discretion of the Landlord or the DCA 
(but not both), Tenant shall be responsible for payment of the Owed Monies, Owed Interest and 
other payments described in subparagraphs (ii), (iii) and (iv) above (as applicable) as if the direct 
Site Employees of such Covered Counterparty were the direct Site Employees of Tenant. 

(vi) Tenant shall not renew the Specified Contract of any specific 
Covered Counterparty or enter into a new Specified Contract with any specific Covered 
Counterparty if both (A) the aggregate amount of Owed Monies and Owed Interest paid or payable 
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by such Covered Counterparty in respect of its direct Site Employees for all past and present LW 
Violation Final Determinations (or that would have been payable had such Covered Counterparty 
entered into an LW Agreement) is in excess of the LW Violation Threshold and (B) two or more 
LW Violation Final Determinations against such Covered Counterparty (or in respect of the direct 
Site Employees of such Covered Counterparty) occurred within the last 6 years of the term of the 
applicable Specified Contract (or if the term thereof is less than 6 years, then during the term 
thereof); provided that the foregoing shall not preclude Tenant from extending or renewing a 
Specified Contract pursuant to any renewal or extension options granted to the Covered 
Counterparty in the Specified Contract as in effect as of the LW Agreement Delivery Date 
applicable to such Covered Counterparty. 

(vii) It is acknowledged and agreed that (A) other than as set forth 
in Section 8.2, the sole monetary damages that Tenant may be subject to for a violation of this 
Section 23.5 are as set forth in this paragraph (k), and (B) in no event will the Specified Contract 
between Tenant and a given Covered Counterparty be permitted to be terminated or rescinded by 
the Landlord, the DCA or the Comptroller by virtue of violations by Tenant or another Covered 
Counterparty. 

The terms and conditions set forth in this Section 23.5 shall survive the expiration or earlier 
termination of this Lease. 

Section 23.6 Other Commitments. 

(a) HireNYC Program: Tenant shall comply with the HireNYC: 
Permanent Program annexed as Exhibit H-2 to this Lease. 

(b) Intentionally Omitted 

(c) Labor Peace Agreement.  Within one hundred twenty (120) days of 
the date hereof, Tenant shall provide Landlord with an executed Labor Peace Agreement, 
satisfactory to Landlord in its sole discretion. 

Section 23.7 Project Report and Meetings. 

(a) Within sixty (60) days following the end of each calendar year 
during the Term, or at such other time as Landlord may reasonably request from time to time (but 
not more than twice during any twelve month period) upon not less than sixty (60) days’ prior 
written notice, Tenant shall deliver a written report to Landlord in form reasonably acceptable to 
Landlord (the “Project Report”) setting forth the status of the Project, and the manner in which 
Tenant is complying with the Project Commitments and Required Use as of the end of the 
immediately preceding calendar year (or, in the case of a Project Report otherwise requested by 
Landlord, as of the date of such request).  The Project Report shall, among other things, contain 
Tenant’s certification as to whether (i) the Premises are in compliance in all material respects with 
the applicable Project Commitments and the Required Use, (ii) the Premises are in compliance in 
all material respects with the Use and Operating Requirements set for above, and (iii) in Tenant’s 
reasonable and good faith judgment, Tenant anticipates that Tenant will be able to comply timely 
in all material respects with any Project Commitments and/or Use and Operating Requirements set 
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for above to be performed in the upcoming year of the Lease or Lease Year, as applicable.  In the 
event that Tenant shall be unable to provide the required certifications, the Project Report shall 
identify any areas of non-compliance with specificity, and explain the reasons for such non-
compliance (a “Non-Compliance Notice”).  Landlord shall endeavor to review each Project Report 
and submit any questions thereto or request any additional or supporting information that it 
requires within thirty (30) days following Landlord’s receipt of such Project Report.   

(b) Following the end of each calendar quarter during the Term, 
Landlord and Tenant shall meet at Landlord’s offices to discuss any matters or issues either 
Landlord or Tenant may desire to discuss regarding the Project, this Lease or the Premises. 

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

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

(a) if Tenant shall fail to make any payment (or any part thereof) of 
Rental (including, without limitation, any payment of Base Rent, Percentage Rent, or Additional 
Rent), utility charges, insurance premiums or Impositions as required hereunder or any other 
amount required to be paid by Tenant hereunder and such failure shall continue for a period of ten 
(10) days after written notice thereof from Landlord to Tenant; or 

(b) if Tenant shall fail to make the Tenant’s Initial Construction Funds 
Deposit as, if and when required under Section 13.1(a) and such failure shall continue for a period 
of thirty (30) days after written notice thereof from Landlord to Tenant; or 

(c) if prior to the date on which Landlord’s Capital Work is 
Substantially Completed Tenant shall fail to use commercially reasonable efforts to remove any 
licensee following delivery of a notice by Landlord pursuant to Section 15.4(c) that Landlord 
intends to commence and undertake Landlord’s Capital Work, and such failure continues for ten 
(10) Business Days after Landlord’s notice thereof to Tenant specifying such failure; or  

(d) if Tenant shall enter into an Assignment, Transfer or Major Sublease 
without compliance with the provisions of this Lease and such Assignment, Transfer or Major 
Sublease shall not be made to comply with the provisions of this Lease or canceled within thirty 
(30) days after Landlord’s notice thereof to Tenant; or 

(e) if Tenant shall fail to maintain the insurance required to be 
maintained by Tenant pursuant to Article 7, and such failure continues for ten (10) Business Days 
after Landlord’s notice thereof to Tenant specifying such failure; or 

(f) if Tenant shall fail to respond to and rectify any violations issued by 
any Governmental Authority in connection with the use and occupancy of the Premises by Tenant 
or any Subtenant and/or the construction of the Improvements, and such failure shall continue for 
a period of forty-five (45) days after notice thereof, unless such violation cannot be rectified within 
such forty-five (45) day period, in which case no Event of Default shall be deemed to exist as long 
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Term option, the Term shall expire in sixty (60) days from delivery of such notice. A 
Recognized Mortgagee shall on behalf of Tenant have the right to exercise the options for an 
Extended Term set forth in this Section 2.4. 

Section 2.5 Non-Competition. 

(a) Prior to the earlier to occur of (i) the issuance of a temporary
certificate of occupancy for the East Tower, or (ii) April 1, 2010, neither the City nor. Lease 
Administrator will allow any redevelopment project or·new· construction project to break 
ground if such new project is (x) located on City-owned land; and (y) expected to include 
more than 25% ofRentable Square Feet dedicated to Commercial Life Science Use. 

(b) Notwithstanding the foregoing"Section 2.5(a), neither the City nor the
Lease Administrator would be prohibited from pursuing or assisting the projects commonly 
known as (i) Audubon IV; (ii) Brooklyn Army Terminal; and (iii) any other projects not 
located on City-owned land, which may be assisted with, or benefited by, economic benefits 
or economic incentives provided by the IDA. 

( c) To the extent that the City or Lease Administrator breaches the
provisions of Section 2.5(a), the number of Rentable Square Feet required to be devoted to 
Commercial Life Science Use pursuant to the special use requirements set forth on Schedule 
A hereof shall be reduced one Rentable Square Foot for each Rentable Square Foot 
developed or constructed in violation of the requirements of Section 2.5. By way of 
illustration only: if a new building, containing 20,000 Rentable Square Feet of space, is 
developed, and one-half is dedicated to Commercial Life Science Use, the number of 
Rentable Square Feet required to be devoted to Commercial Life Science Use in the Project 
shall be reduced by 5,000 Rentable Square Feet (i.e., the number of Rentable Square Feet in 
excess of twenty-five percent (25%) of the Rentable Square Footage of the new building 
devoted to life science use). 

Section 2.6 Use of Psychiatric Building. Tenant has been advised by Lease 
Administrator that the New York City Department of Homeless Services intends to discontinue 
its current use of the Psychiatric Building. In the event that the Psychiatric Building continues 
to be used to provide shelter beds and "intake" services for homeless individuals, and s_uch use 
continues for any period following the date which is three (3) years after the Commencement 
Date, the initial eighteen ( 18) month period described in the first paragraph of Schedule A, 
under the Heading "Commercial Use," shall be reduced by three (3) days for each day 
(subsequent to the expiration of such three (3) year period) that the Psychiatric Building 
continues to be used to provide shelter beds and "intake" services for homeless individuals. 
Lease Administrator agrees to inform Tenant, on a regular basis, of the status of the·efforts by 
the New York City Department of Homeless Services to discontinue its current use of the 
Psychiatric Building. 
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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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ARTICLE 21 

NO ABATEMENT OF REN�AL 

Except as otherwise expres provided herein f
there shall be no nt, d imi nu or reduct ion cf 
Rental or other sums, costs, expenses, s, payments 
or deposits payable by Tenant hereunder a:- of the other 
obligations of Tenant hereunder under any circi:mstances� 

ARTICLE 22 

PERMI'T'.:'E:) USE; NO UNLAWFUL OCCUPJl.NCY; PEDESTRIAN STREET 

Section 22�01 � Subject to ovisions of law 
and this Lease, Tenant shall use the ses (a) during the 
five (S) year period commencing upon the Completion cf the 
Buildings as and fer a shopping center and a parking facility 
(b} thereafter, fot' any lawful p�rpose, and for no other 
purpose. 

Section 22.02. 

(a} Tenant shall not use or occupy Block 149, Lot 1 
comprising a of the Premises for the pa-eking of vehicles 
(except vehicles used in the demolition or constructiori of 
improvements on the Premises) until the co�pl of the 
Buildings required to be constructed p�=suant to Article 10 
hereof .. 

(b) Tenant: shall not: use or occupy, nor permit
or suf � the Premises or any part thereof �o be used or 
occupi for any unlawful or illegal busi�ess, use or pur
pose, or fer any business, use or ;:n.1:-j?ose deemed dis-::ep
utable or 9xtra hazardous, or in such manner as to conati
tute a nuisance of any kind, public or private, or fer any 
9urpose or in any way in violation cf t:'ie certificate of 

, .. . .  ,,, ,:, -~- ¼ ""- -� " "  ·-- --- - ·- :
may make void or voicia:.)l,2 ct:'":y i.·:';s1:.:·a.::::.:':: ·-. ·" :.:::,:;::-:>:, . ...,,:
the Premises. Tenant sha11 immedi r. t.f'P= a:scove�:
of any such-.-unlawful, illegal t disrep�t. or extra haz.:.1::::-
0.us use take all necessary steps, lesal and eq:..:itable, to
compel the, discontinuance cf such use and to oust and r:e
l'llOlle tmy subtenants, licensees, concessionaires or other
occupants gui.lty of such unlawful, illegal, disreputable
or: ext1:a·.·baz.ardc.n4s· i.!se�

-53-
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0) ·· · · · · ·· ·· · · - -------,f�-1t,ri�
the proceeds of an Urban Development Action Grant from the 
united States Department of Housing and Urban Development. 

"Unavoidable Delays" shall mean delays due t.o acts of 
God, strikes or other labor stoppages, inability to obtain labor 
or materials due to governmental restrictions, enemy action, 
civil commotion, fire, unavoidable casualty or other similar 
causes but only to the extent that they are beyond the control 
of Tenant (not including Tenant's insolvency or financial 
condition) and only those such delays which Tenant shall have 
notified Landlord of in writing not later than ten (lD) days 
after the same shall occur. Such written notification must 
specify in detail the event or condition causing the delay, the 
cause of such event or condition and the work being delayed, 

ARTICLE 2 
PREMISES AND TERM OF LEASE 

Landlord does hereby demise and lease to Tenant, and 
Tenant does hereby hire and take from Landlord (a) all those 
certain plots, pieces and parcels of land located in the Borough 
of Queens, County of Queens, City and State of New York, more 
particularly described in Exhibit "A" annexed hereto and made a 
part hereof, and denominated "Description of Land" thereon, 
together with all easements and other rights pertaining thereto, 
and (b) except as limited by Section ll,07(b) hereof, all 
Buildings thereon, subject to those matters affecting title set 
forth in Exhibit "B" ("Title Matters") annexed hereto and made a 
part hereof, including but not limited to the Prime Lease and 
the conditions and limitations contained in the Deed. 

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

ARTICLE 3 
!illil 

Section 3.01. Tenant shall pay to Landlord, or to such 
other person as Landlord may direct in writing, in currency 
which at the time of payment is legal tender for public and 

, private debts in the United States or America, without notice or 
demand, 

(a) ".§!!! Rent" as follows:

(i) during the first two Lease Years, $75,000 per
annum ($6,250 monthly);
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(b) At the commencement of each renewal option which Tenant elects to
exercise, if any, Tenant shall deposit with Landlord additional amounts to increase the Security 
Deposit as follows: (i) at the commencement of the first Extension Tenn, Tenant shall deposit 
with Landlord an additional amount of Seven Hundred Fifty Thousand Dollars ($750,000) or an 
amount based on a CPJ adjustment (such CPI adjustment shall be an amount equal to the 
Security Deposit multiplied by a fraction, the numerator of which shall be the CPI published for 
the third month prior to the first Extension Term and the denominator of which shall be the CPI 
published for the third month prior to the Commencement Date), whichever is higher and (ii) at 
the commencement of each additional Extension Term, an amount based on a CPI adjustment 
(such CPI adjustment shall be an amount equal to the Security Deposit multiplied by a fraction, 
the numerator of which shall be the CPI published for the third month prior to the Extension 
Term and the denominator of which shall be the CPI published for the third month prior to the 
commencement date of the previous Extension Term). 

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

ARTICLE 8 

INTENTIONALLY OMITTED 

EOFPRE� 

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

. sole discretion. 

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

• 21 • 
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Ak�wfi1,, CJv �vt gli'&M-• • 
ARTICLE 23 

PERMITTED USE; NO UNLAWFUL OCCUPANCY 

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

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

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

ATURA#6.L09 08/04/95 2:56pm -103-
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such Default or Event of Default unless the entire outstanding amount due or damages suffered 
by Landlord, as the case may be, shall have been paid in full. 

Section 7 .04. Additional Deposits. 

(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 its amount prior to such use or application. 

(b) On tbe tenth (10th) anniversary of the Commencement Date, and every
lenlli anniversary of Ute Com.meucemcnl Dale lhcrcaflcr, Tt.::naut shall (icrJo::;lL -,r,,i'.h Landlui·cl a11 
amount sufficient for the Security Dcposil Lo equal One Hund.red Fifty per cent (150%) of the 
then-payable monthly installments of Annual Base Rent. 

(c) If Tenant elects to extend the Term pmsu,ml lo Section ? .02(b) hereof,
prior to the commencement of each Extended Term, Tenant shall deposit ,,.-itlr L,•11cll0rcl :,n 
additionril 2.mount to increase the Sc:1-:ri�:.i" Dq>:;:;it lo 2J\ ;:11�.rY.rnt equJl :.:J 1 --�c;�. 
installment of Annual Base Rent payable during s11ch respective Extended Tcn11. 

Section 7.05. Return of Security Deposit. lf Tenant shall comply wib ,111 of the 
terms of this Lease, the Security Deposit shall be returned to Tcn:mt witbn lhi.ny (30) d,1ys after 
fl.1e Fxplrntlon Dat� nfthis Lr:•1sc, to�;C'thc-rwith interest ) ii:1:1y, ;;c-:fTl!f.c'. f�1C'r:-:-nn, 1r:-:> ::n ,�.rnnT·1t,
tn lJc rctninecl by L:1rdlorcL equal to ci:12 p�'!Tt:::1t (l 011) pn :1:;mm1 of lh('.: :�:n 1.t' 1

� C''.' t:·/: Sec\; ity 
D�pu�iL 

1\RTICLP. S 

IYlTENTIONALLY OMITTED 

ARTICLE 9 

'- .\,!:,'_, l:,_: .l; i._'llJ1::-L.�· ' .1 '1'. " ) 

µrcpanng, hauclling, Ji;:ilri'uuLiug, rcf1igcr,1ting �mJ \Var-.:J lu u.:oi.1_1g 
�1_lud� rci·d1-::·d (,_1 ,:1!•_·1 !1 u 1 i,j 1.1i:i_:lit.1i1 -. !,1 1 \! ,_, 1,,_11_: 1·· 
c: 1 :--�l iL«lvcl, l, 1.1 1 -·, i',l'. 1_,\'. ;;;j(] ;,· .. ,\_-;:, 
ot11ccs 11se.s, rnH! rnr otncr p;1rJrnse:-; 1:L 

- ' . , 
i:\,,-,"(..,:�[, Lli,\c li._,Ll clliL :,11,'..J JJ,)L c.,1-, c 

. 1 .' 

' '!1] 

" 
('" !',·"' """'1.,�,. 

\Jl .lVV" l'lu',HiVL...> 

fresh seafood except for pre-packaged :.;cafood ilci11:; .';ucl1 as crnrn::_:d u,· 1):·,_·-r, :,:� • .:::,:...:,1 .;d'" ,�cd 
fish, caviar, Cac�a_;_· salad containiug :i:h'l�uvi:..·:.; and t:10 liK-.:. Iu aJJition to, ::r;J v. iL:L,�:� i:1 ;�uy 
way lin1iting the .foregoing, Tcn,mt ac�-: . ..11owlcdgcs ancL i:_;_1,lc;.:stan<ls that L:�.:..1(!1..Jrd h�1:; a;r...:c�l tu 
the restrictive covenant set forth in Exhibit I attached hereto pursuant to a lease between 
Landlord and Fulton Fish Market Cooperative at Hunts Point (the "Fish Covenant"), and Tenant 
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0 0 
shall not use the Premises nor permit the Premises to be used in a manner such that Landlord 
would be in violation of the Fish Covenant. 

Section 9.02. Requirements for Conduct of Business. Tenant acknowledges that 
the Premises are part of a ''public market" under§ 260 et seq. of the New York Agriculture and 
Markets Law. Tenant, at its sole cost and expense, shall promptly comply with all Requirements 
foreseen and unforeseen, ordinary as well as extraordinary; which may be applicable to the 
Premises or any part thereof, for the proper and lawful operation of the Premises by Tenant for 
the purposes authorized by this Lease. This Lease docs not grant any pem1ission, 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. 

Section 9.03. Unlawful Use. Tenant shall not use or occupy the Prcm:scs, or 
permit or suffer the Premises or any part thereof to be used or occupied, for auy unlawfui, iliegal, 
or hazardous business, use or purpose or in any \vay in violation of any of the Rcqu1rcrnct�1s, any 
certificate of cornplclion or occupancy affecting the l\c1niscs or lhis Lease <.:Jr in such Ul,Hlill,r ,1s 
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 hazarc.ous business, 1:se or 
purp0;.-;e, TL:nc:uit :-;hail lake ail rn:;ccss:a; __;�...:ps, k;;Jl �:;:�� Gl,iL�itabk, Lo cul::1 ...:: '.::...:Ji_:_:.-•.. : ... ._��'-·�' 
thert:of'. Tenant .sha1i nol keep nnytit.i11_s in ti1s; Pn;n:i_;,;:-: which 1;,;1y 1.:::�1_,_ c: bl.: Jj1i. · : ;c 
stn1ctnra1 inj11ry to the Premises or ;1ny p1rt tli·::-.rcof, or ;-is will constiti,'.,·· � ;·1th;> ,~.r· :1!·1 :it!.: 
nuisance, or anything except as now or hereafter pem1ilterl hy the Fire Department, Boar<l 0f f'ire 
1Tnrlr•.n.vriter.�; Fire Tnsnnmr.P. T�:1fin� nr�;111;:,,1t-irm ::md r,flir.r ;1111h,-,,-::�1 ,,. :,,r-;. !ir,1: ·,,1 
then only in such manner and such quantity so as not to make it difficult -x '.;: -��- :,·'.':\· �:·, ('11t-:in 
fire insurance for the Premises or increase the rate for fire insurance appiicable to the l:rcrniscs, 
nor use the Premises in a manner which will increase the insurance rate for the Premises over 
that otherwise in effect. Ifby reason of Tenant's failure to comply with the foregoing the fire 
insurance rate sha11, at any tlmc, be higher t1rm it o!henvi�c: \vn11k1 lv\ fl,,..,� T'"�-i•1t d1:, 11 tv, 
obligated to pay such additional cost which shell lnvc been ch:1rgcd be''·:,·· ', .. 
'1l:11at1.L 

(a) Neither Landlord, Lease A<lmin.istratcr avr .:'\ppk h�1..; rn�iJc Oi." E�.i'.<s:s �lll)
-1�prese11talion or warrallly ,1:--; to Ui(: condition llCthc Pri...:tni:-;�·.,..; Ui ii.-.: :-il1it.<1i1ii!;_�, i,,r C!i1y t; 1il!,-\1; ir

representation as to the legality of the use of the .l:'remises for Tenant's m:ci:c:sc! purpose::. ll" ,u,y 
use or proposed use is dctcnnincd to be illegal by a comt of compctcntjm·isclictio:.-i, :;ubjc..::l t; the 
terms hereof Tenant agrees that (i) neither Landlord, Lease Administrator nor Apple:, nvr auy of 
their respective directors, officials, officers, employees or agents shall be liable for any damages 
incurred by Tenant or any third party as a result of, or in connection with such determination, or 
illegal use or proposed use, and (ii) Tenant shall defend, indemnify and hold harmless each of 
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0 
Landlord, Lease Administrator and App le, and their respective directors, officials, officers, 
employees and agents against any cost, liability or expense incurred by any of them in 
connection with such determination, or illegal use in accordance with Article 23 hereof. 

ARTICLEl0 
INTENTIONALLY OMITTED 

INSlfilANCE 
Seclion 11.01. Jn:::Hriu1cc RcquirctncnL-: At ;Jl lime::; du:-:r�� !:1c T..::::1, T ' 1�:;nL a 1. 

it,.; :-:c,L.-: CIJ't and expense, sl ia11 C�trry 'l)'-'1 ''l;l:T,,_'li:1 i•1 fnll fr,,·:c.: !7r_
1 ,:-:ff.--:('f c,- �-·">�ft•,]"'\,� c-:i r,-j ,., ,l 

.,;.,�1 ;:.L ... � .. :i:�d iu L.1:l forcG �:::,: '..:-�-> r::.__.,..: -Jft::;• c.,, · ... ..,, -.,.._ ,, · 1::
c1cscribecl risks �m<l in the minimmn limits :'=c.t forth hc]nw: 

(3) Liahilitv Tn,;!1��nc:· Ccmrncn:ial Gener,.:l T.,�; 1bility i::c-11:·:n'.''C' 1'rn1.::.:cli.i1�
against all liability with respect tu :lL..; Prerniscs a11J the upcraLiuns _,.-ci._;�.:::c'. tLerew, \,·];_c�:�:.:i 
n-::rhwkd on or off1ht� Prr-rniC'.f':S, fn:· 1;n-lily in __ inry, dt'.c!111, pc;·sn112l inj1 1ry ;:,r· 1 ;1:·u,,.-,r1v ch1_;r .'.,;rc

'':T;:_:r:t not kss th::i: Fi,1'.:: \'.-'.''.-,-i-, n ' 1 
::-.� (\�,:�:in;:-1:''.1) V-':·

aggrcgak, awl Je.:;ignaliug TcuJ.uL <::1.':i "i;c111,ul i1�:;�:rui,'' �Lii..1 L1i1:Jl1-1rJ, Lc<1�< /,,;1i1.iii 

.. \_i?j�lv J...> "c�JJi�ivn;..il i.c1:;L�i_"-..;J�.'· L ,.:, .. :;::u �-'•.; :- '-"i, i� •-1�i-"-L•,-., J1:.:� �::� ,,,,.�-., 
resulting fron1 insured occurrences may cxccecl :my �rnnual ar;grcGatC applir;fril::: to t::c i:r:;l:,-:1 ncc 
j e1._1ui1ul Uy Lhl::; ::;ulJ�ecLiun, Tcil<l.llL :-,J 1,:l� iJlUL-,l[C cuJl.i lllL\;1;;,1il"l .Cui i.li-..; 1 ~I tc,:;1i,.;vl ,:,;· .,, .• ;l :: ,.,,;, 

in;:;,ur;:mcc against futurc-:1ri:-;'.n_:; c.:1::· th:1�- s:·'.t::�ry the rcq·_1;-::,.,, .... t� -,; :'.,i � 'T1�.--.:._·.'.: -.:1 ::1 :1 11
respects, including required amounts. The Commercial General Liability Insurance required 
hereby shall: 

fr•--,.--, 1.�t-,-,,1 !'.:1l1il!t-y 1i·•v!i1· 0f rrd 1,.c:,: 1: , :' n - Tf :,\ !·•_'1! T� 
adj l'.�1w 1c-:nt for inflation; 

(iii l",1i1l;1i11 lll:1,,�c( c.u11�rnctu;11 l"::bilit,: 111. , :;;i;, .. · 

COJllTaCLUai. iiaDJllly, auu :;pccu.1caJ1y cuv1_;[ ir12; l C;;'. .. L ., J!Jl_ ,�·11i�::1:L,\LlUll U, l 

7'\ hcrcnf: 

c ;:,, :i..:J �;F.:::.;i!ic:dly :: . .-cquL:-i{1..:; :: , :.~.: u� ·� "·'" 
,:,.All lv.i.' J.ny maLc:rial reducLiui. iii c,j\ ·_·c";b�, 

::u: 

:.; l.lJJ1 

(v) contain an unintentional errors and 01nis:.:;ions clau:;c;
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ARTICLE6 

UTILITIES 

Section 6.0 l. Utility Service to Premises. Tenant must obtain and pay all costs 
of utilities (including, without limitation, installation thereof, if applicable), induding all sewer 
charges and charges for all water, gas, heat and electricity, consumed and used in, or with respect 
to, the Premises, and Tenant, at its sole cost and expense, shall maintain and repair all meters and 
procure all permits, approvals and licenses necessary to secure delivery of such utility services. 
Tenant shall pay any utility charges directly to the companies supplying such utility services all 
charges therefor, as the same shall become due. 

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

ARTICLE 7 

(INTENTIONALLY OMITTED) 

ARTICLE8 

INTENTIONALLY OMITTED 

ARTICLE9 

USE OF PREMISES 

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

Section 9.02. Requirements for Conduct of Business. Except for maintenance 
and repairs for which Landlord is responsible pursuant to the provisions of this Lease, Tenant, at 
its sole cost and expense, shall promptly comply with all Requirements foreseen and unforeseen, 
ordinary as well as extraordinary, which may be applicable to the Premises or any part thereof, 
for the proper and lawful operation of the Premises by Tenant for the purposes authorized by this 
Lease. This Lease does not grant arty permission, HceHse or authority for the performance or 
conduct of any business, operation or use in lieu ·of any permit •or approval from any public or 
private .party which may be required. Tenant shall obtain and maintain in full force and effect 
during the Term at its sole cost and expense any governmental license or permit imposed or 
mandated by any Governmental Authority in connection with Tenant's trade or business and the 
use of the Premises. 

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

(i) 9 co\111 hours per day of off-peak weekday court time (9am to 3pm -
Monday - Friday);

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

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

Section 9.04. Unlawful Use. Tenant shall not use or occupy the Premises, or 
permit or suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal, 
or hazardous business, use or purpose or in any way in violation of any of the Requirements, any 
certificate of completion or occupancy affecting the Premises or this Lease or in such manner as 
may make void or voidable any insurance then in force with respect to the Premises. 
Immediately upon the discovery of any such unlawful, illegal or haznrdous 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 cat1se 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 ofFire 
Underwriters, Fire Insurance Rating Organization and other authority having jurisdiction, and 
then only in such manner and such quantity so as not to make it difficult or impossible to obtain 
fire insurance for the Premises or increase the rate for fire insurance applicable to the Premises. 
lfby reason of Tenant's failure to comply with the foregoing the fire insurance rate shall, at any 
time, be higher than it otherwise would be, then Tenant shall be obligated to pay such additional 
cost which shall have been charged because of such failure by Tenant. 

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

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

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

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

ARTICLE 10 

CONSTRUCTION, MANAGEMENT AND MAINTENANCE OF PUBLIC ACCESS AREA 

follows: 
Section l 0.01. Construction of the Public Access Area. Tenant covenants as 

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

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

Basketball City Lease #2148254vl 23 

42



• • 
provisions of this Article shall be applied against amounts 
thereafter becoming due and payable by Tenant pursuant to the 
foregoing provisions. Any deposits or interest remaining after 
application of deposits and interest as aforesaid shall be paid to 
'renant. 

AR'l'ICLE 7 
LATE CHARGES 

If any amount payable to Landlord hereunder shall not be paid 
within 10 days after the date on which it is tjue and payable as 
provided. in this Lease, a late charge per month equal to one
twelf,�h ( 1/l�th) of the Default Interest Rate (computed on a 30-day 
month) on the sums so overdue shall become immediately due and 
payable to Landlord as liquidated damages for the administrative 
costs and expenses incurred by Landlord by reason of Tenants 
failure to make timely payment, and said late charges shall be 
payable by Tenant on demand as additional rent, No failure by 
Landlord to insist upon the strict performance by 'J.'enant of 
Tenant's obligations to pay late charges shall constitute a waiver 
by Landlord of its right to enforce the provisions of this Article 
in any instance thereafter occurring. •rhe provisions of this 
Article 7 shall not be construed in any way to extend the grace 
periods or notice periods provided for in Article 25 of this Lease, 

ARTICLE 8 
DE LOPMENT USE AND OPERATIO OF PROJE T 

Section 8. · s sole cost and expense, shall 
construct on and within the Premises (including below-grade areas) 
all those improvements necessary to develop and operate. the 
Premises as a first class food-oriented and specialty retail 
marketplace containing not less than 62,500 nor more than 130,000 
square feet as further described in Section 8.09 Hereof, including, 
with�ut limitation, (i) certain below grade, grade level and upper 
level space within that portion of the Premises consisting of space 
(the "Arch Space'') beneath the Guastovino Arches (the "Arches") 
within the Bridge approach structure; (ii) on the parcel of land to 
the south of the Arch Space (the "Plaza"), a sitting area 
accessible to the public and a structure containing not more than 
4,800 square feet of space; and (iii) certain improvements to City 
streets abutting the Premises as shown on the Plans (hereinafter 
defined). The above shall include all finishing work in the Common 
Areas (as defined in I(ii) of the "Gross Receipts" definition in 
Article 1 hereof) and all repairs and alterations necessary to make 
the Premises, and the systems therein, suitable for the intended 
purpose, including without limitation repair or installation of 
drainage, heating, ventilating, air conditioning, electrical and 
plumbing systems and shall include all other necessary work, 
installations and equipment. All of the above (which may be 
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performed by Tenant or by Subtenants), together with any 
alterations or additional improvements from time to time made to 
the Premises by Tenant or a Person whose rights in the Premises 
derive from Tenant, is hereinafter referred to as the 
"Improvements," and the Premises, as improved with the 
Improvements, is hereinafter referred to as the "Project." The 
Improvements shall be constructed in substantial accordance with 
preliminary plans (the "Plans") which are attached hereto as 
Exhibit D and which have been approved by Landlord, it being 
understood that suc·h Plans provide for Improvements consisting of 
approximately 97,888 square feet. 

Section 8.02 

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

(b) Except as otherwise provided below, no construction,
including demolition or excavation, shall commence within or upon 
the premises until Landlord has approved the Final Architectural 
Drawings and DOT has approved the Final Engineering Drawings and 
the Final Architectural Drawings. Landlord shall review and approve 
or disapprove the Final Architectural Drawings within 30 days after 
submission. If Landlord shall not have approved or disapproved the 

• Final Architectural Drawings within the time above specified, then
the same shall be deemed approved by Landlord. Landlord shall use
its best efforts to ensure that DOT acts expeditiously and
reasonably in reviewing the Final Engineering Drawings and the
Final Architectural Drawings. It is understood that the project
may be designed and constructed in phases on a fast track basis.
Accordingly, Tenant may submit to Landlord and DOT, as appropriate,
Final Architectural Drawings and Final Engineering Drawings with
respect to separate phases, including demolition or excavation, of
construction and, upon approval of the same as provided above,
Tenant may proceed with construction of the work ( including
demolition or excavation) encompassed by such drawings.
Nonetheless, Final Architectural Drawing and Final Engineering
Drawings with respect to the entire Project shall be submitted to
Landlord and DOT within the nine month period (as the same may be
extended on account of Unavoidable Delays) provided above.
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bonding proceedings. Landlord may also compel the prosecution of an action for the 
foreclosure of such lien by the lien or and to pay the amount of the judgment in favor of the 
lienor with interest, costs and allowances. 
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Section 22.2 Reimbursement For Amounts Paid by Landlord Pursuant to this 
�- Any amounts paid by Landlord pursuant to Section 22.1 hereof, including all costs 
and expenses incurred by Landlord in connection therewith, shall be reimbursed to Landlord 
on Landlord's demand, together with a late charge on the amounts so paid by Landlord, 
calculated at the Late Charge Rate from the date of any such payment by Landlord to the date 
on which payment of such amounts is received by Landlord. 

Section 22.3 Waiver, Release and Assumption of Obligations. Landlord's 
payment or performance pursuant to the provisions of this Article shall not be, nor be deemed 
to be (a) a waiver or release of the Default or Event ofDefault with respect thereto (or any 
past or future Default or Event of Default) or of Landlord's right to terminate this Lease 
and/or to take such other action as may be permissible hereunder, or (b) Landlord's 
assumption of Tenant's obligations to pay or perform any of Tenant's past, present or future 
obligations hereunder. 

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

ARTICLE23 

PERMITTED USE; NO UNLAWFUL OCCUPANCY 

Section 23 .1 Type of Use. Effective upon the Substantial Completion Date, 
Tenant may use and operate the Leased Unit throughout the Term as first-class office 
premises, with ancillary retail, recreational and parking facilities located in other Units in 
accordance with the certificates of occupancy therefor and the Requirements, and for no other 
use or purpose inconsistent with the operation of a first-class office building located in New 
York City; provided, however, that should this Lease be acquired by a Recognized Mortgagee 
or its designee, or a purchaser at a foreclosure sale or other enforcement of the Recognized 
Mortgage, or should a new lease be granted to a Recognized Mortgagee or its designee, in 
each case as contemplated by Article 11, the new tenant may use the Leased Unit for any 
lawful purpose subject to the obligation to comply with the Requirements, including, without 
limitation, the City's Zoning Resolution and any environmental requirements for the Project, 
as the same may be amended from time to time. 

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

ARTICLE24 

EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS RRMEOIES. ETC. 

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

(a) if Tenant shall fail to make any payment (or any part thereot) of
Rental required to be paid by Tenant hereunder and such failure shall continue for a period of 
ten (10) days after notice thereof: provided. howeyer. in no event shall (i) a failure by MWR 
to pay Prior Deferred Rent or Prior Deferred PILOT in accordance with Sections 3 2(0 and 
� (but not a failure by Tenant to cause any distributions otherwise payable to MWR to be 
paid to Landlord pursuant to said Sections) or (ii) during the term of the Bonds, a failure by 
Tenant to make payments required pursuant to Section 3 3, constitute or be deemed an Event 
ofDefault under this Lease, subject, however to Section 3,3(0: 

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

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

(d) to the extent permitted by law, if Tenant shall file a voluntary
petition under Title 11 of the United States Code or if such petition shall be filed against 

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

Section 22.3 Waiver, Release and Assumption of Obligations. Landlord's 
payment or performance pursuant to the provisions of this Article shall not be, nor be deemed to 
be (a) a waiver or release of the Default or Event of Default with respect thereto (or any past or 
future Default or Event of Default) or of Landlord's right to terminate this Lease and/or to take 
such other action as may be permissible hereunder, or (b) Landlord's assumption of Tenant's 
obligations to pay or perform any of Tenant's past, present or future obligations hereunder. 

Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of any 
· damages that it niay claim against Tenant arising out of, or by reason of, Tenant's failure to

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

ARTICLE23 

PERMITTED U E· AWFUL ANCY 

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

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

ARTICLE24 

EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS. REMEDIES, ETC. 
Section 24.1 Definition. Each of the following events shall be an "Event of 

Defau It" hereunder: 

(a) if Tenant shall fail to make any payment (or any part thereof) of
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Rental required to be paid by Tenant hereunder and such failure shall continue for a period often 
(10) days after notice thereof: provided, however, in no event shall (i) a failure by MWR to pay
Prior Deferred Rent or Prior Deferred PILOT in accordance with Sections 3.2(0 and 3 4(g_) (but
not a fru1ure by Tenant to cause any distributions otherwise payable to MWR to be paid to
Landlord pursuant to said Sections) or (ii) during the term of the Bonds, a failure by Tenant to
make payments required pursuant to Section 3.3, constitute or be deemed an Event of Default
under this Lease. subject. however to Section 3.3(0:

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

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

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

(e) to the extent permitted by law, if within sixty (60) days after the
commencement of a proceeding against Tenant seeking any reorganization, arrangement, 
composition, readjustment, liquidation, dissolution or similar relief under the present or any 
future Federal bankruptcy code or any other present or future applicable Federal, State or other 
bankruptcy or insolvency statute or law, such proceeding shall not be dismissed, or if, within one 
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ARTICLE23 

�TTED USE: NO UNLAWFUL OCCUPANCY 

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

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

ARTICLE24 

EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIBS, ETC. 

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

(a) if Tenant shall fail to make any payment ( or any part thereof) of 
Rental required to be paid by Tenant hereunder and such failure shall continue for a period often 
(10) days after notice thereof: proyjded, however, in no event shall a failure by MWR. to pay
Prior Deferred Rent or Prior Deferred PILOT in accordance with Section 3.2(0 and 3 .4(g) (but
not a failure by Tenant to cause any distributions otherwise payable to MWR. to be paid to
Landlord pursuant to said Sections) constitute or be deemed a Default under this Lease;
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ARTICLE23 

PERMITTED USE: NO UNLAWFJJL OCCUPANCY 

Section 23 .1 Type of Use. Effective upon the Substantial Completion Date, 
Tenant may use and operate the Leased Unit throughout the Term for first-class transient hotel 
occupancy available to the general public on a nightly basis, together with, if applicable, 
conference facilities, banquet facilities, function rooms, food and beverage service, and/or other 
services and functions generally provided or available in first-class hotels in New York City, 
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with ancillary retail, recreational and parking facilities located in the Leased Unit and in other 
Units in accordance with the certificates of occupancy therefor and the Requirements, and for no 
other use or purpose inconsistent with the operation of a first-class transient hotel located in New 
York City; provided, however, that should this Lease be acquired by a Recognized Mortgagee or 
its designee, or a purchaser at a foreclosure sale or other enforcement of the Recognized 
Mortgage, or should a new lease be granted to a Recognized Mortgagee or its designee, in each 
case as contemplated by Article 11, the new tenant may use the Leased Unit for any lawful 
purpose subject to the obligation to comply with the Requirements, including, without limitation, 
the City's Zoning Resolution and any environmental requirements for the Project, as the same 
may be amended from time to time. 

Section 23 .2 Prohibited Uses. Tenant shall not use or occupy the Leased Unit, 
shall neither permit nor suffer the Leased Unit or any part thereof to be used or occupied, and 
shall cause the Board ofManagers not to suffer or permit the Common Elements to be used or 
occupied, for any unlawful or illegal business, use or purpose, or in any way in violation of the 
provisions of Section 23. l or Article 16 hereof or the certificate(s) of occupancy for the Leased 
Unit, or in such manner as may make void or voidable any insurance then in force with respect to 
the Leased Unit or the Premises. Immediately upon its discovery of any such unlawful or illegal 
business, use or purpose, or use or occupation in violation of Section 23. I or Article 16 hereof, 
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance of such 
business or use, including, if necessary, the removal from the Leased Unit of any Subtenants 
using a portion of the Leased Unit for an unlawful or illegal business, use or purpose or in 
violation of Section 23. I or Artjcie i 6 hereof. 

ARTICLE24 

EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES ETC.

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

(a) if Tenant shall fail to make any payment (or any part thereof) of
Rental required to be paid by Tenant hereunder and such failure shall continue for a period of ten 
(I 0) days after notice thereof: provided. however, in no event shall a failure by MWR to pay 
Prior Deferred Rent or Prior Deferred PILOT in accordance with Section 3.2<0 and 3.4(g) <but 
not a failure by Tenant to cause any distributions otherwise payable to MWR to be paid to 
Landlord pursuant to said Sections) constitute or be deemed a Default under this Lease; 

Doc#:DS3:11035:S,8 22--06S 

50



such other action as may be permissible hereunder, or (b) Landlord's assumption of Tenant's 
obligations to pay or perform any of Tenant's past, present or future obligations hereunder. 
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Section 22.4 ProofofDama�es. Landlord shall not be limited in the proof of any 
damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to 
provide and keep insurance in force in accordance with the provisions of this Lease to the 
amount of the insurance premium or premiums not paid. However, Landlord shall be entitled to 
recover, as damages for such Default or Event of Default, the uninsured amount of any loss and 
damage sustained or incurred by it and the costs and expenses of any suit in connection 
therewith, including, without limitation, reasonable attorneys' fees and disbursements. 

ARTICLE23 

PERMITTED USE: NO UNLAWFUL OCCUPANCY

Section 23. I Type of Use. Effective upon the Substantial Completion Date, 
Tenant may use and operate the Leased Unit throughout the Term as first-class office premises, 
for the retail sale of goods and services, for the operation of day care facilities and/or for the 
maintenance and operation of the Central Plant (as defined in the Declaration), with ancillary 
recreational and health club facilities, all as more particularly set forth in the Declaration, and all 
in accordance with the certificate of occupancy therefor and the Requirements, and for no other 
use or purpose inconsistent with the operation of a first class office building located in New 
York City; provided, however, that should this Lease be acquired by a Recognized Mortgagee or 
its designee, or a purchaser at a foreclosure sale or other enforcement of the Recognized 
Mortgage, or should a new lease be granted to a Recognized Mortgagee or its designee, in each 
case as contemplated by Article 11, the new tenant may use the Leased Unit for any lawful 
purpose subject to the obligation to comply with the Requirements, including, without limitation, 
the City's Zoning Resolution and any environmental requirements for the Project, as the same 
may be amended from time to time. 

Section 23.2 Prohibited Uses. Tenant shall not use or occupy the Leased Unit, 
shall neither permit nor suffer the Leased Unit or any part thereof to be used or occupied, and 
shall cause the Board of Managers not to suffer or permit the Common Elements to be used or 
occupied, for any unlawful or illegal business, use or purpose, or in any way in violation of the 
provisions of Section 23 .1 or Article 16 hereof or the certificate(s) of occupancy for the Leased 
Unit, or in such manner as may make void or voidable any insurance then in force with respect to 
the Leased Unit or the Premises. Immediately upon its discovery of any such unlawful or illegal 
business, use or purpose, or use or occupation in violation of Section 23 .1 or Article 16 hereof, 
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance of such 
business or use, including, if necessary, the removal from the Leased Unit of any Subtenants 
using a portion of the Leased Unit for an unlawful or illegal business, use or purpose or in 
violation of Section 23.1 or Article 16 hereof. 
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for an additional sixty (60) days after notice by Landlord to Tenant (unless security has been 
provided as contemplated by Article 17), then, subject to any rights granted ·to a Recognized 
Mortgagee under this Lease, Landlord may, but shall not be obligated to, discharge such lien of 
record either by paying the amount claimed to be due or by procuring the discharge of such lien 
by deposit or by bonding proceedings. Landlord. may alsb compel the prosecution of an action 
for the foreclosure of such lien by the lienor and to pay the amount of the judgment in favor of: 
the lienor with interest, costs and allowances. 

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

. Section 22.3. Waiver. Release and Assumption of Obligations. Landlord's . 
payment or perfonnance pursuant to the provisions of this Article shall not be, nor· be deemed to 
be (a) a waiver or release of the Default or Event of Default with respect thereto (cir any past or 

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

Section 22.4. Proof of Damages. Landlord shall not be limited in the proof of 
any damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to 
provide and ·keep insurance in force in accordance with the provisions of this Lease to the. 
· amount of the insurance premium or premiums not paid. However, subject to the provisions of
Section 41.8 hereof, Landlord shall be entitled to seek, and if sm;cessful, to recover, as damages
for such Default or Event of Default, the uninsured amount of any loss and dalil.age sustained or
,incurred by it which would have been paid had Tenant maintained insurance .required to be
maintained pursuant to Article 7, and the reasonable out-of-pocket costs and expenses of any suit
in connection therewith, including, without limitation, reasonable attorneys' fees and
disbursements.

c::ITIED USE:-�:::UL O��;�� = 
Section 23.1. Type of Use. Tenant shall use and operate the Premises for any 

lawful purpose (without limitation of Tenant's obligations under Section 13.lfa)), which may 
include a retail shopping center (which may include a hotel) and parking facilities (and all uses 
incidental thereto), in accordance with the certificate(s) of occupancy therefore as the same may 
be amended or modified from time to time and the Requirements. 
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Section 23.2. Prohibited Uses. Tenant shaU not use or occupy the Premises, and 
neither permit nor suffer the Premises or any part thereof to be used or occupied for any unlawful 
or iUegal business, use or purpose or for any pwpose, or in any way in violaticm of the provisions 
of Section 23.1 or Article 16 hereof or the pertificate(s) of occupancy for the Premises as the 
same may ·be amended or modified from time to time, or in such manner ·as may make void or 
voidable any insurance then in force with respect to the Premises, nor for any pornography (bone 
fide book stores targeted to . the general public shall not be deemed "pornographic" 
notwithstanding that they may stock materials of an erotic or sexual interest); "adult", "girlie", or · 
''nudes" sexually oriented 'business; massage parlor;· ''figure" art or physical culture 
establishments of any sort ( other than a bona fide health club/gymnasium); junk or salvage yards, 
including auto wrecking, or paper, junk, metal, or rag storage, sorting or bailing, or similar 
establishments; incip.eration or other reduction of garbage '(other than trash compactors and 
dumpsters and other facilities which are ancillary to retail or other commercial occupancy); 
dumps, transfer stations or other depository for refuse; wholesale produce and meat markets 
(''markets" shall not include retail/wholesale establishments such as supermarkets . and · 
"warehouse clubs" or "wholesale club" such as BJs, Sams Club and Costco), or stockyards or 
slaughtering of. animals or poultry. Immediately upon its discovery. of any such unlawful or . 
illegal business or nonpermitted use or purpose, or use or occupation in violation of Section 23.1 
or this Section 23.2 or Article 16 hereof, Tenant shall take all proper and necessary steps, legal 
and equitable, to compel the discontinuance of such business or use, including, 'if necessary, the 
removal from the Premises of any Subtenants using a portion of the Premises for an unlawful or 
iUegal business, use or purpose .or in violation of Section 23.1. Section 23.2 or Article 16 hereof. 
The provisions of this Section shall not restrict Tenant's rights under Article 34 hereof to contest
any Requirements. 

· · 

ARTICLE24 

EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC. 

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

(a) if Tenant shall fail to make any payment (or any part thereof) of Rental
required to be J)aid by Tenant hereunder and such failure shall continue for a period often (10). 
days after notice thereof from Landlord to Tenant; 

(b) if Tenant shall fail to Commence Construction of the Buildings on or 
before the Construction Commencement Date (subject to Unavoidable Delays) and such failure 
shaU continue for a period of thirty (30) days (subject to Unavoidable Delays) after notice 
thereof from Landlord specifying such failure; 

(c) if Tenant shall fail to. SubstantiaUy Complete the Construction of the
Buildings on or before the Scheduled Completion Date (subject to Unavoidable Delays) unless 
Tenant is as of such date diligently prosecuting such construction toward prompt Substantial 
Completion and continues to do so without interruption except for Unavoidable Delays; 

(d) if Tenant shall enter into an Assignment, Transfer or Major Sublease

LeasecleanS-8-06 (#1478544) - 86-
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Section 5.05. Taxes. 

Provided the City shall be Landlord, Landlord shall pay, cancel, or otherwise 
satisfy and discharge of record any and all Taxes on or before the due date thereof (which may 
be by bookkeeping entry, interdepartmental direction or other manner or procedure selected by 
Landlord). If the City shall cease to be Landlord, Landlord shall pay the Taxes on or before the 
due date thereof, it being understood that under no circumstances shall Tenant pay Taxes. If 
Landlord shall have failed to pay or discharge the Taxes as required hereunder and Tenant shall 
not have timely commenced a proceeding to contest the same as provided in Section 33 .0 I 
hereof, or if Tenant shall have timely commenced such a proceeding to contest the Taxes but 
failure to pay the Taxes during the pendency of such proceeding will result in the imminent loss 
or forfeiture of the Premises and the termination of Tenant's interest under this Lease or Tenant 
would by reason thereof be subject to any civil or criminal penalty or liability, then Tenant may 
pay such unpaid Taxes together with any interest or penalties thereon and deduct such payment 
from the next Rental due, with interest at the rate (the "City's Payment Rate") which is the lesser 
of the City's Borrowing Rate or the interest rate specified in Section 3-a(l) of the General 
Municipal Law of the State of New York, as it may be amended from time to time. 

Section 5.06. Utility Service to Premises and Payment Therefor. 

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

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

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

Section 5.08. Survival Clause for Sections 5.06 and 5.07. 

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

ARTICLE6 

us ISES 

Section 6.01. Perm1 :-4' nan! shall use and occupy the Premises for the 
purpose of receiving, preparing, handling (including packaging), distributing, refrigerating and 
warehousing, of food products and no other purpose provided, however, that Tenant shall not use 
the Premises for wholesale purchase, sale or distribution of seafood. Tenant and Tenant's 
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servants, employees, agents, visitors, and licensees shall observe faithfully, and comply strictly 
with, any reasonable restrictions on use as Landlord may from time to time adopt. Notice of any 
additional restrictions shall be given in advance of the date such restriction is proposed to 
become effective. Notwithstanding anything contained in this Section to the contrary, Landlord 
shall not be liable to Tenant for violation of the same by any other tenant, its servants, 
employees, agents, visitors or licensees. 

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

Section 6.03. Unlawful Use: No Representation of Landlord. 

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

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

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

(d) Any installation on or activity conducted at the Premises shall incorporate

u:\krosenberg\document\citarella 8-12-03 - I 7 - 12129/03 9,08 AM 

55



2-3 OvWW¼.,V\--\)1 tv\ v\'v1M,� �✓• • 
(30) days after the date when an Imposition is due and payable, official receipts of the
appropriate taxing authority or other proof reasonably satisfactory to the City, evidencing the
payment thereof.

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

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

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

5 

Section 5.01. 

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

(i) Tenant shall construct a building on the Premises in accordance
with the provisions of Section 5 .02 of this Lease for use as an Enviromnental Center. 

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

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

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

(v) 
programs and exhibits. 

CEC may charge reasonable admission fees for certain of its 

(b) For the purposes, of the foregoing Section 5.0l(a)(iii), Tenant's obligation
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• 
to use the Premises "continuously" means that after Substantial Completion the Environmental 
Center shall be open to the public for at least six (6) hours per day for no less than two hundred 
sixty (260) days each calendar year for the Term of this Lease, subject to Tenant's need to 
temporarily close all or a portion of the Premises for renovation or repairs or such other 
circumstance as may be mutually agreed upon by Tenant and EDC. 

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

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

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

Section 5.02. Development of the Premises. 

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

(b) Tenant acknowledges and agrees that it needs and is required to obtain
approximately six million dollars (the "Funds Target") to develop and operate the 
Environmental Center, and has prepared as part of the ELC Project Schedule a fundraising 
schedule detailing the proposed timeline with associated fundraising milestones, which shall, at a 
minimum, require the achievement of one milestone per year. Tenant agrees that, its failure to 
meet the aforementioned milestones or raise or have written commitments for at least 75% of the 
Funds Target by the date that is four years from the date hereof (unless EDC shall have extended 
the aforementioned time limit, which extension, if any, shall be for up to one year) shall be an 
Event of Cancellation as set forth in Section 22.0l(a) hereof. 

( c) The parties agree that prior to the Substantial Completion of the
Environmental Center Tenant may erect an interim structure ("Interim ELC") in order to 
maintain a presence on the Premises to establish and implement its educational programs, 
maintain the Public Access Area, and assist in fund raising until such Substantial Completion. 
Construction of the Interim ELC shall be in accordance with the provisions of Article 8. 
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services necessary for the proper operation and functioning of the 

Premises, including, without limitation, electricity. Tenant shall 

pay directly to the companies supplying such utility services all 

charges for such utility services, as the same shall become due . 

Section 4. 07. No Obligation on Landlord to Provide 

Utility Service. Landlord shall have no obligation to provide any 

utility services to the Premises, and Landlord shall have no 

responsibility or liability in the event any such utility services 

are not provided to the Premises. 

Section 4.08 . Survival Clause for Sections 4.05, 4.06 

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

Article 4 shall survive any termination of this Lease. 

--AR!!' I CI , E 

GANO DEVELOPMENT O;·;;�sii) 

Section 5. 01 use of Premises. Tenant shall use the 

Premises to improve the same, in accordance with the Funding 

Agreement, the Plans and Specifications and this Lease, including, 

without limitation, Article 11, for use as a parking facility with 

accessways to and from the Flatbush Parking Lot over the Street 

and, from and after the Substantial Completion Date (as such term 

is defined in the Funding Agreement), exclusively as a no-fee 

public parking facility constituting a part of the Flatbush Parking 

Lot in accordance with the certificate of occupancy therefor and 

the Requirements. Tenant shall operate the Premises, or cause the 

same to be operated by the Operator, in accordance with the 

Operating Agreement or the New Operating Agreement, as applicable . 
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(e) Deposits with Recognized Mortgagee.  In the event that a Recognized
Mortgagee shall require Tenant to deposit funds to insure payment of Impositions or insurance 
premiums, the same shall be credited against any amounts required to be deposited under this 
Article 7 for so long as such funds are used solely to pay Impositions or insurance premiums, it 
being agreed that if the deposits required by a Recognized Mortgagee shall equal or exceed the 
amounts required to be deposited under this Article 7, then no such payments shall be required 
under this Article 7.  The disposition of such amounts shall be governed by the applicable loan 
documents pursuant to which the same are deposited with such Recognized Mortgagee,
provided, that Tenant shall notify Landlord, or cause the Recognized Mortgagee to immediately 
notify Landlord, of any disbursement of deposited funds, and, to the extent such funds are 
applied by the Recognized Mortgagee to payments other than Impositions or insurance 
premiums, within five (5) Business Days after demand by Landlord, Tenant shall restore 
sufficient funds to the account to satisfy the requirements of Sections 7.01(a) and (b) hereof.

Section 7.02 Effect of Sale or Transfer of Premises By Landlord. In the event 
of Landlord’s sale or transfer of the Premises, Depositary shall continue to hold any moneys 
deposited with it pursuant to the provisions of Sections 7.01(a) and (b) hereof and shall transfer 
such deposits to a special account established in the name of the Person who acquires the 
Premises and becomes Landlord for the purposes provided in the applicable provisions of this 
Lease.  Upon such sale or transfer, the transfer of such deposits and notice thereof to Tenant, 
Landlord shall be deemed to be released to the extent of the deposits so transferred from all 
liability with respect thereto and Tenant shall look solely to the Depositary and new Landlord 
with respect thereto.  Landlord shall deliver to Tenant a copy of the instrument of transfer to the
new Landlord.  The provisions of this Section 7.02 shall apply to each successive transfer of 
such deposits.

Section 7.03 Effect of Termination. Upon the Expiration Date, if this Lease 
shall terminate, or the Term shall terminate or expire and a new lease shall not be entered into or 
this Lease not continued with a Recognized Mortgagee, all remaining deposits then held by 
Depositary, together with interest accrued thereon, shall be applied by Landlord on account of 
any and all sums due under this Lease and the balance, if any, remaining thereafter with the 
interest, if any, earned thereon and remaining after application by Landlord as aforesaid, shall be 
returned to Tenant or, if there shall be a deficiency, Tenant shall pay such deficiency to Landlord 
promptly following demand.

ARTICLE 8
USE OF PREMISES

Section 8.01 Permitted Use.

(a) Tenant shall use and occupy the Premises or cause the Premises to be used
and occupied upon the terms and conditions of this Lease for the sole purposes of the Project for 
Residential Use, Retail Use, and Community Facility Use with respect to each portion of the 
Premises so indicated for such use in the Project Commitments attached hereto as Exhibit D, and 
uses accessory thereto (the “Permitted Uses”) and for no other uses and purposes. Furthermore, 
the Project shall, except as otherwise expressly provided in Article 16, be constructed in 
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accordance with the Approved Plans and Specifications, and be leased and occupied as set forth 
in Exhibit D. Not in limitation of any other provision of this Lease, the Residential Use 
component shall include housing units consistent with the requirements of the Project 
Commitments (including without limitation, affordable for the Term), and Tenant shall comply 
with the terms of the Regulatory Agreement, or any successor agreements, and the MIH 
Restrictive Declaration.  For purposes of this Lease: 

“MIH Residential Use” means use as dwellings occupied by residential tenants 
(and excludes transient dwelling use) pursuant to the MIH Program. 

“Residential Use” means use as dwellings occupied by residential tenants (and 
excludes transient dwelling use) including pursuant to the Regulatory 
Agreement(s) and includes but is not limited to MIH Residential Use. 

“Retail Use” means use for (i) sit-down restaurants and/or retail food and 
beverage services providing predominantly healthy food options and/or (ii) other 
commercial and/or recreational uses provided in “Use Group 6” of the Zoning 
Resolution with the prior written approval of Landlord to be given at Landlord’s 
sole discretion; provided, however, for the Initial Term, a minimum of 21,231 net 
square feet (exclusive of the area allocated to parking spaces) of the space 
allocated to Retail Use in Exhibit D (the “Restricted Retail Space”) shall be used 
solely for one or more sit-down restaurants and subleased to such Subtenants as 
are approved by Landlord in its sole discretion. Any subsequent Subtenants for 
the Restricted Retail Space during the Initial Term must be approved by Landlord 
in its sole reasonable discretion notwithstanding any provision in this Lease to the 
contrary; however, the requirements regarding Landlord’s approval in this 
paragraph are subject to the provisions of Section 8.01(c) below.  

“Community Facility Use” means use for day-care, after school programs, and/or 
for other “Community Facility” uses, as that term is defined in the Zoning 
Resolution, with the prior written approval of Landlord to be given at Landlord’s 
sole discretion; provided, however, for the Initial Term, a minimum of 7,245 net 
square feet of the space allocated to Community Facility Use in Exhibit D (the 
“Restricted Community Facility Space”) shall be subleased initially to such 
family-oriented community facility subtenant(s) as are approved by Landlord in 
its sole discretion. Any subsequent subtenants for the Restricted Community 
Facility Space during the Initial Term must be approved by Landlord in its sole 
reasonable discretion notwithstanding any provision in this Lease to the contrary; 
however, the requirements regarding Landlord’s approval in this paragraph are 
subject to the provisions of Section 8.01(c) below. 

“Non-Residential Space” means the spaces allocated to Retail Use and 
Community Facility Use. 

“Prohibited Uses” means, individually and collectively, the following uses on the 
Premises or any portion thereof: 
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(i) the operation on the Premises of a so-called “flea market”;

(ii) selling or displaying for sale any “adult printed or visual material”
as defined in the definition of “Adult Establishment” under the Zoning Resolution;

(iii) use as a gambling or gaming establishment (including as an Off-
Track Betting, sport gambling, casino gambling or similar establishment);

(iv) use as an office, store, reading room, headquarters, center or other
facility devoted or opposed to the promotion, advancement, representation, purpose or benefit of: 
(a) any political party, political movement or political candidate, (b) any religion, religious group
or religious denomination, (c) any foreign government, or (d) any “cause” of a political or
religious type or nature;

(v) the operation of any establishment the primary purpose or products
of which are sexual in nature;

(vi) operating a so-called “head shop” or facility that sells bongs, coke
spoons, roach clips and/or other drug paraphernalia; and

(vii) operating a pawn shop or auction house.

(b) Tenant shall not use the Premises or permit the Premises to be used for
any other purpose other than the Permitted Uses, and in no event shall Tenant use the Premises 
or permit the Premises to be used for any of the Prohibited Uses or in contravention of any 
Requirements.

(c) The initial request from Tenant for approval of any Restricted Retail
Space or Restricted Community Facility Space Subtenant shall have a heading that says “FOR 
LANDLORD REVIEW AND APPROVAL” in all bold caps and shall contain sufficient 
information for Landlord’s consideration of such subtenant. If Landlord fails to respond after 
thirty (30) days from receipt of Tenant’s request for approval regarding a proposed Subtenant of 
the Restricted Retail Space or Restricted Community Facility Space, as applicable, Tenant may 
send a second notice with a heading that says “SECOND NOTICE FOR LANDLORD 
REVIEW AND APPROVAL” in all bold caps to Landlord requesting Landlord’s approval 
thereof and Landlord shall respond to the second notice within ten (10) Business Days of receipt 
thereof. Notwithstanding the foregoing, if Tenant is unable by one (1) year from: (i) with respect 
to the initial subleasing of the Restricted Retail Space or Restricted Community Facility Space,
as applicable, the date of Substantial Completion; and (ii) with respect to any subsequent 
subleasing of the Restricted Retail Space or Restricted Community Facility Space, as applicable,
the date of expiration or termination of the prior applicable sublease (including any holdover 
tenancy as applicable); to obtain Landlord’s approval of a proposed Subtenant for the Restricted 
Retail Space, Landlord’s approval of Tenant’s proposed Subtenant pursuant to Section 8.01(a)
shall no longer be required, but such subleasing shall still be subject to all other requirements in 
this Lease, including without limitation, the requirements of Article 14 hereof.
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Section 8.02 Requirements for Conduct of Business. This Lease does not grant 
any permission, license or authority for the performance or conduct of any business, operation or 
use which may require any permit or approval from any Person. Tenant shall obtain and maintain 
(or require any Subtenant to 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 (or any Subtenant’s) trade or business and 
the use of the Premises, and shall comply (or require any Subtenant to comply) with any other 
applicable Requirements for the proper and lawful operation of the Premises by Tenant for the 
purposes authorized by this Lease.

Section 8.03 Unlawful Use. Tenant shall not use or occupy the Premises or, 
subject to Section 14.08 hereof, 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 violation of 
Section 8.01 or Article 19 hereof, or in such manner as may make void or voidable any insurance 
then in force with respect to the Premises. Promptly, upon the discovery of any unlawful, illegal 
or hazardous business, use or purpose, or use in violation of Section 8.01 or Article 19 hereof,
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance of such 
business or use, including, if necessary, the removal from the Premises of any Subtenant or 
occupant, as applicable, using a portion of the Premises for any such unlawful, illegal or 
hazardous business, use or purpose or in violation of Section 8.01 or Article 19 hereof. The 
provisions of this Section 8.03 shall not restrict Tenant’s rights to contest any applicable 
Requirements. Tenant shall not keep, or permit to be kept, on the Premises any article, object, 
item, substance or thing that may constitute a public or private nuisance, or any other article, 
object, item, substance or thing, 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 8.04 No Representations or Warranty by Landlord.

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

(b) If any use or proposed use is determined to be illegal by a court of
competent jurisdiction, subject to the terms hereof, Tenant agrees that (i) neither Landlord nor
Lease Administrator, 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 and Lease Administrator, and their respective directors, officers, 
employees and agents against any reasonable, out of pocket 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.

Section 8.05 Other Commitments.
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(a) HireNYC: Permanent.  Landlord and Lease Administrator recognize the 
importance of creating employment opportunities for low-income persons, enabling them to 
participate in the City’s economic growth. To this end, Tenant is required to participate in the
HireNYC: Permanent program and to use good faith efforts to achieve the hiring and workforce 
development goals and to comply with program requirements annexed as Exhibit I hereof.

(b) Labor Peace. Tenant acknowledges and agrees, on behalf of itself and its 
Affiliates, that Tenant has received “financial assistance” and that portions of the Premises may 
be occupied by a “covered developer” as defined in Executive Order No. 19 (2016) – Labor 
Peace for Retail Establishments at City Development Projects (“E.O. 19”). Tenant shall comply 
with all applicable requirements of E.O. 19 and covenants with respect thereto as set forth in 
Section 21.06 hereof.

(c) Living Wage/Prevailing Wage. Tenant acknowledges and agrees, on 
behalf of itself and its Affiliates, that Tenant has received “financial assistance” as defined in the 
LW Law and that it is a “covered developer” under and as defined in the Prevailing Wage Law. 
Tenant shall comply with all applicable requirements of the LW Law and the Prevailing Wage 
Law and covenants with respect thereto as set forth in Section 21.07 hereof.

(d) AMI Modification. In case of any modifications to Legal Rents or 
Actual Rents (as such terms are defined in the Initial Regulatory Agreement) required under the 
Initial Regulatory Agreement, Tenant shall so notify Landlord within 30 days of amending such 
Initial Regulatory Agreement.

Section 8.06 Project Report.  Within sixty (60) days following the end of each 
calendar year during the Term, or at such other time as Landlord or Lease Administrator may 
reasonably request from time to time (but not more than twice during any twelve month period) 
upon not less than sixty (60) days’ prior written notice, Tenant shall deliver a written report to 
Landlord in form reasonably acceptable to Landlord (the “Project Report”) setting forth the 
status of the Project, and the manner in which Tenant is complying with the Project 
Commitments and Required Uses as of the end of the immediately preceding calendar year (or, 
in the case of a Project Report otherwise requested by Landlord or Lease Administrator, as of the 
date of such request). The Project Report shall, among other things, contain Tenant’s 
certification as to whether (i) the Premises are in compliance with the Project Commitments and 
the Permitted Uses, and (ii) in Tenant’s reasonable and good faith judgment, Tenant anticipates 
that Tenant will be able to comply timely with any Project Commitments and/or use and 
operating requirements to be performed in the upcoming Lease Year. In the event that Tenant 
shall be unable to provide the required certifications, the Project Report shall identify any areas 
of non-compliance with specificity, and explain the reasons for such non-compliance. Landlord 
shall endeavor to review each Project Report and submit any questions thereto or request any 
additional or supporting information that it requires within thirty (30) days following Landlord’s 
receipt of such Project Report.

ARTICLE 9
INTENTIONALLY OMITTED
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ABTICLE 4 

Impositions 

Sectkm 4. 01. Lessee shall snd will, during the Term Hereof, pay and 

discharge, as Additional Rent, all lmposlllons, lnclud!ng but not limited to all such 

truces (except occupancy taes and real estate truces 011 the land of the Demised 

Premises), charges for public utilities, obsrgea for water, sewer rents snd chllrgas 

snd all other llcmee snd permit feH and all other governmental charges snd pay

ments, extraordinary as well as ordinary, whether foreseen or unforeseen, as shall, 

··,during the Term Hereof, be laid, levied, assessed or Imposed upon, or become due 

and payable, or liens upon the said Demised Premises, or any part thereof, or any

appurtenances thereto, the lell.Sehold estate hereby created, the sidewalks or streets

in front of or adjoining the Demised Premises or any vault or vaults thereoruier, If 

any, by virtue of any present or future law, order or � cf the United States 

of America, or of the City, County or local gov81'llmeo1, or of any department, 

office or bureau thereat, or any other goverrunental authority. The provisions of 

Article 3, Sect1011 S, 03 shall be appl!oable to any Impositions, 

. Section 4. 03, Nothing herein contained ehllll require Lessee to pay 

ml.lll1olpal, state or federal !oooma taxes, capital levy, estate, success!011, 

inheritance, corporate�fr�an'!!•�ll'-'n::..l""'isf<"'--11111!!!!_ of Lessor, 

ABTICLE 5 

on 5, 01, II is understood that the 

City cf New Yark and the authorization of its use bY the Board of Estimate of The 

City of New York, were for the expreas purpose of creating a light Industrial 

fao:llity to supply aviation services within the City of New Yorl:, in order to promote 

and !ncrease employment oppartunitles within The City of New Yorl:. II ls, therefore 

specifically agreed thst any sublssse of the Demised Premises or any assignment of 

this Lease, except to a Lessehold Mortgagee as security, shllll be solely for 

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

other similar air services and for ancl!}f!Y aviation Industry 

40 Walsam 149 Airport LLC 
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NOW, THEREFORE, Lessor, for and in considenation of the 

rents, terms, covenants and conditions of this Lease on Che part 

of the Lessee tO be paid, performed, kept and observed, has 

Leased and demised, and by this Lease does lease and demise to 

Lessee for an initial term of five (5) years commencing on the 

first duy of the month immediately following the adoption by 

the Board of Estimate of the aforesaid resolution and terminating 

on the day immediately pr.eceding the fifth, (5.) anniversary of 

such commencement date, subject to cancellation and termination 

as hereinafter provided • 

Premises 

ALL that certain property, known as THE NEW YORK CITY 

ARTHUR AVENUE RETAIL MARKET, known as lot No. 13, block No. 3073 

with the building and improvements thereon, situated in the 

Borough of The Bronx, County of· '!'he 

New York, and as shown on the Lease 

Bronx, City and State of 

' l-1RRlfd 6 "Jih1 /,II "ft' 
Print annexe� heret91 and made

a part heret,:if, and referred to on the Lease Print as the "ARTHUR

AVENUE ENCLOSED MARKET" (hereinafter called the "Demised Premises 11 

On the following 'I'ERMS and CONDITIONS which Lessee for itself, 

its successors and assigns hereby covenants, promises and agrees 

to and with Lessor 
------

eep, observ·,·,--">.""""-!2!ecerform., 

Use of Property \ 
FIRST: Lesse;e,,sallltti-�o�s�ea-1a�1n1d-utre:ilppyvthe Demised Premises for 

the conduct of a business that will operate and deal in the sale

of food, dry goods, general merchandise and services and gurposes 

incidental thereto only, and for no other purpose whatsoever 

except with the prior written consent of the Commissioner in each 

instance . 

- 2 -
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ARTICLE 23 

( 

PERMITTED USE: NO UNLAWFUL OCCUPANCY 

Section 23.01. Tffl of Use, (a) Effective upon the 
Substantial Completion Date, Tenant shall use and operate the 
Premises continuously and without interruption throughout the Term 
as an office building and outdoor public plaza. Tenant may: (l) use 
the underground portion or tha Building for a parking• garage (and 
for office, retail and/or storage faclllties) and (fi) wre the ground 
boor of the Building for office space or for retail facllitles or other. 
uses (including a coffee shop, cafeteria or similar facllity) accessory 
to the use of the Building as an office building (but in no event in 
violation of Section 23.02). 

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

Seotlon 23.02 Prohibited Uses. Tenant shall not use or 
occupy the Premises, and neither petinlt nor suffer the Premises or 
any part thereof to be used or occupied, for any unlawful or illegal 
business, use or purpose, or for any purpose, or in any way, in 
violation or the provisions of Section 23. 01 or Article 16 hereof, or in 
such manner llS may make void or voidable any insurance then in 
force with respect to the Premises. Immediately upon its discovery of 
any such unlawful or Illegal business, use or purpose, or use or 
occupation In violation of Section 23.01 or Article 16 hereof, Tenant 
shall tllke all necessary steps,. legal and equitable, to compel 
dlsco11tlnuance of such business or use, including, It necessary, the 
removal from the Premises of any Subtenants. using a portion of the 
Premises for any unlawful or Illegal business, use or purpose or in 
violation of Section 23.01 or Artlole 16 hereof. 

-110-
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C .(e �'-Di vlt)Landlord, its agent, employee, contractor, or any other person acting on Landlord's behalf to enter npon the Premises or any portion thereof for any such purpose), and may take all such action as may be necessary therefor. Notwithstanding the foregoing, neither Landlord nor anyagent, employee, contractor or any other person acting on Landlord's behalf may enter uponthe Premises or any pmtion thereof for any such purpose. 

Section 22.02. Amount Paid by Landlord as Additional Rental.
All reasonable sums so paid by Landlord and all reasonable costs and expensesincurred by Landlord in connection with the performance of any such act, together with interest thereon at the Late Charge Rate from the respective dates of Landlord's making ofeach such payment or incurring of each such cost and expense, shall constitute, following notice fr,om Landlord to Tenant, additional rental under this Lease and shall be paid by Tenant to Landlord with and in addition to the Base Rent payable on the first day of themonth following the giving of such notice.

Section 22.03. Waiver. Release and Assumption of Obligations.
Landlord's payment or pe1forrnance pursuant to the provisions of this Article shall notbe, nor be deemed to be (a) a waiver or release of the Default or Event of Default with respect thereto (or any past or future Default or Event of Default) or of Landlord's right to te1minate this Lease in accordance with the provisions hereof and/or to take such other actionas may be pe1missible hereunder, or (b) Landlord's assumption of Tenant's obligations to payor perform any of Tenant's past, present or future obligations hereunder. 

Section 22.04. Proof of Damages.
Landlord shall not be limited in the proof of any damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to provide and keep insurance in force in accordance with the provisions of this Lease to the amount of the insurance premium or premiums not paid. However, Landlord shall be entitled to seek, and if successful, to recover,as damages for such Default or Event of Default, the uninsured amount of any loss and damage sustained or incurred by it and the reasonable costs and expenses of any suit inconnection therewith, including, without limitation, reasonable attorneys' fees anddisbursements. 

ARTICLE23
PERMITTED USE; NO UNLAWFUL OCCUPANCY.

Section 23.0 I. Permitted Uses.
The Pier shall be used for recreational maritime and ancillary uses including retail,event and dining uses, as well as commercial office uses, including the following : 
(a) National Park Ferry Service. It is currently contemplated that, provided that the Landlord, the Tenant and the applicable third party or parties can mutually agree to termsand conditions in compliance with the terms hereof, the Pier shall become the primary embarkation/debarkation point for ferry services to the Statue of Liberty National Monumentand Ellis Island. Tenant agrees to use all reasonable efforts to negotiate an agreement withthe National Park Service for the Liberty Island ferry service on a sole source basis. 

Pier A Lease 11-5 ( final) (2) (2) 57 
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Sec ion 3. Rights of User 

3. l 'I'he Lesse shall use. Site A solely for the 
con truction and operat· n of a building consisting of up to four 
(4) cries and CS!JUining approximately 110,000 square feet of
floor s t.i;,-blf" operated by the Lessee as a first-class office
building for occupancy by Space 'I'enants in accordance with the
Section of this Agreement entitled "Space Leases", and for no
Qther purpose or purposes whatsoever. 'I'he Lessee shall use Sites
B, C, and D, if such are included i� the premises hereunder, for
the purposes set forth in paragraph 1.4, 1.4.1, and 1.4.2,
respectively, of Section 1 of this Agreement and for no other
purpose whatsoever.

3.2 As used herein: 

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

(ii) "�rivate Developer Limitation Period" shall
mean the period from the one hundred eighty-sixth 
(186th) day following the commencement date of the 
letting of S'ite A under this Agreement through the two 
hundred seventy-fifth (275th) day following the 
commencement date of the letting_ of Site A under this 
Agreement, both dates inclusive, as the same may be 
extended pursuant to the provisions of paragraph 3. 2. l 
of this Section. 

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

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

• square feet of space therein is leased to more than
three Space 'I'enants, if one of such Space Tenants is to
occupy less than twenty thpusand (20,000) rentable
square feet of space therein.

'I'he Port Authority agrees that during the Port Authority
Development Limitation Period it will not itself construct either 
a non-ex12lusive occupancy office building or a multiple occupancy 
office building nor will it during such period lease any area at 
the 'I'eleport to others for. the construction· of such buildings. 
Subsequent to the expiration of the Port Authority Development 
Limitation Period the Port Authority may•itself construct either 

- 11 -
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Terminal, and (iii) a complete set of as-built drawings and a survey of the Terminal. If Lessor has delivered a temporary certificate of occupancy (or its equivalent), then, prior to the expiration of same or any future temporary certificate of occupancy (or its equivalent), Lessor shall deliver a new or extended temporary certificate of occupancy or a permanent certificate of occupancy (or their respective equivalents). 

Terminal Lessee and its Terminal occupants shall be responsible for fit-out of space and facilities for Terminal occupants and users. Terminal Lessee shall be permitted access to the Terminal for fit-out of space and facilities of Terminal occupants and users at such times ' during Terminal construction as it may request and as the Lessor shall in its reasonable discretion determine to be appropriate and will not interfere with the construction of the Terminal by Lessor. Terminal Lessee and its contractors and subcontractors shall cooperate and coordinate at all times with Lessor and its contractors and subcontractors and shall be subject to the direction of Lessor or its representative for the purpose of avoiding interference by Terminal Lessee and its contractors and subcontractors with Lessor's construction o.f the Terminal. Terminal Lessee shall cause terms and provisions to the effect set forth in the immediately preceding sentence to be included in contracts and subcontracts for work in connection with Terminal Lessee's fit-out. 
Section 4.02. Federal Funding. It is the intention of Lessor and EDC to design and construct the Terminal using $22.2 million in funds to be made available under TEA-21 Section l lOl(a)(lO) (as well as $5.3 miIJion City Capital Budget funds and Lessee's Contribution and other funds as may become available). Lessor makes no representation with respect to the timing, level or availability of federal funds, but will use diligent efforts to obtain such funds. Lessor and EDC shall be under no obligation to design or construct the Terminal absent the receipt of the federal funds required for such design and construction. 
Section 4.03. Lease of Demised Premises. Lessor hereby leases to Terminal Lessee for the Term set forth above :the.De Premises as described in Exhibit A\. --........ ,. ·,Section . 4. Use of Terminal. e Terminal shall be used to operate Ferry Service (which is dee, ed to include, but not r ire on Terminal Lessee's part, connecting bus transportation servi to • and from erminal solely for the purpose of transporting passengers, principally commu ers, and their personal effects and for no other use or purpose. The foregoing notwithstanding, the Terminal may be used to operate the Ferry Service to transport parcels for delivery (including envelopes and small packages) incidental to passenger transport, provided that prior thereto Terminal Lessee informs the Department in writing and obtains the Department's written permissjon regarding the volume and hours of operation of such delivery parcels transport. The Department may withhold approval of such operations <inly if such operations will significantly adversely impact the commuter transportation purposes of the Terminal. No Ferry Service shall be used to transport motor vehicles except with the prior written approval of the Commissioner. Terminal Lessee may add additional services and activities which serve to complement the Ferry Service such as ticket counters (including without limitation those operated by Ferry Service operators), restaurants, amusement game machines, merchandise vending machines, A TMs, pay telephones, concession stands, newsstands and the like, consistent witi). the design of the Terminal, and only subject to such conditions as may be reasonably promulgated by the Lessor. Terminal Lessee shall commit no act nor permit any act to be committed, nor permit any vessel to be operated from the Terminal which violates the 

u:\jgunn\document\pier 791easclnnl2 -31 • Wednesday,Decembcr 12,2001 11:24AM 
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(b) In addition, concurrently with any increase in Annual Base Rent, Tenant
shall deposit with Land19rd, as additional security, an amount equal to the difference betw�n 
Annual Base Rent, as so increased, and the amount then held by Landlord as security for 
Tenant's faithful performance and observance of the t.erms, provisions· and conditions of thia 
Lease. 

-Section 7 .05. Return of Security Deposit. If Tenant shall comply with all of the
terms of this Lease, the Security Deposit shall be returned to Tenant within thirty (30) days after 
the Expiration Date of this Lease, together with Interest, if any, accrued thereon, less an 
amount, to be retained by Landlord, equal to one percent (1 %) per annum of the amount of the 
Security Deposit. 

ARTICLE 8 

INTENTIONALLY OMITTED 

Section 9,01. Permitted Us , --

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

(b) Tenant understa11ds and agrees that the parking area ("Parking Area")
identified in Exhibit A hereto is not part of the Premises. Landlord agrees that Tenant may 
make use of the Parking Area in accordance with the par� plan ("Parking Plan") set forth 
in Exhibit D solely for parking of motor vehicles owned or operated by Tenant, its employees 
and Persons doing business with Tenant. Tenant further understands and-agrees that the Parking 
Area will be used by other Persons not associated with Tenant and that Tenant's permission to 
make use of the Parking Area will terminate upon expiration or earlier termination of the Lease, 
or on such other date as Landlord shall determine in its sole reasonable discretion. 

Section 9.02, 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 effoct during the Term at its sole cost and expense any 
governmental llcelllle or permit imposed or mandated by any Governmental Authority In 

U•IGAllCJ.UILBASl!INDSTl'IBRILEASll,10 
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• • 
the office of �� above set folth, or at any other location 
� by �� during the 1crm oflhis Lease. T""81lt shall 
pay the Annual Ront In equal monthly lnstallmonts ln advance on the first 
day of each and every mon1h during lbe Tenn. Annual Ront and any and 
all other amounts due or which may come due pursuant to this Lease are 
collectively teretTed toas "Rent''. Annual Rent aball be set at $42,000 per 
year for Yems l-2ofthe Tormoftbis Lease. Annual Rent in Years 3-10 
of the Tenn of this Lease shall be as follows: 

� Annual Rent 
3-4 $44,100 poryear 
S-6 $46,355 per year 
7-8 $48,620 per year 
9-10 $51,0Sl peryear 

Landlord, shall, within eight (8) months before the expiration of tho 
loitial Tenn, infonn Tenant of the Renewal Tenn rent schedule to be 
applied for the Renewal Term of this Lease. The Annual Rent for Year 
ii will be equal to the lower of f1dr market value of the Premises or 
ISO%oflbe Year 10 Amual Rent. Annual Ront for each Lease Year In 
the rmnainderoftbe � Term will be equal to the Annual Rent for 
Y eer 11 subject to esealatiOIIS every other year for the duration of the 
Renewel Tonn, such escalations not to exoeed a ,ate greater than the 
inorease in the Consumer Price Index since the previous aqjustment, 
"Consumer Price Index" means the Consumer Price Index for all Urban 
ConsumOIS published by the Bureau of Labor Statistics of the United 
States Department of Labor, New York, N.Y., �� N.J. Area, 
All Items (1982-84-100), or any � index thereto, 
appropropriately adjll8ted; provided Iha!, if there shall be DO·l!u......,, 
index and the parties shall fall to agree upon a substilute index within 
thirty (30) days, or if the parties shall fall to agn,e upon the appropriate 
aqjustment of such succeasor or substitute index within thirty (30) days, 
a substitute index or the appropriate adjustment of auccessor or substitute 
index, as the case may be, aball be delennined by arbitration. Fair madret 
value shall be determined by amir market appraiaal to be performed and 
completed by Landlord at TOJlllllt's expense no sooner than oue (I) year 
prior to the Initial Term Expiration Date, and no lam than the Initial 
Term Expiration Date. 

Article 4. Tenant shall use and occupy the Premises solely for the 
purpose of the use and opemtion of a COJIUl!"'Cial marina facility 
inoluding tho aale of gasofmo and other products ordinarily sold in 
gasoline stll1ions and for no other purpose. 

Article S. (a) Tenant shall, at i1s sole cost and expense, take good care of 
the Premises and � thereto. and shall quit and smender the 
� al the end of the Tenn in good �lion, subject to reasonable 
wear and tear. Tommi shall not make any additions, alterations or 
improvements in aald Premises, or permit any additional loci< or filstming 
on any door, without the prior written consent of Landlord. All such 
fixtures and permanent altemtions, partitions, additions, � � 
which may be made upon the Premises aball be tho ptOperty of Landlord, 
and shall, at Landlord's option, remain upon and be surrendered with tho 
Pn:mises as a part thereof upon tho Expiration Dato, without disturbance, 
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ARTICLE 23 

OPERATION; PERMITTED tlSE; NO UNLAWFUL OCCUPANCY 

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

section 23,02, In recognition of the historic and 
cultur1al importance of the South Street Seaport and in fulfillment 
of the public purposes to which the development of the Project 
Premises is dedicated, throughout the Term Tenant shall cause the 
Premises to be developed, maintained and operated exclusively as 
first-class business offices in accordance with the provisions of 
this Article 23 and for no other purpose, except that the portion 
of the Premises located in 133 Beekman Street may be sublet to 
subtenants for use as storage space, 

Section 23,03, Tenant shall not use or occupy, nor 
permit or suffer the Premises or any part thereof.to be used or 
occupied for any unlawful or illegal business, use or purpose, or 
for any business, use or purpose which is immoral or disreputable 
(including, without limitation, •adult entertainment 
establishments" and "adult" bookstores) or extra-hazardous, or in 
such manner as to constitute a nuisance of any kind (public or 
private) or that wou.ld in any way adversely affect the public 
standing or good reputation of Landlurd, Fee owner, Museum,· or 
Marketplace, or for any purpose or in any way in violation of t·he 
certificates of occupancy (or other similar approvals of 
applicable Governmental.Authorities) or of any present or future 
Governmental or Insurance Requirements, or which may make void or 
voidable any insurance then in force on the Premises or any other 
portion of the Project Premises. If any such unlawful, illegal,. 
immoral, disreputable or extra-hazardous use shall occur, Tenant 
agrees promptly to take all lawful steps which may be necessary to 
compel the discontinuance of such use and/or to oust and rem6ve 
any Subtenants causing or responsible for such unlawful, illegal, 
immotal, disreputable or extra-hazardous use or conduct . .  ' 

Section 23.04. Tenant shall not suffer or permit the 
Premises or any port�on thereof to be used by any Person or by the 
public without restriction or in such manner as might reasonably 
tend to impair Fee Owner's title to the Premises or any portion 
thereof, or in such manner as might reasonably make possible a 
claim or claims of prescriptive rights er adverse possession by 
any Person or by the public, as such, or of implied dedication of 
the Premises or any portion thereof. 
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ARTICLE22 

LANDLORD'S RIGHT TO DISCHARGE LIENS 

Section 22.1 Discharge of Liens. If Tenant shall fail to cause any mechanic's, laborer's, vendor's, materiahnan's or similar statutory lien or any public improvement lien to be discharged in accordance with the provisions of Article 17 hereof, and if such lien shall continue for an additional forty-five (45) days after the applicable cure period provided for in Atticle 17, then, subject to any rights granted to a Recognized Mottgagee under this Lease, Landlord may, but shall not be obligated to, discharge such lien of record by procuring the discharge of such lien by deposit or by bonding proceedings. Landlord may also compel the prosecution of an action for the foreclosure of such lien by the lienor and to pay the amount of the judgment in favor of the lienor with interest, costs and allowances. 
Section 22.2 Reimbursement for Amounts Paid by Landlord Pursuant to this Atticle. Any amounts paid by Landlord pursuant to Section 22.1 hereof, including all costs and expenses incurred by Landlord in connection therewith, shall be paid to Landlord within fifteen ( 15) days of Landlord's demand, together with a late charge on the amounts so paid by Landlord, calculated at the Late Charge Rate from the date of any such payment by Landlord to the date on which payment of such amounts is received by Landlord. 
Section 22.3 Waiver, Release and Assumption of Obligations. Landlord's payment or perfmmance pursuant to the provisions of this Article 22 shall not be, nor be deemed to be (a) a waiver or release of the Default or Event of Default with respect thereto (or any past or future Default or Event of Default) or of Landlord's right to take such action as may be permissible hereunder, or (b) Landlord's assumption of Tenant's obligations to pay or perform any of Tenant's past, present or future obligations hereunder. 
Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of any damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to provide and keep insurance in force in accordance with the provisions of this Lease to the amount of the insurance premium or premiums not paid. However, subject to the provisions of Section 42.10 hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages for such Default or Event of Default, the uninsured amount of any loss and damage sustained or incun·ed by it and the costs and expenses of any suit in connection therewith, including, without limitation, reasonable attorneys' fees and disbursements. 

ARTICLE23 

OPERATION; PERMITTED USES; NO UNLAWFUL OCCUPANCY 

Section 23.1 Use and Other Requirements. During the Term, Landlord and Tenant shall use and occupy their respective portions of the Project Premises in accordance with the terms and provisions of this Article 23, and for no other purpose, and shall not pennit or suffer the same to be used or occupied except in accordance with the terms and provisions of this Article 23. Notwithstanding anything to the contrary herein, Tenant shall be excused from 
95 
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ARTICLE 22 

NO ABATJ!IMBNT OF RENTAL 

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

ARTICLE 23 

OPEBATION1 PERMIT'l'ED USEr NO UNLAWFUL OCCUPANC!" 

Section 23.0l. During the Term, Tenant shall use and 
occupy the Premises, and shall cause (or, to the extent her.ein
after set forth, require or use reasonable efforts to cause) Sub
tenants to use and occupy their respective portions of the Prem
ises and the Telco Space, in accordance with the terms and pro
�isions of this Article 23, and for no other purpose • 

Segtion-23102. In recognition of the historic and cul-
tural importance of the South Street Seaport and in fulfillment 

.of the publ!o purposes to which the development of the Project 
Premises is dedicated, throughout the ,�erm Tenant shall cause the 
Marketplace Premises and the Telco Spacie to be (il developed, 
maintained and continuously operated a& a first-class, specialty 
retail marketplace, in accordance with the provisions of this 
Article, the applicable provisions of the Improvement Agreement, 
and in a manner at least equal to the current standards of opera
tion of Faneuil Ball Marketplace in Boston and Barbotplace in 
Baltimore; and (ii) devoted to the promotion and sale; by a 
variety of Subtenants, of a reasonable number of maritime and 
sea-related activities and products,· and containing a reasonable 
number of quality restaurants; and (iii) used incidentally to the 
purposes permitted by clauses (i) and (ii) above to provide sup
porting clerical, administrative and executive offices (but not 
in excess of 5,000 square feet of Gross teasable Area) therefor. 

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

· of the Marketplace Premises or, if Marketplace shall not obtain
possession of the Telco Space), (ii) no portion of the Market
place Premises located in the Museum Block or the Schermerhorn
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) 

• • Whenever this Lease refers to Rental In respect of any period of time In which
(A) Tanant la prevented from using the Stadium for reasons be}'<lnd Its control (other . 
th�'! a T�klhg, in whioh·event Arllcle· 1 a shall gov,em) (e.g. during a Casualty 
Restoration) or (b) the Premises la not being use� by, Tenant due to any default·or this 
·tease by Tenant; than, notwithstanding that Rental Is nonnally determined according to·
attendance lev�ls and sharing Qf certain revenues, the parties agree and acknowledge

: ·thaNinnual Rental during any such period shall be deemed to be the average amount 
ofgnnual .Rs,ntal that was·rsquired to be paid by Tenant dul1ng the three (3) full Lease 
Years.(or.ahortsr.perlo.d If leas than th� (3) full Lease Years have been completed) •. 
(but, ,In -either case, skipping any Lease Year(s) Iii which five (5) or more Team Horne 
Games are ca11CSled due to fire or other casualty covered by rent Insurance) 
lmmedla�ly.precsdlng the commen1glill'nSl'ifoJb�-ll�on-use period. 
·•.. . . ·. · ..

·, 

• Tenant may use the Premises for the purposes described In this Article 4, and for
no other purposes. • . .' 

• sectlo_n 4.02 Required � b.Y Tenant.
' '  '• . ,. • • ., .. • (a) • During each Baseball Season In the Term; TenantshaN cause the

Team or either Quallfylng Team to play all of Its Team Home Games at the Premises, 
and generally to use the Stadium as Its home stadium, provided no fire or other 
caiualty has occurred which prevents such ·use from taking place! 

• (b) If Tenant la unabl� to satisfy such requirement due to the fact that
the Leagued which the Team then using the Premises Is a membarceasss Its 
operailons end Tenai,t does nat obtain another Quall(ylng Teem to so play at and use 
the Premises wl1hln one (1) year after such cessation, Tenant shall not be deemed to 

. be In breach of this Lease by reason of such fellura, but Landlord and Tenant shall 
each have the _right exerclsable by notice to _the oth� to terminate this Lease, In which 
event· neither party shall have any further. obllgatlons to the other except for any 
obligations that'arose prior to such termination. If either .party 111> terminates, Landlord 
shall afford-Tenant such time as rs necessary tor Tenant to vacate.the Premises In an 
orderly r:nannerprlorto such termination, but In any event no more than thirty (30) days. 

• (c) • In connection with Tenanfs obllgatlon under this Section 4.02,
Tenant shall use reasonable efforts to cause the Team then using the Premises 
hereunderto -maintain Its status and franchise as a member of a League and to 
continue-to be party to a PDC. • • 

(d) Tenant hereby warrants and-reprefents that all approvals and
consents required from the League and the Natlonal Association of Professional 
Baseball leagues, Inc. or required pursuant to any Professional Baseball Regulations 

� Y,11 (tlrJYlll,WPOj -19-
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mortgage on Landlord's interest in the Premises. Landlord agrees to include in such mortgage a 
subordination clause reasonably satisfactory to Tenant and to the Recognized Mortgagee most 
senior in lien in order to accomplish such subordination. Such mortgage shall also include a 
waiver and release by the mortgagee of any claims to any insurance proceeds or condemnation 
awards properly applicable to a Condemnation Restoration or a Casualty Restoration. If the 
mortgagee refuses to include such provisions, Landlord shall not enter into the mortgage and to 
do so shall constitute a material default by Landlord under the terms of this Master Lease. For 
the purposes of this provision, it is understood and agreed that the lien of any such mortgage 
shall be subordinate to the lien of this Master Lease and the lien of any Severance Lease, and to 
Tenant's interest in this Master Lease and Tenant's leasehold estate, any Severance Tenant's 
interest in its Severance Lease and the Severance Tenant's leasehold estate thereunder, or to any 
new lease granted pursuant to Section 11.4, notwithstanding that as a technical legal matter the 
leasehold estate created pursuant to this Master Lease may have terminated prior to the 
execution, delivery and recordation of a memorandum of such new lease. Any such mortgagee 
shall, upon foreclosure under such mortgage, be entitled to succeed only to the interest of 
Landlord. 

ARTICLE 12 
USE OF PREMISES 

Section 12.1 Permitted Use. Tenant shall use and occupy the Premises, or cause the 
Premises to be used and occupied, as provided in this Master Lease for the sole purpose of 
constructing and operating a mixed-use project described in the Project Plan (the "Permitted 
Use"). In furtherance of, and not in limitation of, the foregoing, Tenant shall use and operate the 
Premises continuously and without interruption in accordance with the Project Plan. Tenant shall 
not use the Premises, or permit the Premises to be used, for any purpose other than the Permitted 
Use, except with the prior written approval of Landlord, to be given at Landlord's sole and 
absolute discretion. 

Section 12.2 Performance of the Project. 

(a) Commencement of Each Phase.

(1) The Project will be developed sequentially. The Commencement
of Construction with regard to Phase 1 is to occur as and when provided in the 
Phase 1 Severance Lease, subject to Unavoidable Delays and to the provisions of 
Section 12.3 below. The Commencement of Construction with regard to Phase 3 
is to occur not later than eighteen (18) months after the Commencement of 
Construction of Phase 1, subject to Unavoidable Delays and to the provisions of 
Section 12.3 below. Subject to Tenant's right to change the sequencing of the 
Project as set forth in Section 12.4 below, the Commencement of Construction 
with regard to Phase 2 shall occur after the issuance of a temporary certificate ( or 
certificates) of occupancy or completion (which, with respect to a commercial 
space, may be the equivalent of a "core and shell" temporary certificate of 
occupancy) (as the case may be, with respect to any Phase, collectively a "Phase 
TCO") covering all of the Buildings required to be constructed as part of, or in 
conjunction with, Phases 1 and 3. The development of each Phase will be 
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governed by a separate Severance Lease therefor, having a term of 49 years 
(subject to the provisions in Section 12.2(a)(5) below regarding Phase 2). 

(2) Not later than five (5) Business Days after the issuance of Phase
TCOs with respect to Phase 1 and Phase 3 (whichever shall be the later to occur), 
Tenant shall give Landlord written notice thereof (a "Phase Completion Notice"), 
which Phase Completion Notice shall be accompanied by a copy of the applicable 
Phase TCO(s) and the Architect's certification required to be delivered under 
Section 13.5, along with both (i) Tenant's written request for a Severance Lease 
for Phase 2 and (ii) Tenant's certification that completed Background 
Qualification Forms then required for Landlord's due diligence procedures for 
Tenant or the designated Severance Tenant for Phase 2, as the case may be, were 
previously delivered to Landlord no more than 120 days and no less than 60 days 
prior to delivery of said Phase Completion Notice. Provided no Event of Default 
exists under this Master Lease, within ten (10) Business Days after Landlord's 
receipt of a Phase Completion Notice for Phase 1 or 3 (whichever shall be the 
later to be received by Landlord) and all required accompanying materials when 
and as provided for above, Landlord shall deliver to Tenant execution 
counterparts of the Phase 2 Severance Lease. Within five (5) Business Days after 
Tenant's receipt of execution counterparts of the Phase 2 Severance Lease from 
Landlord, Tenant or its designated Phase 2 Severance Tenant shall sign all of such 
execution counterparts, and Tenant shall return them to Landlord along with the 
same number of signed and notarized counterparts of a memorandum of lease 
with respect thereto in the same form as the memorandum of lease recorded in 
connection with the Phase 1 Severance Lease. Tenant's failure to return all of 
such signed execution counterparts to Landlord within said five (5) Business Day 
period shall be deemed a forfeiture of the right to enter into the Phase 2 Severance 
Lease. Within ten (10) Business Days after Landlord's receipt of signed 
execution counterparts of the Phase 2 Severance Lease and memorandum of lease 
from Tenant, Landlord shall countersign all of such execution counterparts, have 
its signature of the Memorandum of Lease notarized and return not less than two 
(2) fully executed counterparts to Tenant; provided, however, that Landlord shall
not be obligated to return fully executed counterparts if the Phase 2 Severance
Tenant is an Unqualified Person. In no event shall Tenant Commence the
Construction Work with respect to Phase 2 until Tenant receives a fully-executed
Severance Lease for such Phase.

(3) Tenant acknowledges that the requirements to Commence the
Construction Work with regard to a Phase by the Construction Commencement 
Date therefor and to Substantially Complete the Construction of the Building(s) in 
a Phase by the Scheduled Completion Date therefor, as provided and in 
accordance with the Project Plan, are important to Landlord, ·and for such reason 
Landlord and Tenant have provided for the Extension Options described in 
Section 12.3 for construction of Buildings for the Project. Tenant further 
acknowledges and agrees that Tenant's failure to comply with the requirements of 
the Project Plan will cause loss and damage to Landlord, the precise extent of 
which is difficult to ascertain in monetary terms. For this reason, and in such 
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event, in addition to any other remedies available to Landlord under this Master 
Lease, Landlord and Tenant have provided for the adjustment to Base Rent 
payable pursuant to the various Severance Leases to the amounts as set forth in 
Exhibit K ("Adjusted Base Rent"), and Landlord shall also be entitled to avail 
itself of any remedies under this Master Lease and any existing Severance Leases 
regardless of Landlord's receipt of the Adjusted Base Rent, if a Severance Tenant 
fails to Commence the Construction Work with regard to a Phase by the 
Construction Commencement Date therefor or to Substantially Complete the 
Construction of the Building(s) in a Phase by the Scheduled Completion Date 
therefor, subject to extension as provided in Section 12.3. 

(4) Notwithstanding anything in this Master Lease which may be
provided or be construed to the contrary (including Unavoidable Delay and 
Extension Options provisions), Tenant acknowledges that the development of 
Phase 1 is crucial to Landlord, and that the Phase 1 Severance Tenant's failure to 
Commence the Construction Work on the Building(s) required to be constructed 
as part of, or in conjunction with, Phase 1 within two (2) years following the CTP 
Date (referred to herein as a "Project Commencement Default"), provided, 
however, said failure will not be a Project Commencement Default if the Phase 1 
Severance Tenant has filed for all permits and approvals required for Phase 1 and 
is awaiting final determination of such permits and approvals from the applicable 
Governmental Authorities, will cause loss and damage to Landlord the precise 
extent of which is difficult to ascertain in monetary terms; and for this reason and 
in such event, Tenant waives any right to prior notice and/or a cure period for a 
Project Commencement Default. Upon the occurrence of a Project 
Commencement Default, Tenant agrees that Landlord shall be thereby entitled to 
(x) exercise its rights to terminate this Master Lease and the Phase 1 Severance
Lease, and (y) in its sole discretion, elect to solicit and negotiate offers for the
Premises or any portion thereof. Tenant covenants, if Landlord exercises its right
to terminate this Master Lease and the Phase 1 Severance Lease upon the
occurrence of a Project Commencement Default as provided herein, to execute
and deliver in proper form for recordation an acknowledgement of the termination
of this Master Lease and the Phase 1 Severance Lease.

(5) Landlord and Tenant acknowledge that Tenant expects to apply for
Historic Tax Credits in Phase 2. In the event the IRS issues a private letter ruling 
that identifies the forty-nine ( 49) year term of the Phase 2 Severance Lease as a 
material factor in its determination that Tenant has failed to evidence an 
ownership interest in the Premises for the purpose of obtaining Historic Tax 
Credits, and Tenant has otherwise satisfied ( or reasonably demonstrates to 
Landlord that it is capable of satisfying) all other conditions and requirements 
needed to obtain the Historic Tax Credits, Landlord shall extend the term of Phase 
2 Severance Lease to the minimum extent necessary to comply with the IRS 's 
requirements or as the parties shall agree respecting the Phase 2 Parcel. 

(6) If, for a continuous period greater than two (2) years, any
Governmental Authority denies a Severance Tenant access to an entire Parcel 
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following the Phase Commencement Date for such Phase, due to no fault, action 
or omission of such Severance Tenant, then either Landlord or Tenant may 
terminate the Project and this Master Lease and Severance Lease for the 
applicable Phase by giving written notice to the other party hereto. Upon such 
termination, Tenant may elect to purchase, as provided in Section 12.6, any 
Substantially Completed Phase(s) for a purchase price equal to the fair market 
value of the land upon which such Phase(s) are located, determined by an 
appraiser selected and paid by Tenant and reasonably approved by Landlord and 
the First Recognized Mortgagee. 

(7) Tenant, the applicable Severance Tenant, or Triangle shall give
written notice to Landlord of the Commencement of Construction for each Phase, 
which notice shall be given not less than five (5) days prior to the Construction 
Commencement Date for such Phase. Unless and until such notice shall be given 
with regard to a Phase, the Commencement of Construction of such Phase shall 
not be considered to have occurred. The Lease Administrator shall use the date 
set forth in such notice with respect to a Phase to determine the Scheduled 
Completion Date for such Phase. For so long as the Lease Administrator is 
NYCEDC, each such notice shall be given, in the manner set forth in Article 25 
below, to: (i) New York City Economic Development Corporation, 110 William 
Street, New York, New York 10038, Attention: Real Estate Transaction Services; 
(ii) New York City Economic Development Corporation, 110 William Street, New
York, New York 10038, Attention: Accounting Division; and (iii) New York City
Economic Development Corporation, 110 William Street, New York, New York
10038, Attention: Asset Management Division.

(b) City Funds. City capital budget funds remain appropriated on the date
hereof to fund eligible costs of the Project in the amount of $6,200,000.00 (the "City 
Funds") in connection with the Parking Garage. The following provisions shall apply 
with regard thereto: 

( 1) the Lease Administrator and the Phase 1 Severance Tenant have
agreed upon the form of an agreement respecting such City Funds (the "Funding 
Agreement"), pursuant to which the Lease Administrator shall provide the City 
Funds it obtains from the City to the Phase 1 Severance Tenant for the purpose of 
funding eligible costs respecting certain capital improvements in connection with 
the development of the Parking Garage. The form of the Funding Agreement is 
attached hereto as Exhibit L. Notwithstanding the foregoing, or anything to the 
contrary in this Master Lease, the Phase 1 Severance Lease, or otherwise, 
Landlord and Tenant acknowledge that 0MB is not acting on behalf of (a) the 
City in its capacity as Landlord and (b) the Lease Administrator. Landlord and 
Tenant further acknowledge that 0MB, in its sole discretion, will approve or deny 
the Funding Agreement, and that any terms, conditions, or restrictions, as required 
by the Funding Agreement, are subject to any modification by 0MB in its sole 
discretion. 
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(2) Landlord, Tenant and the Lease Administrator shall each diligently
take such actions and provide such information within its control as is required 
regarding the Funding Agreement, including providing all requested information, 
and resubmitting any documents or information with changes reasonably 
requested by the Lease Administrator, and as is required by 0MB for its review 
and issuance of the Certificate to Proceed. The Phase 1 Severance Tenant shall 
agree in its Severance Lease to do the same, as well as to execute and deliver the 
Funding Agreement with Landlord as promptly as practicable after receipt of the 
necessary approvals from 0MB and all other requirements under the Funding 
Agreement have been satisfied. 

The parties acknowledge and agree that, but for the opportunity to obtain the City Funds 
as described above, as well as the parties' anticipation that 0MB will require the Phase 1 
Severance Tenant to agree to the provisions set forth in Section 12.l(b) of the Phase 1 
Severance Lease, as well as in Section 12.1 of that certain form of amended and restated 
lease attached as Exhibit N-4 hereto, as a condition to obtaining the City Funds, Landlord 
would not have required Tenant to agree to such provisions, and Tenant would not have 
agreed to the same. In the event that 0MB agrees to provide the City Funds upon less 
restrictive operating restrictions and conditions than those set forth in Section 12.l(b) of 
the Phase 1 Severance Lease and Section 12.1 of Exhibit N-4 hereto, Landlord and 
Tenant (at Tenant's sole cost and expense) shall, as promptly as is practicable after the 
written request of either of them, proceed diligently, reasonably and in good faith to agree 
upon, and thereafter promptly execute, acknowledge and exchange, amendments to this 
Master Lease and the Phase 1 Severance Lease to render the said Sections 12.1 (b) and 
12.1 consistent with the less restrictive requirements of 0MB. 

Section 12.3 Extension of Development Schedule. 

(a) The development and construction schedule for the Project is set forth in
the Project Plan (subject to the provisions of Section 12.5 below), and all Buildings for 
the Project, as set forth in the Project Plan, shall be Substantially Completed in 
accordance with the respective Severance Leases by the Scheduled Completion Date for 
Phase 2 as of the date hereof, subject to Unavoidable Delays. Notwithstanding the 
foregoing, Tenant may purchase up to an aggregate of twenty-four (24) one-month 
extension periods for the Project to extend the Construction Commencement Date or 
Scheduled Completion Date for a Phase, provided that (x) no Event of Default exists 
under this Master Lease, (y) Tenant requests such Extension Option in writing no later 
than five (5) days prior to the first day of such one-month extension and (z) Tenant shall 
pay on or before the day upon which such request is made a non-refundable extension fee 
for the applicable amount in accordance with schedules 1 & 2, respectively, on Exhibit M 
( each, an "Extension Option" and collectively, "Extension Options"). Notwithstanding 
the foregoing sentence, Tenant shall not be required to purchase any such Extension 
Option to extend a Construction Commencement Date or a Scheduled Completion Date 
in the event of an Unavoidable Delay. As an example of the operation of the foregoing 
provisions, absent Unavoidable Delay, the Construction Commencement Date for Phase 1 
was January 31, 2015, and so notice and payment to extend the Construction 
Commencement Date for Phase 1 by one month, to February 28, 2015, was due on or 
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before January 26, 2015. Each Extension Option shall be for a period of one month, and 
no partial month extension, or pro-rated extension fee, will be permitted. The Parties 
acknowledge and agree that nine (9) Extension Options have been purchased heretofore 
pursuant to the provisions of Section 12.3 of the Original Lease, and therefore that (i) the 
number of Extension Options remaining available for exercise by Tenant under this 
Master Lease from and after the Lease Date shall be deemed to be reduced to fifteen ( 15) 
Extension Options and (ii) the amounts of the extension fees for such remaining 
Extension Options shall be determined, pursuant to the aforesaid schedules 1 & 2, giving 
full effect to the purchases of Extension Options that occurred prior to the Lease Date 
pursuant to Section 12.3 of the Original Lease. 

(b) The fees to purchase said Extension Options are cumulative for the entire
Project, but independent of each other. By way of example, if Tenant purchases an 
Extension Option to extend the Construction Commencement Date for Phase 1 by 3 
months, the purchase of an Extension Option in Phase 3 would start with "month 4" on 
the appropriate schedule on Exhibit M. However, if Tenant also purchases an Extension 
Option to extend the Scheduled Completion Date for Phase 1, it would start with the fee 
amount in "month 1" on Schedule 2 of Exhibit M. 

(c) For so long as the Lease Administrator is NYCEDC, each request for
extension pursuant to Section 12.3(a)(y) above shall be given, in the manner set forth in 
Article 25 below, to: (i) New York City Economic Development Corporation, 110 
William Street, New York, New York 10038, Attention: Real Estate Transaction Services; 
(ii) New York City Economic Development Corporation, 110 William Street, New York,
New York 10038, Attention: Accounting Division; and (iii) New York City Economic
Development Corporation, 110 William Street, New York, New York 10038, Attention:
Asset Management Division

(d) The provisions of this Section 12.3 shall survive the expiration of this
Master Lease. 

Section 12.4 Revision of Lot Lines; Occupancy of the Apartments Unit. Tenant shall 
not have the right to revise the lot lines depicted on Exhibit A-2 without Landlord's prior written 
consent. Further, in no event shall the Apartments Unit be occupied by residential or other 
tenants unless and until the below-grade parking on the Phase 1 Parking Overlap shall be 
Substantially Completed, opened and operating, which portion shall be sufficient to satisfy, when 
taken together with the parking in the Parking Unit, all zoning requirements concerning the 
lawful occupancy of Phases 1 and 3, without waiver. 

Section 12.5 Prohibited Uses. Tenant shall not use or occupy the Premises, and neither 
permit nor suffer the Premises or any part thereof to be used or occupied, for any purpose other 
than a Permitted Use. Without limiting the generality of the preceding sentence, Tenant shall not 
use the Premises, or either permit or suffer the Premises to be used, for any unlawful or illegal 
business, use or purpose or for any purpose, or in any way in violation of the provisions of 
Section 12.l or Article 16 hereof or the certificate(s) of occupancy for the Premises, or in such 
manner as may make void or voidable any insurance then in force with respect to the Premises. 
Immediately upon its discovery of any such unlawful or illegal business, use or purpose, or use 
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or occupation in violation of Section 12.1 or Article 16 hereof, Tenant shall take all necessary 
steps, legal and equitable, to compel the discontinuance of such business or use, including, if 
necessary, the removal from the Premises of any Subtenants using a portion of the Premises for 
an unlawful or illegal business, use or purpose or in violation of Section 12.1 or Article 16 
hereof. The provisions of this Section 12.5 shall not restrict Tenant's rights under Article 34 
hereof to contest any Requirements. 

Section 12.6 Purchase Options. 

(a) Purchase Option One. Subject in all respects to the provisions of Section
12.6(c) below: 

(1) Those Severance Tenants that are Permitted Triangle Entities shall
have the option ("Purchase Option One"), subject to and in accordance with the 
terms set forth in this Section 12.6(a), and provided that no Event of Default then 
exists under the applicable Severance Lease(s) beyond any applicable cure 
periods, to purchase Landlord's fee simple title in and to the Retail Unit, the 
Apartments Unit and the Phase 2 Remainder Unit(s) (collectively, the Purchase 
Option One ·Premises"), which option will lapse if it is not exercised during the 
Purchase Option One Period. If such Severance Tenants desire to exercise 
Purchase Option One, they shall together give Landlord written notice (the 
"Purchase Option One Notice") of their exercise of the option for the respective 
Purchase Option One Premises that are then under lease to them, which Purchase 
Option One Notice will not be effective unless it is given during the Purchase 
Option One Period. If any Severance Tenant having the right to purchase fails to 
join in such Purchase Option One Notice, then such Purchase Option One Notice 
shall be ineffectual to exercise Purchase Option One. If Purchase Option One 
shall lapse, Tenant shall execute and deliver to Landlord, promptly after 
Landlord's written request to Tenant therefor, an acknowledgement of the 
termination of Purchase Option One in proper form for recordation. If there shall 
be more than one Severance Lease in effect, and if there are multiple Severance 
Tenants under the Severance Leases, then each Severance Tenant shall have the 
option as part of Purchase Option One, under this Section 12.6(a), to purchase the 
Purchase Option One Premises as to which such Severance Tenant is the tenant 
under a Severance Lease, provided, however, that such sales close simultaneously. 

(2) The purchase and sale of Landlord's fee titles under this Section
12.6(a) shall be on the terms and conditions of the purchase agreements (the 
"Purchase Option One Agreements") attached hereto as Exhibit N-1 (applies to 
the Retail Unit only), Exhibit N-2 (applies to the Phase 2 Remainder Unit(s) only) 
and Exhibit N-3 (applies to the Apartments Unit only). The closing for the 
purchase shall take place on a date mutually agreed upon by Landlord and all of 
the Severance Tenants, which in no event shall occur earlier than the Phase 2 
Condominium Conversion Date nor later than ninety (90) days after the date upon 
which the Purchase Option One Notice is given to Landlord (provided, however, 
that, if Tenant shall have proceeded diligently and in good faith to create the 
Phase 2 Condominium prior to the expiration of such ninety (90) day period, but 
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the Phase 2 Condominium Conversion Date shall not occur prior to such outside 
date, then the outside date for the closing for such purchase shall be extended 
until the day that is thirty (30) days after the Phase 2 Condominium Conversion 
Date). Each Severance Tenant shall deliver an executed counterpart of the 
applicable Purchase Agreement, together with the completed Background 
Qualification Forms then required, to Landlord within thirty (30) days after the 
Purchase Option One Notice is given to Landlord. If a Severance Tenant shall fail 
or neglect to make such submission within such thirty (30) day period, or if such 
submission shall be made but shall be unsatisfactory or incomplete (including, 
without limitation, with regard to such Background Qualification Forms), 
Landlord shall give a written notice to all Severance Tenants specifying what 
documents and/or information is missing, unsatisfactory, or incomplete. Such 
Severance Tenant shall then have fifteen (15) days from the date of Landlord's 
notice to supplement or correct its prior submission, and such Severance Tenant's 
failure to so do shall result in all Severance Tenants' forfeiture of Purchase Option 
One. 

(3) The Purchase Option One Price for the Purchase Option One
Premises shall be Five Million One Hundred Thousand ($5,100,000) Dollars, 
subject to any applicable credits thereto in accordance with Section 3.3 (which 
credits shall be allocated, if there are more than one purchasing Severance 
Tenants, as such Severance Tenants shall determine). The Purchase Option One 
Price with respect to separate purchases by more than one Severance Tenant shall, 
in each case, be the portion of such Purchase Option One Price allocated to the 
Parcel(s) being purchased, which allocation shall be 17.8524% for the Retail Unit, 
58.9421 % for the Phase 2 Remainder Unit(s) and 23.2055% for the Apartments 
Unit, subject to any applicable credits thereto in accordance with Section 3.3. The 
base rent under each of the Severance Leases for the Purchase One Option 
Premises shall be apportioned as of the closing date, but there shall be no other 
closing apportionments of income or expenses with regard to the Purchase Option 
One Premises. 

(4) At the closing of title to the Purchase Option One Premises, the
Phase 2 Severance Lease and the Phase 3 Severance Lease shall be terminated as 
of the closing date. Additionally, the City, as landlord, and the Phase 1 Severance 
Tenant immediately prior to the termination of the Phase 1 Severance Lease (such 
tenant, along with its successors and assigns as the tenant under the Second AIR
Phase 1 Lease, is called the "Second AIR Phase 1 Tenant"), as tenant, shall 
execute and deliver a Second Amended and Restated Severance Lease (Phase 1) 
(the "Second AIR Phase 1 Lease"), which will amend and restate the Phase 1 
Severance Lease in its entirety, terminate the Phase 1 Severance Lease with 
respect to the Retail Unit only, confirm that the premises demised under the Phase 
1 Severance Lease (as so amended) will consist exclusively of the Parking Unit 
and the Parking Overlap Unit and revise the terms, covenants and conditions 
governing such leasing, which Second AIR Phase 1 Lease shall be in the form 
annexed hereto as Exhibit N-4. 
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(b) Purchase Option Two. Subject in all respects to the provisions of Section
12.6(c) below: 

(1) The then Second NR Phase 1 Tenant, provided that such tenant
shall be a Permitted Triangle Entity, shall have the option ("Purchase Option 
Two"), subject to and in accordance with the terms set forth in this Section 
12.6(b), and provided that no Event of Default then exists under the Second NR 
Phase 1 Lease beyond any applicable cure period, to purchase Landlord's fee 
simple titles in and to the Parking Unit and the Parking Overlap Unit, which 
option will lapse if it is not exercised during the Purchase Option Two Period. If 
such tenant desires to exercise such option, it shall give Landlord written notice 
(the "Purchase Option Two Notice") of its exercise of the option for the Parking 
Unit and the Parking Overlap Unit, which Purchase Option Two Notice will not 
be effective unless it is given during the Purchase Option Two Period. If the 
purchase option shall lapse, Tenant shall execute and deliver to Landlord, 
promptly after Landlord's written request to Tenant therefor, an acknowledgement 
of the termination of such purchase option in proper form for recordation. 

(2) The purchase and sale of Landlord's fee titles in and to the Parking
Unit and the Parking Overlap Unit shall be on the terms and conditions of the 
purchase agreement (the "Purchase Option Two Agreement") attached hereto as 
Exhibit N-5. The closing for the purchase shall take place on a date mutually 
agreed upon by Landlord and the then Second AIR Phase 1 Tenant, which in no 
event shall occur later than ninety (90) days after the date upon which the 
Purchase Option Two Notice is given to Landlord. Such tenant shall deliver an 
executed counterpart of the Purchase Option Two Agreement, together with the 
completed Background Qualification Forms then required, to Landlord within 
thirty (30) days after the Purchase Option Two Notice is given to Landlord. If 
such tenant shall fail or neglect to make such submission within such thirty (30) 
day period, or if such submission shall be made but shall be unsatisfactory or 
incomplete (including, without limitation, with regard to such Background 
Qualification Forms), Landlord shall give a written notice to such tenant 
specifying what documents and/or information is missing, unsatisfactory, or 
incomplete. Such tenant shall then have fifteen (15) days from the date of 
Landlord's notice to supplement or correct its prior submission, and such tenant's 
failure to so do shall result in its forfeiture of said purchase option. 

(3) The purchase price for the Parking Unit and the Parking Overlap
Unit shall be Ten ($10.00) Dollars. The base rent under the Second NR Phase 1 
Lease shall be apportioned as of the closing date, but there shall be no other 
closing apportionments of income or expenses with regard to the Parking Unit or 
the Parking Overlap Unit. 

(4) At the closing of title to the Parking Unit and the Parking Overlap
Unit, the Second NR Phase 1 Lease shall be terminated as of the closing date. 
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( c) Combination of Purchase Options. The Parties acknowledge and agree
that the option to purchase Landlord's fee title in and to the Retail Unit, the Apartments 
Unit, the Phase 2 Remainder Unit(s), the Parking Unit and the Parking Overlap Unit has 
been split into Purchase Option One and Purchase Option Two in order to keep the 
operating restrictions set forth in Section 12.1 of the Second AIR Phase 1 Lease in force 
and effect for a period expiring on the first day of the Purchase Option Two Period. But 
for the opportunity to obtain the City Funds as described in Section 12.2(b) above, as 
well as the parties' anticipation that 0MB will require the Severance Tenant to agree to 
split the purchase options a condition to obtaining the City Funds, there would be only 
one purchase option provided for in this Section 12.6, the Phase 1 Severance Lease would 
be terminated at such closing and the Phase 1 Severance Tenant would not be required to 
enter into the Second AIR Phase 1 Lease. Therefore, unless the City Funds shall be 
provided by Landlord to the Phase 1 Severance Tenant for the purpose of funding eligible 
costs respecting certain capital improvements in connection with the development of the 
Parking Garage, notwithstanding anything to the contrary provided in this Master Lease, 
this Section 12.6 shall be deemed to have been amended to: 

(1) consolidate Purchase Option One and Purchase Option Two, so
that (x) both of such purchase options shall be exercised by Tenant, if at all, by 
giving both the Purchase Option One Notice and the Purchase Option Two Notice 
to Landlord together, within the Purchase Option One Period; 

(2) require Landlord and the Phase 1 Severance Tenant to execute and
deliver the Purchase Option Two Agreement at the same time as their execution 
and delivery of the Purchase Option One Agreement for the Retail Unit pursuant 
to Section 12.6(a) above; 

(3) provide that the closing of title under the Purchase Option Two
Agreement shall occur at the same time as the closing of title under the Purchase 
Option One Agreement; 

( 4) no longer require that the Phase 2 Condominium be established
prior to the closing of title under such purchase agreements and, if the Phase 2 
Condominium is not established, provide that fee title to the entire Phase 2 
(including, without limitation, the Phase 1 Parking Overlap) be conveyed to the 
Phase 2 Severance Tenant; 

(5) provide that the Second AIR Phase 1 Lease shall not be executed or
delivered by Landlord and the Phase 1 Severance Tenant, and shall be deemed to 
have been deleted as an exhibit to this Master Lease; and 

(6) provide that the Phase 1 Severance Lease shall be terminated at the
closing. 

( d) Reservation of Excess Development Rights. Any floor area development
rights with regard to the Project Premises that are in excess of one hundred twenty 
(120%) percent of those floor area development rights required for the Construction of 
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the Buildings pursuant to the Zoning Resolution ( collectively, the "Excess Floor Area 
Development Rights") shall be reserved to, and shall continue to be owned by, Landlord. 
Promptly after the written request of Landlord, made at any time during the Term after 
the Plans and Specifications for all of the Buildings to be constructed on the Project 
Property have been approved by Landlord, Landlord and Tenant shall execute, 
acknowledge and exchange a Zoning Lot Development Agreement (the "ZLDA"), 
pursuant to which, among other things, Landlord shall reserve and retain as its own 
separate and specific asset the Excess Floor Area Development Rights, for use and/or 
disposition as Landlord sees fit. Promptly after the execution and delivery thereof, 
Tenant shall cause the ZLDA to be recorded, at Tenant's sole cost and expense, against 
the Project Property in the Real Property Records. 

The provisions of this Section 12.6 shall survive delivery of the Severance Leases and the 
expiration or termination of this Master Lease. 

Section 12.7 Right to Terminate a Severance Lease. If the conditions set forth in 
clauses (a)-(c) below have been met, the applicable Severance Tenant shall have the right to 
terminate any Severance Lease for a Parcel following Commencement of Construction with 
respect to such Phase, and Tenant shall have the right to terminate this Master Lease with respect 
to any future Phase(s) by giving written notice to such effect to Landlord: (a) a Governmental 
Authority denies such Severance Tenant access to the entire Parcel during the Construction of the 
Buildings for the applicable Phase for a continuous period greater than two (2) years after the 
Commencement of Construction for such Parcel, (b) such denial is due to no fault, action or 
omission of Tenant, such Severance Tenant, any other Severance Tenant, or their respective 
affiliates, contractors, or agents, and ( c) Tenant or the applicable Severance Tenant shall have 
provided written notice to the Lease Administrator of such denial of access no later than ninety 
(90) days after it has first occurred.

ARTICLE 13 
CONSTRUCTION WORK 

Section 13.1 Construction of the Building(s). 

(a) Commencement and Completion of Construction. With respect to each
Phase, the applicable Severance Lease shall provide that the Severance Tenant thereunder 
shall (i) commence the Construction of the Building(s) required to be constructed as part 
of, or in conjunction with, such Phase (including, without limitation, with respect to 
Phase 3 only, all of the Common Elements underlying, enclosing, supporting, roofing, 
servicing, or otherwise intended to be constructed with regard to Phase 3 pursuant to the 
Approved Plans and Specifications) not later than the Construction Commencement Date 
for such Phase (subject to Unavoidable Delay), (ii) thereafter continue to prosecute the 
Construction of the Building(s) required to be constructed as part of, or in conjunction 
with, such Phase with diligence and continuity in accordance with a development and 
construction schedule approved by Landlord and Tenant, (iii) Substantially Complete the 
Building(s) required to be constructed as part of, or in conjunction with, such Phase on or 
before the Scheduled Completion Date for such Phase (subject to Unavoidable Delays), 
and (iv) diligently and in good faith seek a permanent certificate of occupancy for all 
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Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of any damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to provide and keep insurance in force in accordance with the provisions of this Lease to the amount of the insurance premium or premiums not paid. However, subject to the provisions of Section 41. 7 hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages for such Default or Event of Default, the uninsured amount of any loss and damage sustained or incurred by it and the costs and expenses of any suit in connection therewith, including, without limitation, reasonable attorneys' fees and disbursements. 
ARTICLE23 

ADDITIONAL USE COVENANTS 

Section 23.1 Use and Operating Requirements. Tenant shall comply with the following use and operating requirements: 
(a) hereof. The Premises shall be used during the Term as provided in Section 12.1 
(b) For each Lease Year, Tenant shall, not later than thirty (30) days followingthe end of such Lease Year, certify that it complied with Sections 23.l(a). 23.l(b) and 23. He) for such Lease Year or the applicable portion thereof. If, at any time during theTerm, Tenant shall be unable to use the Premises in full compliance with Sections23.Ha). 23.l(b) and/or 23.Hc), Tenant shall promptly notify the Lease Administratorthereof. 
( c) The provisions of the Maintenance Agreement.

Section 23.2 Coordination with DOT. 
(a) Tenant acknowledges the existence of the Ferry Terminal, FerryMaintenance Facility and the operations of the Staten Island Ferry Service (collectively the "Bm:y'') located in the vicinity of the Project Premises. Tenant acknowledges that the Ferry Terminal is a major transit hub, and that the Ferry Maintenance Facility is an industrial ship repair facility performing round-the-clock repair and maintenance of ferry boats and docks. Noises from the Ferry include, but are not limited to, regular ferry whistles, pile driving, maintenance noises and vehicular traffic. In addition to noise, Ferry operations produce engine exhaust, odors and vibrations. 

(1) Tenant shall take reasonable precautions to keep any resident andusers of the Premises from entering onto the Ferry Maintenance Facility, including without limitation, installing appropriate signage and fencing, and shall take such additional precautions as Landlord may reasonably require. Any security breach, threat to public safety or significant disruption to Ferry maintenance operations, construction projects or services shall, upon notice by DOT, be promptly remedied by Tenant to the satisfaction of the DOT. 
(2) Tenant's activities shall not in any way interfere with theoperations of the Ferry (including without limitation, provision of services, 
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Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of 
any damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to 
provide and keep insurance in force in accordance with the provisions of this Lease to the 
amount of the insurance premium or premiums not paid. However, Landlord shall be entitled to 
seek, and if successful, to recover, as damages for such Default or Event of Default, the 
uninsured amount of any loss and damage sustained or incurred by it and the costs and expenses 
of any suit in connection therewith, including, without limitation, reasonable attorneys' fees and 
disbursements. 

ARTICLE XXIII 
PERFORMANCE AND COMMITMENTS 

Section 23.1 Use and Operating Requirements. Tenant acknowledges and 
agrees that its ongoing commitment to use and operate the Project in accordance with the Project 
Commitments and otherwise in accordance with this Article XXIII is of vital importance to 
Landlord, and a material inducement to Landlord in agreeing to enter into this Lease, and that 
Tenant's failure to do so in accordance with the provisions set fotth in this Article XXIII shall 
constitute a material breach under the terms of this Lease. Accordingly, at all times during the 
Term, Tenant shall comply with the use and operating requirements for the Project set forth in 
this Article XXIII, including without limitation as follows: 

(a) General: Definitions. During the Term, Tenant shall use the
Premises, or cause the Premises to be used, for the Required Uses and, at Tenant's option 
(provided that the Premises are at all times being used for the Required Uses), for the Permitted 
Uses as defined in and in accordance with this Section 23.1 and for no other uses or purposes. 
For purposes of this Article XXIII, "Community Events" means any arts, cultural, concert, 
school, charitable, sporting, and/or civic event at the Premises, as well as the event known as the 
"Mermaid Parade," that is open to the general public on a free or paid basis; provided that all 
Required Events shall be free to the public. 

(b) Required Amphitheater Uses. Tenant shall use and operate the
Amphitheater Property as a first class amphitheater for outdoor Community Events in 
accordance with the terms of this Section 23 .1. In furtherance of the foregoing, Tenant shall 
make the Amphitheater Property available to Producer (hereinafter defined) for up to fifteen (15) 
free concert events annually (the exact annual number to be determined by the Producer, 
provided that Producer shall be required to hold not less than six (6) free concerts annually), 
including for so long as it is produced the maximum fifteen (15) free concerts that comprise the 
Seaside Summer Concert Series produced by Seaside Summer Concert Series, Inc. (the "Seaside 
Producer"), or any successor producer thereof (the Seaside Producer and any successor producer 
of the Seaside Summer Conceit Series or any other Producer designated as such pursuant to the 
terms of this Lease being hereinafter referred to as, the "Producer"), with scheduled start times 
on Monday, Tuesday, Wednesday, Thursday, Sunday and, at the option of Producer, on one of 
the following (hereinafter referred to as the "Producer's Three Weekend Nights"): (i) three (3) 
Friday nights, (ii) three (3) Saturday nights, or (iii) a combination of Friday and Saturday nights 
for a total of three (3) Friday and Saturday nights in the aggregate, between 6:00 PM and 8:30 
PM as requested by the Producer (understanding that the Producer may request times outside of 
such days and hours, but Producer shall have priority with respect to such days and hours) 
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(e) Deposits with Recognized Lender.  In the event that a Recognized Lender
shall require Tenant to deposit funds to insure payment of Impositions or insurance premiums, 
the same shall be credited against any amounts required to be deposited under this Article 7 for 
so long as such funds are used solely to pay Impositions or insurance premiums, it being agreed 
that if the deposits required by a Recognized Lender shall equal or exceed the amounts required 
to be deposited under this Article 7, then no such payments shall be required under this Article 7. 
The disposition of such amounts shall be governed by the applicable loan documents pursuant to 
which the same are deposited with such Recognized Lender, provided, that Tenant shall notify 
Landlord, or cause the Recognized Lender to immediately notify Landlord, of any disbursement 
of deposited funds, and, to the extent such funds are applied by the Recognized Lender to 
payments other than Impositions or insurance premiums, within five (5) Business Days after 
demand by Landlord, Tenant shall restore sufficient funds to the account to satisfy the 
requirements of Sections 7.01(a) and (b) hereof. 

Section 7.02 Effect of Sale or Transfer of Premises By Landlord.  In the event of 
Landlord’s sale or transfer of the Premises, Depositary shall continue to hold any moneys 
deposited with it pursuant to the provisions of Sections 7.01(a) and (b) hereof and shall transfer 
such deposits to a special account established in the name of the Person who acquires the 
Premises, assumes Landlord’s obligations under this Lease, and becomes Landlord for the 
purposes provided in the applicable provisions of this Lease.  Upon such sale or transfer, the 
transfer of such deposits and notice thereof to Tenant, Landlord shall be deemed to be released to 
the extent of the deposits so transferred from all liability with respect thereto and Tenant shall 
look solely to the Depositary and new Landlord with respect thereto.  Landlord shall deliver to 
Tenant a copy of the instrument of transfer to the new Landlord.  The provisions of this Section 
7.02 shall apply to each successive transfer of such deposits. 

Section 7.03 Effect of Termination.  Upon the Expiration Date, if this Lease shall 
terminate, or the Term shall terminate or expire and a new lease shall not be entered into or this 
Lease not continued with a Recognized Lender, all remaining deposits then held by Depositary, 
together with interest accrued thereon, shall be applied by Landlord on account of any and all 
sums due under this Lease and the balance, if any, remaining thereafter with the interest, if any, 
earned thereon and remaining after application by Landlord as aforesaid, shall be returned to 
Tenant within ninety (90) days of such termination, or, if there shall be a deficiency, Tenant shall 
pay such deficiency to Landlord promptly following demand. 

ARTICLE 8 
USE OF PREMISES 

Section 8.01 Permitted Use.   

(a) Tenant acknowledges and agrees that its ongoing commitment to use and
operate the Project in accordance with the Project Commitments and otherwise in accordance 
with this Section 8.01 and for no other use or purpose is of vital importance to Landlord, and a 
material inducement to Landlord in agreeing to enter into this Lease, and that Tenant’s failure to 
do so in accordance with the provisions set forth in this Section 8.01 and Section 14.08 shall 
constitute a material breach under the terms of this Lease. Accordingly, subject to the provisions 
herein, Tenant shall use the Premises for the sole purposes of Residential Use, Commercial Use, 
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Community Space Use and Public Access Area Use, with respect to each portion of the Premises 
so indicated for such use in Exhibit D, and uses accessory thereto (the “Permitted Uses”).  In 
furtherance of the foregoing, the Residential Use component shall include housing units 
consistent with the requirements of the Project Commitments (including without limitation, 
affordable for the Term), the terms of the Regulatory Agreement, or any successor agreements, 
and the MIH Restrictive Declaration.  Tenant shall comply with the terms and provisions of the 
Regulatory Agreement.  For purposes of this Lease: 

“Commercial Use” has the meaning set forth in the Zoning Resolution, provided, 
however, that in no event shall the Premises be used for hotel, motel, hostel or 
other lodging purposes without Landlord’s prior written consent which may be 
granted or withheld in Landlord’s sole and absolute discretion. 

“Community Space Use” means use by the general public (which may include a 
membership requirement, provided that membership is available to the general 
public on a non-discriminatory basis) for participation, training or practice of 
physical fitness related activities, the arts and culture (such as without limitation 
museum, theatre, music, dance, performing arts, painting and sculpting), 
education, hobbies and crafts, day care, after school programs, and other family 
services, health and wellness services, social services and other similar activities 
directed towards providing services and/or activities relating to the health and 
well-being of the residents and general public and any other community space use 
permitted by the Zoning Resolution. 

“Cultural Space” means space operated by one or more not-for-profit entities 
dedicated (i) to the celebration and preservation of the history of local and global 
hip-hop music and culture, (ii) for purposes ancillary and incidental to the 
forgoing uses, or (iii) for such other cultural, educational, artistic, community, 
social service or recreational use for the benefit of the people of the City as the 
City shall approve, which Cultural Space has been subsidized with funding from 
the City’s Department of Cultural Affairs (or its successor in function 
(collectively, “DCLA”)) or any City agency or instrumentality designated by 
DCLA to provide such funding, and the use of which space is in accordance with 
the terms of such funding.  For sake of clarity, use of space primarily for 
commercial for-profit public entertainment, such as a movie theatre, playhouse, 
dance hall, cabaret, supper club, disco, night club or the like would not qualify as 
Cultural Space. 

“MIH Residential Use” means dwellings occupied by residential tenants (and 
excludes transient dwelling use) in accordance with the MIH Program. 

“Non-Residential Space” means the Commercial Space and the Community 
Space Use space. 

“Prohibited Uses” means, individually and collectively, the following uses on the 
Premises or any portion thereof: 
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(i) the operation on the Premises of a so-called “flea market”;

(ii) selling or displaying for sale any “adult printed or visual material”
as defined in the definition of “Adult Establishment” under the Zoning Resolution; 

(iii) use as a gambling or gaming establishment (including as an Off-
Track Betting, sport gambling, casino gambling or similar establishment); provided, that the sale 
of lottery tickets and use as an arcade for non-gambling games shall be permissible; 

(iv) use as an office, store, reading room, headquarters, center or other
facility devoted or opposed to the promotion, advancement, representation, purpose or benefit of: 
(a) any political party, political movement or political candidate, (b) any religion, religious group
or religious denomination, (c) any foreign government, or (d) any “cause” of a political or
religious type or nature;

(v) the operation of any establishment the primary purpose or products
of which are sexual in nature;  

(vi) the operation of any establishment the primary purpose of which is
the sale of alcohol; 

(vii) operating a so-called “head shop” or a facility for the sale of
paraphernalia intended for use with illicit drugs; and 

(viii) operating a pawn shop or auction house.

“Public Access Area Use” means the use of the Public Access Area by the 
residents and the general public as required by the Zoning Resolution and more 
particularly described in Exhibits D and J. 

“Residential Use” means dwellings occupied by residential tenants (and excludes 
transient dwelling use) including according to the terms of the Regulatory 
Agreement(s) and includes but is not limited to MIH Residential Use. 

(b) Tenant shall cause each component of the Project to be leased and
occupied for the purposes, in the amounts of space, and within the time frames in Exhibit D.  The 
following protocol (the “Protocol”) shall apply to the use of the Non-Residential Space in 
compliance with the requirements set forth in Exhibit D: 

(i) Tenant shall keep Lease Administrator reasonably informed, on a
current basis, of the steps being taken by Tenant initially to sublease the Non-Residential Space 
in compliance with the standards provided in Section 8.01(a) of this Lease.  Furthermore, on an 
annual basis commencing one (1) year following Substantial Completion of the Initial 
Construction Work, Tenant shall certify to Lease Administrator (the “Annual Certification”) that 
(A) Tenant is in compliance with the requirements set forth in Exhibit D including an occupancy
of ninety percent (90%) or more of the net rentable square footage of the portion of the Premises
intended to be used for Commercial Use and ninety percent (90%) or more of the net rentable
square footage of the portion of the Premises intended to be used for the Community Space Use
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or (B) to the extent it is not in compliance with respect to any Non-Residential Space 
requirements, identifying (i) such non-compliant Non-Residential Space, (ii) the nature of the 
non-compliance and (iii) the steps being taken, consistent with the provisions of the Protocol, to 
address such non-compliance. 

(ii) Landlord shall have all remedies available to it hereunder if Tenant
is in default of its obligations under this Section 8.01(b) with respect to the Non-Residential 
Space, as set forth herein, but Tenant shall not be construed to be in default of its obligations 
hereunder if, but only for so long as, it is addressing any non-compliance in accordance with the 
provisions of the Protocol.  The Annual Certification to be provided by Tenant shall indicate 
whether Tenant anticipates any difficulty in meeting the requirements relative to any Non-
Residential Space during the forthcoming year, identifying the nature of the anticipated difficulty 
and the steps proposed to be taken by Tenant to address the same. 

(iii) In the event that Tenant is unable, with respect to any Non-
Residential Space at any time during the relevant period(s) described in Exhibit D, to comply 
with the leasing and use requirements set forth in Exhibit D for such space, Tenant shall provide 
notice of such inability to Landlord, documenting, in such notice, the commercially reasonable 
efforts made by Tenant, over a period of not less than twelve (12) months, to lease the Non-
Residential Space in accordance with the provisions set forth in Exhibit D.  In such event, Tenant 
(following consultation with Landlord) shall identify a party who will use the Non-Residential 
Space for another non-residential use reasonably acceptable to Landlord and in a manner 
reasonably acceptable to Landlord and consistent with the overall objectives of the Project.  At 
its option, Landlord or Lease Administrator may request that Tenant and/or the operator of the 
Cultural Space (“Cultural Space Operator”) provide financial statements documenting the 
operating expenses and rent charged, as well as certifications regarding compliance with Cultural 
Space requirements.  No departure from the requirements set forth in this Section 8.01 shall be 
permitted without adhering to the Protocol. 

(iv) For purposes of the Protocol, “commercially reasonable efforts”
shall at a minimum include (as applicable) outreach to (A) community organizations (in the case 
of the Community Space), (B) brokers and small vendor associations or similar groups (in the 
case of the Commercial Space), (C) brokers and cultural/arts/educational organizations (in the 
case of the Museum Facility) and (D) in each case other similar parties.  In no event shall the 
Protocol be construed to permit Tenant to (x) convert any use specific requirements or (y) alter 
the specific square footage commitments described in Exhibit D. 

(c) Except as provided herein, Tenant shall not use the Premises (and Tenant
shall use Commercially Reasonable Efforts to ensure that no Subtenant uses the Premises) for 
any purpose other than the Permitted Uses, and in no event shall Tenant use the Premises (and 
Tenant shall use Commercially Reasonable Efforts to ensure that no Subtenant uses the 
Premises) for any of the Prohibited Uses, in each case, except with the prior written approval of 
Landlord to be given in its sole discretion. 

(d) Tenant shall keep Landlord informed, on a regular basis (which, at
Landlord’s option, may be by email), of any and all prospective leases for any Non-Residential 
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Space and shall provide to Landlord, at Landlord’s request, copies of any and all letters of intent 
executed by any prospective sub-tenants. 

Section 8.02 Requirements for Conduct of Business.  This Lease does not grant any 
permission, license or authority for the performance or conduct of any business, operation or use 
which may require any permit or approval from any Person.  Tenant shall obtain and maintain 
(or require any Subtenant to 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 (or require any Subtenant to comply) with any other applicable 
Requirement for the proper and lawful operation of the Premises by Tenant for the purposes 
authorized by this Lease. 

Section 8.03 Unlawful Use.  Tenant shall not use or occupy the Premises or, subject to 
Section 14.08 hereof, 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 
applicable Requirement, the certificate of occupancy or this Lease, or in such manner as may 
make void or voidable any insurance then in force with respect to the Premises.  Promptly, upon 
the discovery of any such unlawful, illegal or hazardous business, use or purpose, Tenant shall 
use Commercially Reasonable Efforts to compel the discontinuance thereof, including but not 
limited to, if necessary, to cause the removal from the Premises of any Subtenant or occupant, as 
applicable, using any portion of the Premises for any such business, use or purpose. The 
provisions of this Section 8.03 shall not restrict Tenant’s rights to contest any applicable 
Requirements.  Tenant shall not keep, on the Premises any article, object, item, substance or 
thing that is reasonably likely to cause damage to the Premises or any part thereof 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 8.04 Hazardous Substances.  

(a) Tenant covenants that the Premises shall be kept free of Hazardous
Substances (or, with respect to portions of the Premises demised under Subleases, Tenant shall 
use its Commercially Reasonable Efforts to ensure that Subtenants keep the portions of the 
Premises demised under Subleases free of Hazardous Substances), and Tenant shall be 
responsible for remediating any Hazardous Substances that exist on the Lease Commencement 
Date as part of the Initial Construction Work.  Tenant shall not use, transport, store, dispose of or 
in any manner deal with Hazardous Substances at the Premises except as and to the extent 
permitted by Environmental Law.  Tenant shall not cause the release of Hazardous Substances 
in, from, at or onto any portion of the Premises in violation of any Environmental Laws. 

(b) The Premises shall be delivered “as-is”.  As of the Lease Commencement
Date, Tenant shall assume all liability for Hazardous Substances on the Premises.  However, 
Tenant shall not be responsible for liability for Hazardous Substances to the extent arising from 
any negligent acts or omissions (or willful misconduct) of Landlord, NYCLDC or NYCEDC 
and/or any of their respective Representatives.  Notwithstanding the previous sentence, to the 
extent pre-existing conditions are disturbed or exacerbated as a result of actions that occur during 
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Tenant’s occupancy of the Premises, Tenant shall be responsible for any resulting liability.  For 
the purposes hereof, Tenant’s possession of the Premises shall be deemed to include, but not be 
limited to, any period during which Tenant made use and/or occupancy of the Premises.  In the 
event any Hazardous Substances shall be found within, under, or upon the Premises (and to the 
extent not remediated as part of the remediation performed by Tenant as part of the Initial 
Construction Work), Tenant shall (x) promptly take or cause to be taken any action required by a 
Governmental Authority under any applicable Environmental Laws with respect to such 
Hazardous Substances, (y) notify Landlord of the discovery of any occurrence or conditions on 
the Premises, or any real property adjoining or in the vicinity of the Premises to the extent that 
Tenant has actual knowledge of same, provided that Tenant shall have no duty to make 
independent inquiry or investigation unless required by any applicable Environmental Law and 
Requirements, and solely to the extent the occurrence or conditions is or are reasonably likely to 
cause the Premises or any part thereof to be subject to any liability or action under any 
Environmental Law, and (z) notify Landlord of any and all enforcement, cleanup, removal or 
other governmental or regulatory actions instituted or threatened against the Premises pursuant to 
any applicable Environmental Law.  The expense for all such action shall be the responsibility of 
Tenant, except that Tenant shall not have any duty to pay for or to reimburse Landlord for any 
costs or expenses resulting from any negligent acts or omissions (or willful misconduct) of 
Landlord, NYCLDC or NYCEDC and/or any of their respective agents, representatives and 
contractors, and Landlord shall bear all costs and expenses for any such negligent acts and/or 
omissions (and/or willful misconduct).  All action with respect to any Hazardous Substances on 
the Premises shall be performed in accordance with all applicable Requirements and receive the 
necessary regulatory department sign offs.  Provided that Landlord does not incur any out-of-
pocket cost (other than any such costs for which Tenant agrees to assume a reimbursement 
obligation), Landlord shall make good faith efforts to cooperate with Tenant in Tenant’s efforts 
to obtain any necessary regulatory department sign offs.  Notwithstanding the above, provided 
the applicable Requirement specifically allows for challenge or deferral, Tenant shall have the 
right to so challenge and defer compliance with such Requirement in accordance with the terms 
thereof, if no dangerous or hazardous condition then exists or would be caused or lien would be 
created by such deferral and Tenant complies with the reasonable requirements of Landlord 
regarding the Hazardous Substances at issue.  In addition, prior to commencing any work of 
removal, repair, restoration or any other construction work under this Section 8.04, except in the 
event of an emergency, Tenant shall submit or cause to be submitted to Landlord a schedule 
indicating the estimated dates on which the various phases of all such work will be commenced 
and completed.  Tenant shall have the right to amend and change such schedule without 
prejudice and, upon each such amendment or change, shall provide Landlord with an updated 
schedule. 

(c) Tenant shall defend, indemnify and save the Indemnitees harmless from
and against any and all Hazardous Substances in the manner provided in Article 23. 

(d) Tenant shall comply with all applicable Environmental Laws and
Requirements concerning any Hazardous Substance that Tenant or other occupant(s) of the 
Premises produces, brings on, keeps, uses, stores, disposes or treats in, at or about the Premises 
or transports from the Premises.  Tenant shall also comply with all applicable federal, state, and 
local laws related to the health and safety of its employees. Tenant shall use Commercially 
Reasonable Efforts to cause the Premises to be kept free and clear of any liens imposed pursuant 
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to such laws (subject to Tenant’s right to contest any such liens).  Tenant shall conduct and 
complete, at its or their sole cost and expense, all investigations, studies, sampling and testing, 
and take all remedial actions required by applicable environmental laws necessary to clean up 
and remove from the Premises, all Hazardous Substances present in violation of applicable 
Environmental Laws and applicable Requirements. 

Section 8.05 No Representations or Warranty by Landlord.  

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

(b) Neither Landlord nor Lease Administrator has made or makes any
representation as to the legality of the use of the Premises for Tenant’s intended purposes.  If any 
use or proposed use is determined to be illegal by a court of competent jurisdiction, subject to the 
terms hereof, Tenant agrees that (i) neither Landlord nor Lease Administrator, 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 and 
Lease Administrator, and their respective directors, officers, employees and agents against any 
reasonable, out of pocket 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 9 
EASEMENTS 

Section 9.01 Access to Facilities.  Landlord hereby reserves for itself and Lease 
Administrator, and their respective officers, employees, agents, servants and representatives, a 
non-exclusive easement for ingress and egress to, from and over the Premises for the following 
purposes: (i) to maintain, replace and replace existing municipal facilities located within the 
Premises, if any; (ii) to maintain its fire communication facilities, sewers, water mains and street 
sub-surface below the Premises, if any; (iii) as necessary, to access the bulkhead area and the 
Pier, if any, that are adjacent to the Premises; and (iv) to maintain that certain Comfort Station as 
marked on Exhibit A to the standards described in Exhibit J.  Access to the aforesaid easement 
areas shall be in Landlord’s proprietary capacity and Landlord, including but not limited to when 
acting by and through DPR, and Lease Administrator shall have the right to enter upon the 
Premises with workers, materials and equipment to construct, reconstruct, lay, relay, maintain 
and inspect the facilities in or adjacent to the Premise, which entry 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. Landlord shall (x) take reasonable steps to 
minimize interference with Tenant’s and any Subtenant’s operations when accessing the 
Premises pursuant to this Section 9.01, (y) comply with Tenant’s reasonable site safety protocols 
and (z) to the extent reasonably possible, shall not cause Tenant to move or modify any of the 
Improvements except in exigent circumstances.  Landlord shall as promptly as practicable 
reasonably repair or cause to be repaired any damage caused by Landlord or Lease Administrator 
from the exercise of its rights hereunder and Landlord or another party reasonably acceptable to 
Tenant shall indemnify Tenant against all damages claimed by Tenant or any third party in 
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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 �-----�tt'' mr�tion number for use Ill 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 her_eunder 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 

USE 
---------- -- -- -- -· 

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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at the Late Charge Rate from the date of any such payment by Landlord to the date on which 
payment of such amounts is received by Landlord. 

Section 22.3 Waiver, Release and Assumption of Obligations. Landlord's payment or 
peif01mance pur uant to the provisions of this Article 22 shall not be, nor be deemed to be (a) a 
waiver or release of the Default or Event of Default with respect thereto ( or any past or future 
Default or Event of Default) or of Landlord's right to take such action as may be permissible 
hereunder, or (b) Landlord's assumption of Tenant's obligations to pay or perform any of Tenant's 
past, present or future obligations hereunder. 

Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of any 
damages that it may claim against Tenant arising out of, or by reason of Tenant s failure to provide 
and keep insurance in force in accordance with the provjsions of this Lease to the amount of the 
insurance premium or premiums not paid. However, subject to the provisions of Section 41.8 
hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages for such Default 
or Event of Default, the uninsured amount of any loss and damage sustained or incurred by it and 
the costs and expenses of any suit in connection therewith, including, without limitation, 
reasonable attorneys' fees and disbursements. 

ARTICLE XXIII 
REQUIRED AND PROHIBITED USES 

Section 23.1 Use and Operating Requirements. Tenant acknowledges and agrees that its 
ongoing commitment to use and operate the Project in accordance with this Lease, and otherwise 
in accordance with this Section 23 .1, is of paramount importance to Landlord, and a material 
inducement to Landlord in agreeing to enter into this Lease, and that Tenant's failure to do so in 
accordance with the provisions set forth in this Article _3, after the expiration of applicable notice 
and Cure Periods, shall constitute a material breach under the terms of this Lease. Accordingly, 
at all times during the Term, Tenant shall comply with the use and operating requirements for the 
Project, including without limitation as follows: 

(a) Throughout the Term, Tenant shall continuously, on a daily basis and in
accordance with Section 23.1 (c)(i) hereof, use the Premises and cause the Premises to be used 
primarily for the conduct of recreation within the Recreational Facility of the Project and the 
conduct of commuruty uses in the Auditorium Faciljty and the Commuruty Facility p01tions of the 
Project, each as more fully described in the Project Plan attached as ExhibitA-2. (the uses under 
this clause (a) and Exhibit A-2, collectively the 'Required Uses' and eacb individually, a 
"Required Use"), and shall also use the Premises as Co-Gen Facility (the' Accessory se ). 

(b) Tenant shall either (i) sublease the Commercial Space in accordance with
the Community Facility subleasing requirements set forth in Exhibit 0-1, or (ii) sublease the 
Commercial Space to small businesses having gross revenues ofup to $3,000,000, as provided for 
in Section 39.12(-,cix) of the Lease, provided that such small businesses deliver products and/or 
services that either (x) produce a direct and positive impact on the quality oflife oflocal residents 
and/or (y) are complementary to the Project's then existing recreation and/or community uses. To 
the extent that Tenant subleases the Commercial Space pursuant to the provisions of subsection 
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(ii) herein, there shall be no restriction on the amount of rent that Tenant may charge subtenants of
the Commercial Space.

Facility. 
(c) Operation of the Recreation Facility, Auditorium Facility, and Community

i. At a minimum, Operator shall cause the Recreation Facility to
operate seven (7) days per week, Monday through Friday 7:00am to 9:00pm ("Weekday Operating 
Hours") and Saturday through Sunday 8:00am to 6:00pm ("Weekend Operating Hours"), and the 
Auditorium Facility shall be available seven (7) days a week, unless such times are proposed to be 
modified by Operator and such modifications are approved by Lease Administrator. The 
Recreation Facility and Auditorium Facility may operate during additional hours and may elect to 
modify operating hours during (x) holiday periods, (y) weather-related events or (z) periods of 
substantial construction that require shut-down(" hut-down Events"). Tenant shall notify Lease 
Administrator of any Shut-down Events within five (5) days after the date of the occurrence. 
Offices sub-leased to organizations other than the Operator are not subject to this Section 
23.l(c)(i). During all other periods, Tenant may elect to modify the operating hours of the
Auditorium Facility and the Recreational Facility upon request to Landlord, which request shall
include an explanation for the modification and shall not be unreasonably withheld by Landlord.

ii. The Recreational Facility shall include fitness rooms containing
fitness and exercise equipment typically found in commercial gyms. The fitness rooms will be 
open at all hours that the Recreational Facility is open. 

m. Tenant shall reserve fifty percent (50%) of available memberships
to the Recreational Facility, or a minimum of two hundred and fifty (250) memberships, whichever 
is greater, for the local community and/or families in need of financial assistance (the "Discounted 
Recreational Memberships"). Individual Discounted Recreational Memberships shall initially cost 
ten dollars ($10) per month, while families shall be charged ten dollars ($10) per month for each 
adult and eight dollars ($8) per month for each child under sixteen (16) years old. The cost of 
Discounted Recreational Memberships shall not increase by more than fifteen percent (15%) every 
five (5) years. 

iv. In addition to the requirements under Sections 13 and 14 of the
Lease, if Tenant seeks alterations to the design of the Recreational Facility, Auditorium Facility, 
and the Community Facility and/or associated programming, Tenant shall make reasonable efforts 
to incorporate community feedback, including without limitation, any direction received from the 
Community Advisory Committee. 

(d) Discounted Benefits. Tenant shall provide, or cause to be provided through
Subtenants and/or licensees, discounted benefits ("Discounted Benefits") to a range of individuals 
and organizations. Tenant shall make good faith efforts to ensure this range of beneficiaries reflects 
the needs and desires of the community. Tenant shall cause Discounted Benefits to be delivered 
through a combination of four methods (provided that Discounted Services, Discounted Individual 
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Access, and Discounted Facility Use are not double or triple counted as Discounted Benefits for 
the same event): 

1. 
market fees ( or no fee) 
Community Facility; 

"Discounted Individual Access" by charging individual users below 
to access the Recreational Facility, the Auditorium Facility and the 

ii. "Discounted Facility Use" by charging below-market hourly or
daily fee ( or no fee to rent out facilities within the Recreational Facility the Audjtorium Facility 
and/or the Community Facility, for community, educational recreational, fitness wellness health 
or economic development purposes, provided that in each such case the beneficiary of any discount 
is not an affiliate of Tenant, its Subtenants, or its licensees. Notwithstanding the foregoing, the 
provision of free access to the Recreational Facility, the Auditorium Facility and/or the Community 
Facility to the public at large (e.g. through the provision of publicly accessible open-court time, 
etc.) shall only be considered a Discounted Facility Use if provided during the hours of 7:00 AM 
and 9:00 PM ( Di counted Benefits Hours') or, if Tenant regularly operates the Recreational 
Facility, the Auditorium Facility and/or the Community Facility during hours in excess of the 
Discounted Benefits Hours, then, by mutual agreement of Landlord and Tenant, the Discounted 
Benefits Hours may be extended to match the actual hours of operation. 

111. 'Discounted Space Lease" by charging below-market monthly rent
of space wiilllil the Recreational Facility the Auditorium Facility or the Community Facility, 
provided that in each such case the beneficiary of any discount is not an affiliate of Tenant; and 

iv. "Discounted Services" by providing recreational, fitness, wellness,
health, educational, economic empowerment, and similar services ( e.g. individual sports 
instruction, group swim lessons, etc.) to individuals and families at no charge or below-market 
rates. 

( e) Calcu1ation of Discounted Benefits. Discounted Benefits shall be calculated
on an annual basis as follows: 

i. When Tenant charges a market rate at the Project (the "Project
Standard Rate") as well as a reduced rate for an equivalent service at the Project (the "Project 
Discount Rate"), the Discounted Benefit shall equal the product of (i) the number of direct financial 
beneficiaries, and (ii) the difference between the Project Standard Rate and the Project Discount 
Rate. 

ii. Vlhen Tenant charges a Project Discount Rate but not a Project
Standard Rate, Lease Administrator and Tenant shall establish an equivalent benchmark (the 
"Market Standard Rate ') based on the average of at least three (3) comparable rates charged for 
comparable services at comparable facilities located within three (3 miles of the Project. The 
Discounted Benefit shall equal the product of (i) the number of direct fmancial beneficiaries and 
(ii) the difference between the Market Standard Rate and the Project Discount Rate. Commencing
on the one year anniversary of the fil'St day of the first fulJ Lease Year following Substantial
Completion, and on each annual anniversary thereafter during the Term, every Market Standard

87 

259



Rate shall be increased by three percent (3%) from that of the previous year. Additionally, every 
Market Standard Rate shall be recalculated during any reappraisal pursuant to the process outlined 
in Section 35.1 of this Lease, but for purposes of determining the Operating Agreement Credit 
shall never be less than the initial Market Rate Standard. 

111. When Tenant charges a Project Discount Rate but not a Project
Standard Rate and fewer than three (3) equivalent facilities are I cated within three (3) miles of 
the Project, Lease Administrator and Lessee will use good faith efforts to establish an equivalent 
benchmark consisting of an average of at least three rates charged for comparable services at 
comparable facilities in comparable neighborhood. 

iv. When Lessee charges a Project Discount Rate but not a Project
Standard Rate and fewer than three (3) comparable facilities in comparable neighborhoods provide 
equivalent seT ices, Lease Administrator and Lessee will use good faith effmts to establish an 
equivalent benchmark which may be based in part on the reasonable net cost of the services and/or 
programmmg. 

v.When Tenant charges a Project Standard Rate but not a Project
Discount Rate, then Tenant has not delivered any Discounted Benefits in that case. 

(f) Community Advisory Committee. On or before the Effective Date hereof,
Tenant shall establish, or cause to be established, an advisory committee (the "Community 
Advisory Committee") which shall be charged, inter alia, with advising Tenant on the development 
and programming of the (i) Recreational Facility, (ii) Auditorium Facility, and (iii) Community 
Facility during the Term of the Lease. The Community Advisory Committee shall at all times 
conform to the requirements set forth in Exhibit S hereof. 

(g) Tenant shall use good faith efforts to (i) showcase art and culture from the
local community at the Premises, and (ii) incorporate the arts into programming at the Premises. 

(h) For each Lease Year, Tenant shall, not later than sixty (60) days following
the end of such Lease Year, certify that it complied with ection 23. 1 (a), Section 23.1 (b), Section 

23.l(c), Section23.l(d), Section 23.l(e), Section 23.l(f), Section 23.l(g) and Section 23.l(h) for
such Lease Year or the applicable portion thereof. If, at any time during the Term, Tenant shall be
unable to use the Premises in full compliance with Section 23.l(a), Section 23.l(b), Section
23.l(c), Section 23.J (d), Section ?3.l(e). Section 3.l(f), Section ?3.l(g) and/or Section 23. l(h),
Tenant shall notify Lease Administrator thereof immediate] 

Section 23.2 Prorubited Uses. Tenant shall not use or occupy the Premises, and neither 
permit nor suffer the Premises or any part thereof to be used or occupied for any purpose other 
than the Required Use or Accessory Use. Without limiting the generality of the preceding 
sentence, Tenant shall not use or either permit or suffer the Premises to be used for any unlawful 
or illegal business or for any religious worship, use for any pmpose or in any way in violation of 
the provisions of ection 23.1 or Article 16 hereof or the ce1tificate(s) of occupancy for the 
Premises or in such manner as may make void or vojdable any insurance then in force with respect 
to the Premises. Immediately upon its discovery of any such unlawful or illegal business use or 
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purpose, or use or occupation in violation of Section 2" .1 or A1ticle J 6 hereof, Tenant shall take 
all necessary steps, legal and equitable, to compel the discontinuance of such business or use, 
including, if necessary, the removal from the Premises of any Subtenants using a portion of the 
Premises for an unlawful or illegal business, use or purpose or in violation of Section 23.1 or 
Article 16 hereof. The provisions of this Section shall not restrict Tenant's rights under Article 34 
hereof to contest any Requirements. 

Section 23.3 Financial Covenants. Tenant acknowledges and agrees that the success of 
the Project depends upon long-term uninterrupted capital investment in the Premises. As such from 
the Effective Date through the final day of the third full Lease Year after Substantial Completion, 
Tenant shall, for each Lease Year, reinvest all annual Project Revenue in excess of annual 
Operating Expense (the resulting amount, if any, the "Annual Net Income Surplus") back into the 
Premises in the form of capital improvements, capital maintenance, capital repair and replacement, 
programmatic and operational support, and to the extent the before mentioned obligations are 
completed or fully funded, pay such funds to Lease Administrator as Additional Rent to be held in 
a reserve account for any of the foregoing ("Admini trator Reserve Account"). Notwithstanding 
the foregoing, no amount of Annual Net Income Surplus shall be used for costs related to the 
CoGen Facility. From the first day of the fourth full Lease Year after Substantial Completion 
through the Expiration Date, the Annual Net Income Surplus for each Lease Year (if any) shall be 
applied in the following manner: (a) one hundred percent (100%) as Additional Rent to the 
Administrator Reserve Account until such account is funded to one hundred thousand dollars 
($100,000), (b) once the Administrator Reserve Account reaches a balance of one hundred 
thousand dollars ($100,000), fifty percent (50%) shall be funded as Additional Rent to the 
Administrator Reserve Account and the remaining fifty percent (50%) shall be funded as follows: 
first to Lease Administrator as payment for any Base Rent or Additional Rent (including interest 
thereupon) that was deferred in accordance with Section 3.2 and Section 3.3 hereof (the "Elirri.b]e 
Lease Administrator Use"), with any remainder available as a distribution to the member(s) of 
Tenant, up to the amount set forth in Exhibit U (the "Eligible Tenant Use"), (c) once the 
Administrator Reserve Account reaches a balance of five hundred thousand dollars ($500,000), 
twenty-five percent (25%) shall be funded as Additional Rent to the Administrator Reserve 
Account and seventy-five percent (75%) shall be funded as follows: first to Lease Administrator 
as Additional Rent for the Eligible Lease Administrator Use, with any remainder to Tenant for the 
Eligible Tenant Use, and (d) once the Administrator Reserve Account reaches a balance of one 
million dollars ($1,000,000), one hundred percent (100%) shall be funded as follows: first to Lease 
Administrator as Additional Rent for the Eligible Lease Administrator Use, with any remainder to 
Tenant for the Eligible Tenant Use. Notwithstanding the foregoing, after Tenant has made 
distributions of Annual Net Surplus Income in an amount equal to the amount set forth in Exhibit 
U, one hundred percent (100%) of Annual Net Income Surplus shall be paid as Additional Rent 
and funded to the Administrator Reserve Account. Except as explicitly provided above, at no time 
shall Tenant distribute, or allow the distribution of, any profits, dividends or other such 
distributions, directly or indirectly, to Tenant or any other affiliated or unaffiliated entity. 
Beginning on the first day of the ninth full Lease Year after Substantial Completion, such threshold 
amounts ( other than those in Exhibit U) set forth herein shall increase at a rate of three percent 
(3%) per annum. 
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Section 23.4 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 
Requirements for the proper and lawful operation of the Premises by Tenant for the purposes 
authorized by this Lease. 

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

Section 24. l Events of Default. Each of the following events, after the applicable notice 
and Cure Periods as set forth in Section 24.2 hereof, shall be an "Event of Default" hereunder: 

(a) if Tenant shall fail to make any payment (or any part thereof) of Rent
required to be paid by Tenant hereunder and such failure shall continue for a period of ten (10) 
days after notice thereof from Landlord to Tenant; 

(b) if Tenant shall fail to achieve Construction Commencement of the Project
on or before the date provided for in Section 13.l(a) (subject to Unavoidable Delays) and such 
failure shall continue for a period of twenty (20) days after notice thereof from Landlord to Tenant; 

(c) ifTenant shall fail to Substantially Complete the Construction of the Project
on or before the Scheduled Construction Completion Date for the Project (subject to Unavoidable 
Delays) and in substantial accordance with the Approved Plans and Specifications for the Project, 
and such failure shall continue for a period of twenty (20) days after notice thereof from Landlord 
to Tenant; 

( d) if Tenant shall fail for two consecutive Lease Years to deliver the Minimum
Total Required Discounted Benefits required pursuant to Section 3.2(e) hereof; 

(e) if Tenant shall enter into an Assignment, Transfer, Sublease, Mortgage, or
other disposition or encumbrance without compliance with the provisions of this Lease and such 
Assignment, Transfer Sublease, Mortgage, or other disposition or encumbrance shall not be 
canceled within sixt (60) days after Landlord's notice thereof to Tenant; 

(f) if Tenant shall fail to maintain the insurance required to be maintained by
Tenant pursuant to Article 7· 

(g) if Tenant shall fail to achieve Final Completion within six ( 6) months of
Substantial Completion (subject to Unavoidable Delays); 

(h) if Tenant shall fail to use the Premises in accordance with Section 23.l(a),
Section 23.l(b) or Section _J. l(c) and such failure shall continue for a period of sixty (60) days 
after Landlord's notice thereof to Tenant specifying such failure; 
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ARTICLE XV 
CAPITAL IMPROVEMENTS 

Section 15.1 Capital Improvements; Tenant's Right to Make Capital Improvements. 

(a) Tenant shall have the right to make a Capital Improvement after Substantial
Completion of the Project as long as Tenant shall comply with the applicable provisions of Article 
U hereof and with the requirements of this Article 15. Tenant shall obtain the consent of Landlord 
for any Capital Improvement, which consent shall not be unreasonably withheld, delayed or 
conditioned. At least thirty (30) days before Tenant's commencement of any such Capital 
Improvement, Tenant shall provide Landlord with: 

1. if applicable to the Capital Improvement work to be undertaken, complete
plans and specifications for the proposed Capital Improvement prepared by the Architect. All 
plans and specifications submitted pursuant to this Section shall be reviewed by Landlord in 
accordance with the provisions of Section 13 .1( d) hereof as if such plans and specifications were 
a modification of the Approved Plans and Specifications (and, for purposes of Article 13, any such 
plans and specifications shall constitute "Plans and pecification "); 

2. a copy of a contract made with a reputable and responsible contractor,
providing for the completion of the Capital Improvement in accordance with the Approved Plans 
and Specifications therefor; 

3. evidence of Tenant's ability to pay for such Capital Improvement, including
the proceeds of any loan or the Maintenance Reserve; and 

4. funds sufficient to reimburse Landlord for the reasonable fees and expenses
of any registered architect or licensed professional engineer selected by Landlord to review the 
plans and specifications therefor and to inspect the Capital Improvement on behalf of Landlord; 
provided, that if such review is also required by a Recognized Mortgagee, Landlord shall rely on 
the architect or engineer selected by the Recognized Mortgagee. 

Section 15.2 Completed Capital Improvements Shall Not Reduce Value of Premises. All 
Capital Improvements, when completed, shall be of a character that will not materially reduce the 
value of the Premises below its value immediately before commencement of such Capital 
Improvement. 

Section 15.3 "Capital Improvement" means (i) a change, alteration, demolition, 
construction, reconstruction or addition to the Premises in connection with the building 
components as mutually determined in good faith by the Landlord and Tenant, or (ii) work that 
would change, in any material respect, any plazas, open space or the exterior of the Project, or 
would change, in any material respect, the height, bulk or setback of the Project from the height, 
bulk or setback of the Project existing immediately before the commencement of the Capital 
Improvement. Capital Improvements shall not include the Construction of the Project, any 
Restoration, any interior alteration made in connection with the initial occupancy under a Sublease, 
or any tenant or Subtenant fit-out work. 
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ARTICLE XVI 
REQUIREMENTS OF GOVERNMENTAL AUTHORITIES 

Section 16.1 Requirements. 

(a) Obligation to Comply. Subject to the provisions of ArricJe 34 hereof, in
connection with any Construction Work, maintenance, management, use and operation of the 
Premises and Tenant's performance of its obligations hereunder, Tenant shall comply promptly 
with all Requirements, without regard to the nature of the work required to be done, whether 
extraordinary or ordinary, and whether requiring the removal of any encroachment, or affecting 
the maintenance, use or occupancy of the Premises, or involving or requiring any structural 
changes or additions in or to the Premises, and regardless of whether such changes or additions 
are required by reason of any particular use to which the Premises, or any part thereof, may be put. 

(b) "Requirements" means:

1. any and all laws, rules, regulations, orders, ordinances, statutes, codes,
executive orders and requirements of all Governmental Authorities applicable to the Premises or 
any street, road, avenue or sidewalk comprising a part of, or immediately adjacent to, the Premises 
or any vault in, or under the Premises (including, without limitation, the Building Code of the 
Landlord and the laws, rules, regulations, orders, ordinances, statutes, codes and requirements of 
any applicable Fire Rating Bureau or other body exercising similar functions); 

force; 
2. the certificate or certificates of occupancy issued for the Project as then in

3. the provisions of applicable resolutions and/or special permits of the City
Planning Commission; and 

4. the requirements of any applicable Urban Renewal Plan.

ARTICLE XVII 
DISCHARGE OF LIENS; BONDS 

Section 17.1 Creation of Liens. Tenant shall neither create nor cause to be created (a) 
any lien, encumbrance or charge upon this Lease, the leasehold estate created hereby, the income 
therefrom or the Premises or any part thereof, (b) any lien, encumbrance or charge upon any assets 
of, or funds appropriated to, Landlord, or ( c) any other matter or thing whereby the estate, rights 
or interest of Landlord in and to the Premises or any part thereof might be impaired. 
Notwithstanding the above, Tenant shall have the right to execute Recognized Mortgages and 
related security documents and Subleases as provided by, and in accordance with, the provisions 
of this Lease. 

Section 17 .2 Discharge of Liens. If any mechanic's, laborer's, vendor's, materialman' s 
or similar statutory lien is filed against the Premises or any part thereof, or if any public 
improvement lien created, or caused or suffered to be created by Tenant shall be filed against any 
assets of, or funds appropriated to, Landlord, Tenant shall, within thirty (30) days after Tenant 
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Section 15.1 Capital Jmprovernents; Tenan1's Right to Make Capital Improvements. 

(a) Tenant shall have the right to make a Capital Improvement after Substantial
Completion of the Project as long as Tenant shall comply with the applicable provisions of Article 
.Ll. hereof and with the requirements of this Article 15. Tenant shall obtain the consent of Landlord 
for any Capital Improvement, which consent shall not be unreasonably withheld, delayed or 
conditioned. At least thirty (30) days before Tenant's commencement of any such Capital 
Improvement, Tenant shall provide Landlord with: 

1. if applicable to the Capital Improvement work to be undertaken, complete
plans and specifications for the proposed Capital Improvement prepared by the Architect. All 
plans and specifications submitted pursuant to this Section shall be reviewed by Landlord in 
accordance with the provisions of Section 13 .1 ( d) hereof as if such plans and specifications were 
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undesirable in connection with the operation of the Premises. To the extent the removal of any 
trade fixtures and Equipment causes damage to the Project, Tenant shall promptly repair such 
damage. 

Section 14.3 Free of Di1t. Snow, Etc. Tenant shall keep clean and free from dirt, snow, 
ice, rubbish, obstructions and encumbrances the sidewalks, grounds, parking facilities, plazas, 
common areas, vaults, chutes, sidewalk hoists, railings, gutters, alleys, curbs or any other space, 
in front of, or adjacent to, the Premises. 

Section 14.4 No Obligation to Supply Utilities. Landlord shall not be required to supply 
any facilities, services or utilities whatsoever to the Premises and shall not have any duty or 
obligation to make any alteration, change, improvement, replacement, Restoration or repair to the 
Project, and Tenant assumes the full and sole responsibility for the condition, operation, alteration, 
change, improvement, replacement, Restoration, repair, maintenance and management of the 
Premises, including but not limited to the rerouting of existing utility lines. 

Section 14.5 Window leaning. Tenant shall not clean nor require, permit, suffer nor 
allow any window in the Project to be cleaned from the outside in violation of Section 202 of the 
Labor Law or of the rules of any Governmental Authority. 

Section 14.6 Tree Installation, Maintenance and, Replacement. Within six (6) months of 
Construction Completion, Tenant shall install tree pits in the sidewalk surrounding Premises, 
where such tree pits do not already exist and where installation does not adversely affect existing 
infrastructure. Within six ( 6) months of Construction Completion, tenant shall cause all tree pits 
in the sidewalk surround the Premises to be bordered by tree-pit guards. During the Term, Tenant 
shall maintain street trees, tree-pit guards, and tree pits in good condition, making replacements 
when necessary. Tenant shall carry out all obligations set forth in this Section in accordance with 
the standards of the New York City Department of Parks and Recreation, and any other federal, 
state and local law or regulations. 

ARTICLE XV 
CAPITAL IMPROVEMENTS 
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a modification of the Approved Plans and Specifications ( and, for purposes of Article 13, any such 
plans and specifications shall constitute "Plans and Specjfications"); 

2. a copy of a contract made with a reputable and responsible contractor,
providing for the completion of the Capital Improvement in accordance with the Approved Plans 
and Specifications therefor; 

3. evidence of Tenant's ability to pay for such Capital Improvement, including
the proceeds of any loan or the Maintenance Reserve; and 

4. funds sufficient to reimburse Landlord for the reasonable fees and expenses
of any registered architect or licensed professional engineer selected by Landlord to review the 
plans and specifications therefor and to inspect the Capital Improvement on behalf of Landlord; 
provided, that if such review is also required by a Recognized Mortgagee, Landlord shall rely on 
the architect or engineer selected by the Recognized Mortgagee. 

Section 15.2 Completed Capital Improvements Shall Not Reduce Value of Premises. All 
Capital Improvements, when completed, shall be of a character that will not materially reduce the 
value of the Premises below its value immediately before commencement of such Capital 
Improvement. 

Section 15.3 "Capital Improvement" means (i) a change, alteration, demolition, 
construction, reconstruction or addition to the Premises in connection with the building 
components as mutually determined in good faith by the Landlord and Tenant, or (ii) work that 
would change, in any material respect, any plazas, open space or the exterior of the Project, or 
would change, in any material respect, the height, bulk or setback of the Project from the height, 
bulk or setback of the Project existing immediately before the commencement of the Capital 
Improvement. Capital Improvements shall not include the Construction of the Project, any 
Restoration, any interior alteration made in connection with the initial occupancy under a Sublease, 
or any tenant or Subtenant fit-out work. 

ARTICLE XVI 
REQUIREMENTS OF GOVERNMENTAL AUTHORITIES 

Section 16.1 Requirements. 

(a) Obligation to Comply. Subject to the provisions of Alti le 34 hereof, in
connection with any Construction Work, maintenance, management, use and operation of the 
Premises and Tenant's performance of its obligations hereunder, Tenant shall comply promptly 
with all Requirements, without regard to the nature of the work required to be done, whether 
extraordinary or ordinary, and whether requiring the removal of any encroachment, or affecting 
the maintenance, use or occupancy of the Premises, or involving or requiring any structural 
changes or additions in or to the Premises, and regardless of whether such changes or additions 
are required by reason of any particular use to which the Premises, or any part thereof, may be put. 

(b) "Requirements" means:
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ARTICLE 23, 
PERMITTED AND PROHIBITED USES; SPECIAL USE REQUIREMENTS 

Section 23 .1 Use and Operating Requirements. 

(a) Tenant shall use and occupy the Premises (except for the License Area), or
cause the Premises ( except for the License Area) to be used and occupied, as provided in this 
Lease for the sole purpose of constrncting and operating a Community Space and Accessory 
Parking, with respect to each portion of the Premises so indicated for such use in Exhibit K, and 
uses accessory thereto (the "Lot 2002 Permitted Uses"). In furtherance of, and not in limitation of, 
the foregoing, Tenant shall use and operate the Premises (Except for the License Area) 
continuously and without interrnption in accordance with the Project Plan subject to reasonable 
periods of closure for (i) Restoration, (ii) reforbishment and refitting of the Premises and (iii) 
Alterations. Licensee may use the Licensed Area for surface parking (as specifically identified 
and described in Exhibit K-1) and no other purpose (the "Lot 30 Permitted Uses", and together 
with the Lot 2002 Permitted Uses, the "Permitted Uses"). Licensee may landscape and pave the 
License Area, there shall be no improvements or alterations by the Licensee on the License Area, 
except as specifically authorized by the Landlord. Tenant shall not use the Premises, or permit the 
Premises to be used, for any purpose other than the Permitted Uses, except with the prior written 
approval of Landlord, to be given at Landlord's sole and absolute discretion. 

(b) For purpose of this Lease:

"Community Space" means a community and recreation facility that is open to the 
general public (which may include a membership requirement, provided that membership is 
available to the general public on a non-discriminatory basis, subject to Tenant's standard 
policies), which may include facilities for fitness-related activities, the arts, education and other 
similar activities). 

"Accessory Parking" means a surface parking lot located on the premises, sutlicient in 
size to accommodate approximately 150 vehicles, which conforms in all material respects with 
the provisions of Exhibit K, Exhibit K-land Exhibit N. 

(c) Except as provided herein, Tenant shall not use the Premises or permit the
Premises to be used for any other purpose except with the prior written approval of Landlord to be 
given in its sole discretion. 

Tenant shall make reasonable and good faith efforts to cause each component of the 
Project to be occupied in the amounts of space and within the time frames set forth in Exhibit N 
and otherwise to comply with the provisions of Exhibit N. 

( d) Tenant acknowledges and agrees that its ongoing commitment to use and
operate the Project in accordance with the Project Commitments and otherwise in accordance 
with this Article 23 is of vital importance to Landlord, and a material inducement to Landlord in 
agreeing to enter into this Lease, and that Tenant's failure to do so in accordance with the 
provisions set forth in this Article 23 shall constitute a material breach under the terms of this 
Lease. Accordingly, at all times during the Term, Tenant shall comply with the use and operating 
requirements for the Project set forth in this Article 23. 
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Section 23.2 Prohibited Uses. Tenant shall not use or occupy the 
Premises, and neither permit nor suffer the Premises, or any part thereof to be used or occupied 
for any unlawful or illegal business, use or purpose or for any purpose, or in any way in violation 
of the provisions of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the 
Premises, or in such manner as may make void or voidable any insurance then in force with 
respect to the Premises. Immediately upon its discovery of any such unlawful or illegal business, 
use or purpose, or use or occupation in violation of Section 23.1 or Article 16 hereof, Tenant 
shall take all necessary steps, legal and equitable, to compel the discontinuance of such business 
or use, including, if necessary, the removal from the Premises of any Subtenants using a portion 
of the Premises for an unlawful or illegal business, use or purpose or in violation of Section 23. 1 
or Article 16 hereof. The provisions of this Section 23.2 shall not restrict Tenant's rights under 
Article 34 hereof to contest any Requirements. 

Section 23 .3 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 23 .4 Other Commitments. 

(a) HireNYC Program: Tenant shall comply with the HireNYC requirements
set forth in ExhibitJ-1, J-2 and J-3 to this Lease. 

(b) Living Wage. Tenant covenants to perform, or cause to be performed, all
of the obligations set forth in Exhibit O attached hereto and incorporated herein. 

Section 23.5 Project Report. Within sixty (60) days following the end of 
each calendar year during the Term, or at such other time as Landlord or Lease Administrator 
may reasonably request from time to time (but not more than twice during any twelve month 
period) upon not less than sixty (60) days' prior written notice, Tenant shall deliver a written 
report to Lease Administrator in form reasonably acceptable to Lease Administrator (the 
"Project Report") setting forth the status of the Project, and the manner in which Tenant is 
complying with the Project Commitments and Permitted Uses as of the end of the immediately 
preceding calendar year ( or, in the case of a Project Report otherwise requested by Landlord or 
Lease Administrator, as of the date of such request). The Project Report shall, among other 
things, contain Tenant's certification as to whether (i) the Premises are in compliance in all 
material respects with the applicable Project Commitments, Project Plan, and the Permitted Uses, 
(ii) the Premises are in compliance in all material respects with the use and operating
requirements set for above, and (iii) in Tenant's reasonable and good faith judgment, Tenant
anticipates that Tenant will be able to comply timely in all material respects with any Project
Commitments and/or use and operating requirements set for above to be performed in the
upcoming Calendar Year. In the event that Tenant shall be unable to provide the required
certifications, the Project Report shall identify any areas of non-compliance with specificity, and
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explain the reasons for such non-compliance (a "Non-Compliance Notice"). Landlord shall 
endeavor to review each Project Report and submit any questions thereto or request any 
additional or supporting information that it requires within thirty (30) days following Landlord's 
receipt of such Project Report. Tenant shall respond to any questions received or any request for 
additional or supporting information within thirty (30) days following Tenant's receipt of the 
Landlord's inquiry. 

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

Section 24.1 
of Default" hereunder: 

Definition. Each of the following events shall be an "Event 

(a) if Tenant shall fail to make any payment (or any part thereof) of Rental
(including, without limitation, any payment of Base Rent, PILOT or Additional Rent), utility 
charges, insurance premiums or Impositions as required hereunder or any other amount required 
to be paid by Tenant hereunder and such failure shall continue for a period often (10) days after 
written notice thereof from Landlord to Tenant; 

(b) if Tenant shall fail to Commence Initial Construction Work on the Land on
or before ninety (90) days following the Effective Date (subject to Unavoidable Delays) and such 
failure shall continue for a period of forty-five (45) days after notice thereof from Landlord 
specifying such failure; 

(c) if Tenant shall fail to Substantially Complete the Initial Construction Work
on or before the Scheduled Substantial Completion Date (subject to Unavoidable Delays) or if 
Tenant shall fail to Finally Complete the Initial Construction Work on or before the Scheduled 
Final Completion Date (subject to Unavoidable Delays) .. 

(d) if Tenant shall enter into an Assignment, Transfer or Sublease without
compliance with the provisions of this Lease and such Assignment, Transfer or Sublease shall not 
be made to comply with the provisions of this Lease or canceled within thirty (30) days after 
Landlord's notice thereof to Tenant; 

(e) if Tenant shall fail to maintain the insurance required to be maintained by
Tenant pursuant to Article 7, and such failure continues for ten (10) Business Days after 
Landlord's notice thereof to Tenant specifying such failure; 

(f) if Tenant shall fail to respond to and adequately rectify any of the
conditions giving rise to any violation(s) issued by any Governmental Authority in connection 
with the use and/or occupancy of the Premises and/or Construction Work and such failure shall 
continue for a period of twenty (20) days after notice thereof, unless such conditions cannot be 
rectified within such twenty (20) day period, in which case no Event of Default shall be deemed 
to exist as long as Tenant shall commence the rectification of such conditions within such twenty 
(20) day period and shall diligently and continuously prosecute the same to completion within a
reasonable period which shall not exceed one hundred and fifty (150) days from Landlord's initial
notice, and provided further, that Tenant shall have the right, prior to the end of such 150-day
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expenses incurred by Landlord in connection therewith, shall be reimbursed by Tenant within 
twenty (20) days after Landlord's demand therefor, together with a late charge on the amounts so 
paid by Landlord, calculated at the Late Charge Rate from the date of any such payment by 
Landlord to the date on which payment of such amounts is received by Landlord. 

Section 21.4 Right to Use Restoration/Deposited Funds. In the event that a casualty or a 
condemnation affecting a portion or all of the Premises occurs, and an Event of Default has 
occmTed as a result of Tenant's failure to m1dertake its obligations under this Lease to restore the 
Premises, if Landlord subsequently elects to undertake or complete any Construction Work 
pursuant to Article 12 hereof, upon 45 days' notice to Tenant or, if such time is not practicable, a 
commercially reasonable period of time after the casualty and/or condemnation in question (and 
subject to the rights of any Recognized Mortgagee), (a) Tenant shall pay immediately, or cause to 
be paid immediately, to Landlord, all insurance proceeds that have been received by Tenant in 
connection with a casualty and/or proceeds of a condemnation award received in connection with 
a condemnation, reduced by (i) the costs reasonably incurred by Tenant in the collection of such 
proceeds and (ii) reasonable amounts actually incurred and paid by Tenant in connection with the 
Construction Work to restore the Premises as a result of the casualty and/or condemnation, and if 
such insurance proceeds and/or condemnation awards are insufficient to complete the Construction 
Work, Tenant, on Landlord's demand shall pay the deficiency to Lease Administrator, and (b) 
Lease Administrator shall pay all undisbursed moneys held by it to Landlord. 

Section 21.5 Waiver, Release and Assumption of Obligations. Landlord's payment or 
performance pursuant to the provisions of this Article 21 shall not be, nor be deemed to be (a) a 
waiver or release of the Default or Event of Default with respect thereto ( or any past or future 
Default or Event of Default) or of Landlord's right to take such action as may be permissible 
hereunder, or (b) Landlord's assumption of Tenant's obligations to pay or perform any of Tenant's 
past, present or future obligations hereunder. 

Section 21.6 Proof of Damages. Landlord shall not be limited in the proof of any 
damages that it may claim against Tenant arising out 04 or by reason of, Tenant's failure to provide 
and keep insurance in force in accordance with the provisions of this Lease to the amount of the 
insurance premium or premiums not paid. However, subject to the provisions of Section 40.8 
hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages for such Default 
or Event of Default, the uninsured amount of any loss and damage sustained or incurred by it and 
the costs and expenses of any suit in connection therewith, including, without limitation, 
reasonable attorneys' fees and disbursements. 

ARTICLE22 
PERMITTED AND PROHIBITED USES; SPECIAL USE REQIDREMENTS 

Section 22.1 Use and Operating Requirements. Tenant acknowledges and agrees that its 
ongoing commitment to use and operate the Project in accordance with this Article 22 is of vital 
importance to Landlord, and a material inducement to Landlord in its agreeing to enter into this 
Lease, and that Tenant's failure to comply with the provisions set forth in this Article 22 shall 
constitute a material breach under the terms of this Lease. Accordingly, at all times during the 

. Term, Tenant shall comply with the following use and operating requirements for the Project: 

Ground Lease 100 
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(a) Tenant shall use and occupy the Premises for the construction and the
continuous, active and diligent operation of the Project. Tenant shall not use the Premises or permit 
the Premises to be used for any other purpose except with the prior written approval of Landlord 
to be given at Landlord's sole and absolute discretion. 

(b) The Project shall include the following components and Tenant shall
comply with the following requirements: 

(i) During the first twenty (25) years of the Initial Term, approximately
71,000 contiguous rentable square feet of space within the Premises (the "Flexible Office Space 
Component") shall be used by technology, creative or innovative companies that may have 
graduated from incubators, accelerators and/or-co-working spaces or other short term, temporary 
or sublet spaces, and are seeking to expand into larger space at flexible terms ( such companies 
shall be referred to as ''Flexible Office Space Users"). The Flexible Office Space Component shall 
be operated in accordance with the following requirements by Tenant or by one or more Subtenants 
who enter into Subleases with Tenant pursuant to which they agree to operate all or any portion of 
the Flexible Office Space Component in accordance with this Section 22.l(b)(i) (in each case, a 
"Flexible Office Space Operator"): 

Ground Lease 

( 1) If a security deposit is required by any occupancy agreement
with a Flexible Office Space User, the required security deposit shall be no greater 
than the lesser of (x) an amount equal to 25% of the total base rent to be paid by such 
Flexible Office Space User for the entire term of said agreement and (y) an amount 
equal to the total base rent to be paid by such Flexible Office Space User in a 12-
month period. In addition to a security deposit, the such occupancy agreement may 
require a guaranty from a Flexible Office Space User, which can either be a limited, 
personal or corporate "good guy" guaranty that legally empowers the Flexible Office 
Space Operator to pursue remedies if an occupant of the space is in rent arrears and 
refuses to vacate the space, or such broader guaranty as shall be appropriate given the 
occupant's financial circumstances, it being understood and agreed, however, that 
guarantor's liability under any such broader guaranty shall be limited to an amount 
not to exceed the sum of the total base rent to be paid by such Flexible Office Space 
User in a 12-month period, the amounts incurred by the Flexible Office Space 
Operator in connection with the performance of tenant improvement work or any 
contribution towards tenant improvement work paid to such Flexible Office Space 
User and the value of any free rent provided to such Flexible Office Space User. 

(2) Any occupancy agreements with Flexible Office Space
Users shall have terms not shorter than 6 months and no longer than 5 years (but such 
term restrictions shall not apply to any Sublease with a Flexible Office Space 
Operator). 

(3) No single Flexible Office Space User may occupy more than
approximately 22,000 rentable square feet in the aggregate (but such size restriction 
shall not apply to any Sublease with a Flexible Office Space Operator). 

101 
271



(ii) During the first twenty (25) years of the Initial Term, approximately
10,000 contiguous rentable square feet within the Premises (the "Food Hall Component") shall 
be used by Food Hall Component Users (it being understood and agreed, however, that the Food 
Hall Component may be operated by one or more Subtenants who enter into Subleases with Tenant 
pursuant to which they agree to operate all or any portion of the Food Hall Component in 
accordance with this Section 22. l(b)(ii) (in each case, a "Food Hall Component Operator'')). The 
term "Food Hall Component Users" means food retailers using and occupying portions of the Food 
Hall Component that meet the following criteria at the time such users enter into an occupancy 
agreement: (x) a user that does not occupy any other location within the area whose boundaries 
are described as follows: (A) to the North, East 19th Street, (B) to the South, East 9th Street, (C) to 
the East, 2nd Avenue and (D) to the West, University Place or Union Square West (it being 
understood and agreed that the operation of a so-called "pop up shop" in Union Square shall not 
be deemed to violate this location restriction); (y) a user that operates no more than 8 retail 
locations within the Borough of Manhattan; and (z) a user that operates no more than 50 retail 
locations nationwide at the time of signing an occupancy agreement with respect to the Premises. 
At least 25% of the "booths" within the Food Hall Component shall be reserved for use by first
time entrepreneurs or start-up companies operating for less than 4 years. During the first twenty 
(25) years of the Initial Term, the remaining retail space within the Building ( approximately 20,000
square feet) shall be used and occupied by a either a food or non-food retail user that, at the time
of execution of the applicable Sublease, (x) does not occupy any other location within 0.5 miles
of the Premises, and (y) operates no more than 5 retail locations within the Borough of Manhattan.

(iii) During the first twenty (25) years of the Initial Term, approximately
44,000 rentable square feet within the Premises (the "Civic Hall Component") shall be used by 
one or more organizations whose primary objective is to support one or more of the Permitted 
Civic Hall Uses Civic Hall Users (each, a "Civic Hall User"). The parties acknowledge that Civic 
Hall Labs, Inc. ("Civic Hall Labs') has supported Landlord and Tenant's efforts to obtain the 
necessary approvals for the Project and that Tenant shall use commercially reasonable efforts to 
negotiate a Sublease with Civic Hall Labs for the Civic Hall Component or some portion thereof 
on terms that are satisfactory to both Tenant and Civic Hall Labs. If Tenant and Civic Hall Labs 
do not successfully enter into a Sublease for the Civic Hall Component, any proposed Civic Hall 
User (other than Civic Hall Labs or an affiliate of Civic Hall Labs) during the first fifteen (15) 
years of the Initial Term of the Lease shall be subject to Landlord's prior written approval thereof, 
such approval to be granted in Landlord's reasonable discretion. For the avoidance of doubt, in 
the event that Civic Hall Labs or an affiliate of Civic Hall Labs is not the primary Civic Hall User 
during the first fifteen (15) years of the Initial Term, any other primary Civic Hall User shall 
diligently undertake a program to activate the Civic Hall Component, including without limitation, 
the good faith marketing efforts contemplated below. For purposes hereof, the "Civic Hall Uses" 
shall mean: (A) incubators, accelerators, venture capital firms, seed capital finns, or angel 
investment firms with a focus on innovation, clean tech, smart cities, digital government services, 
or creative or growing local businesses, (B) incubators, accelerators, venture capital finns, seed 
capital firms, or angel investment firms with a focus on the tech industry, (C) shared workspace 
for social enterprises, creative businesses, tech industry or new or growing local businesses, (D) 
advocacy or public policy organizations that focus on diversity in tech, smart cities, clean tech, 
tech education/training, civic innovation, or other applications of technology for social good, (E) 
social innovation or philanthropic arms of companies with a focus on diversity in technology, 
smart cities, civic innovation, tech education/training or other applications of technology for social 
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good, (F) companies with a focus on digital services for government, education, or growing 
businesses, (G) university or other education-based programs with a focus on tech, smart cities, 
civic innovation, or data science, or (H) (x) any other use similar to those described above, or (y) 
any other user whose presence at the Premises supports civic innovation, diversity in tech or social 
entrepreneurship in the City ofNew York. In addition, the Civic Hall Component shall be operated 
in accordance with the following requirements: 

(1) Tenant shall cause the Civic Hall User to make the rentable
square feet contained in one (1) full floor within the Civic Hall Component available 
for each Community User Event(s), it being understood and agreed, however, that if 
the Person organizing any such Community User Event(s) does not require the entire 
full floor to satisfy the needs of such event, the Civic Hall User may utilize the 
remaining portion of such floor for any other purpose permitted under this Lease. A 
"Community User Event" is a gathering organized by a not-for-profit or governmental 
organization that are accessible to the public for free or reduced cost. 

(2) The Civic Hall Component shall be available for Community
User Events at least eight (8) times eve1y three months, plus twenty (20) additional 
Community User Events during each Lease Year (for a total of fifty-two (52) 
Community User Events each Lease Year) with attendance limited only by the 
capacity offue component space dedicated for the Community User Event. The Civic 
Hall Component shall be available for Community User Events during similar hours 
to those during which the Civic Hall Component is offered for other events, it being 
understood and agreed that the Civic Hall User shall waive the base "space rental fee" 
customarily charged for other similar events in connection with the Community User 
Events described above, but that the Civic Hall User may impose such other charges 
as are customarily charged for other similar events (including, without limitation, 
house management and security fees, cleaning, maintenance, catering and event 
equipment charges) in connection with such Community User Events. Tenant shall, 
or shall cause the Civic Hall User to, make good faith eff01ts to market the Civic Hall 
Component for Community User Events. 

(iv) Approximately 44,000 contiguous rentable square feet (the
"Workforce Development Component") shall be used by one or more education-based 
organization or organizations (the "Workforce Development Users") for the Term of the Lease, 
whose primary objective is to provide job training to New York City's workforce in skills in 
demand by New York City employers and that: (x) offer enrollment and participation to students 
with or without an undergraduate degree, (y) partner with employers to place students into jobs 
following the completion of training and (z) if the user is a degree-granting institution, is 
authorized by the New York State Board of Regents, with individual programs of study leading to 
degrees and credit-bearing certificates registered and approved by the New York State Education 
Department. The Workforce Development Component may be operated by Tenant or by one or 
more Subtenants who enter into Subleases with Tenant pursuant to which they agree to operate all 
or any portion of the Workforce Development Component in · accordance with this Section 
22. l(b)(iv) (in each case, a "Workforce Development Component Operator"). If any Workforce
Development User is a for-profit workforce development entity, the Workforce Development
Component Operator shall cause such operator or subtenant to (i) enroll I 0% of the students in its
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training programs with a discount of not less than fifty percent (50%) on any tuition payments to 
the Workforce Development User or the Workforce Development Operator for such training 
programs, and (ii) enroll 10% of the students in its training programs with a full waiver of any 
tuition payments to the Workforce Development User or the Workforce Development Operator 
for such training programs. Any such Workforce Development User or Workforce Development 
Operator (other than Tenant) shall be subject to Landlord's prior approval, which such approval 
shall not be unreasonably withheld, conditioned or delayed. 

Workforce Development Operator shall charge the Workforce Development Users 
annualized base rent (after netting out any free rent and tenant improvement expenditures or 
allowances) ("Net Annualized Base Rent") in an amount that reflects a median minimum discount 
of 35% to the then-current market rent; provided, however that (i) the starting Net Annualized 
Base Rent for the initial Sublease or other occupancy agreement with the initial Workforc·e 
Development User of each portion of the Workforce Development Component shall be equal to 
$50.00 per rentable square foot (the "Workforce Development Threshold Rent"), and (ii) the 
starting Net Annualized Base Rent for any subsequent Sublease or other occupancy agreement 
with any Workforce Development User with respect to any such portion of the Workforce 
Development Component shall be the lesser of (x) the Workforce Development Threshold Rent, 
and (y) such amount as shall reflect a 3 5% discount to the then-current market rent. The Workforce 
Development Threshold Rent shall escalate at the rate of2.0% per year in each year after the initial 
Lease Year and the Net Annualized Base Rent payable pursuant· to any Sublease or other 
occupancy agreement with a Workforce Development User may escalate at no more than 2.0% per 
year, it being understood and agreed, however, that such Net Annualized Base Rent shall not 
include (and Workforce Development Users may be required to pay in addition to the Net 
Annualized Base Rent) customary additional rent items such as escalations for operating expenses 
and Taxes I PILOT, utility costs, etc. The Workforce Development Component shall be leased for 
a term of no less than ten (10) years (but such ten (10) year term may include multiple renewal 
options [i.e. a five (5) year term with a five (5) year renewal option, for example]). For purposes 
of this Section 22.l(b)(iv), the "then-current market rent" for any new Sublease with a Workforce 
Development User shall be determined by a reputable commercial real estate broker with not less 
than ten (10) years of brokerage experience in Manhattan selected by Tenant (and rea.sonably 
approved by Landlord), as evidenced by a written market rent analysis performed by such broker 
within 12 months prior to the consummation of such Sublease and which considers not less than 
four ( 4) recent "comparable" lease transactions for market rate office space in first class office 
buildings in the Union Square area. 

(v) Tenant may use the remaining floor area of the Building for such
other commercial uses as Tenant may deem desirable for the Tenn of the Lease, in Tenant's sole 
and absolute discretion, provided that any such uses shall be permitted under applicable 
Requirements (the "Permitted Ancillary Uses"). Tenant shall perform the Construction Work, in 
accordance with Article 12 hereof, necessary to deliver the Workforce Development Component 
to the initial Workforce Development Users and any subsequent Workforce Development Users 
in the condition, at a minimum, as required for a Temporary Certificate of Occupancy. 

Section 22.2 Prohibited Uses. Tenant shall not use or occupy the Premises, and shall not 
permit the Premises or any part thereof to be used or occupied for any purpose other than Required 
Uses and Permitted Ancillary Uses, without (in any such instance) the prior written ·consent of 
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Landlord in its sole discretion. Without limiting the generality of the preceding sentence, (A) 
Tenant shall not use or permit any portion of the Premises to be used (i) for any unlawful or illegal 
business, use or purpose, (ii) for any purpose, or in any way in violation of the provisions of this 
Section 22.2 or Article 15 hereof or the certificate(s) of occupancy for the Premises, (iii) in such 
manner as may make void or voidable any insurance then in force with respect to the Premises, or 
(iv) hotel or other lodging purpose, (B) Tenant shall not use or permit any Subtenant to use the
roof of the Building for the operation of a food and beverage business at the Premises, a_nd (C)
Tenant shall not use or permit any Subtenant to use the roof of the Building in any matter that
would generate amplified sound after 10:00pm ET on any day of the week,.subject to the New
York City Noise Control Code. Tenant shall, promptly upon Tenant's knowledge of any business,
use, purpose, or occupation of the Premises in violation of this Section 22.2. take all necessary
steps, legal and equitable, to compel the discontinuance of such business, use or purpose,
including, if necessary, the removal from the Premises of any Subtenants using a portion of the
Premises for an unlawful or illegal business, use or purpose or in violation of this Section 22.2 or
Article 15 hereo£ The provisions of this Section 22.2 shall not restrict Tenant's rights under 
Article 33 hereof to contest any Requirements. 

Section 22.3 Other Commitments. 

(a) HireNYC Program: Tenant shall comply with the HireNYC Program
annexed as Exhibits P-1 and P-2 to this Lease. 

(b) M/WBE Practices and Program. Tenant shall comply with the M/WBE
Practices and Program annexed as Exhibits K and L to this Lease. 

Section 22.4 Living Wage/Prevailing Wage. 

(a) With regard to all opemtions at the Premises, Tenant shall, and shall cause
all Subtenants to, comply with the terms of this Section 22.4. Tenant acknowledges that the terms 
and conditions set forth in this Section 22.4 are intended to implement the Mayor's Executive 
Order No. 7 dated September 30, 2014, with such modifications as shall be expressly provided 
herein. 

(b) Solely for the purposes of this Section 22.4, the following capitalized terms
shall have the respective meanings specified below: 

"Affiliate" means, with respect to a given Person, any other Person that directly or 
indirectly through one or more intermediaries Controls, is Controlled by. or is under common 
Control with such given Person. 

designee. 
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"Asserted Cure" has the meaning specified in Section 22.4Qc)(i). 

"Asserted LW Violation" has the meaning specified in Section 22.4(k)(i). 

"Comptrnller" means the Comptroller of The City of New York or his or her 
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"Concessionaire" means a Person that has been granted the right by Tenant, an 
Affiliate of Tenant or any tenant, subtenant, leaseholder or subleaseholder of Tenant or of an 
Affiliate of Tenant to operate at the Premises for the primary purpose of selling goods or services 
to natural persons at the Premises. 

"Control" or "Controls", including the related terms "Controlled by" and "under 
common Control with", means the power to direct the management and policies of a Person (a) 
through the ownership, directly or indirectly, of not less than a majority of its voting equity, (b) 
through the right to designate or elect not less than a majority of the members of its board of 
directors, board of managers, board of trustees or other governing body, or ( c) by contract or 
otherwise. 

"Covered Counterparty" means a Covered Employer whose Specified Contract is 
directly with Tenant or one of its Site Affiliates to lease, occupy, operate or perform work at the 
Premises. 

"Covered Employer" means any of the following Persons: (a) Tenant, (b) a Site 
Affiliate, (c) a tenant, subtenant, leaseholder or subleaseholder of Tenant or of an Affiliate of 
Tenant that leases any portion of the Premises ( or an Affiliate of any such tenant, subtenant, 
leaseholder or subleaseholder if such Affiliate has one or more direct Site Employees), (d) a 
Concessionaire that operates on any portion of the Premises, and ( e) a Person that contracts or 
subcontracts with any Covered Employer described in clauses (a), (b), (c) or (d) above to perform 
work for a period of more than ninety days on any portion of the Premises, including temporary 
services or staffmg agencies, food service contractors, and other on-site service contractors; 
provided, however, that the term "Covered Employer" shall not include (i) a Person of the type 
described in Section 6-134(d)(2), (3), (4) or (5) of the New York City Administrative Code, (ii) a 
Person that has annual consolidated gross revenues that are less than the Small Business Cap unless 
the revenues of the Person are included in the consolidated gross revenues of a Person having 
annual consolidated gross revenues that are more than the Small Business Cap, in each case 
calculated based on the fiscal year preceding the fiscal year in which the determination is being 
made, and in each calculated in accordance with generally accepted accounting principles, (iii) any 
otherwise covered Person operating on any portion of the Premises if residential units comprise 
more than 75% of the total Premises area and all of the residential units are subject to rent 
regulation, (iv) any otherwise covered Person that the Landlord has determined (in its sole and 
absolute discretion) in writing to be exempt on the basis that it works significantly with a Qualified 
Workforce Program, (v) a Person whose Site Employees all are paid wages determined pursuant 
to a collective bargaining or labor agreement, (vi) a Person that is a ''building services contractor" 
(as defined in the LW Law) so long as such Person is paying its "building service employees" (as 
defined in the Prevailing Wage Law) no less than the applicable "prevailing wage" (as defined in 
the Prevailing Wage Law), or (vii) a Person exempted by a Deputy Mayor of the City ofNew York 
in accordance with the Mayor's Executive Order No. 7 dated September 30, 2014. 

"DCA" means the Department of Consumer Affairs of the City of New York, acting 
as the designee of the Mayor of The City of New York, or such other agency or designee that the 
Mayor of The City of New York may designate from time to time. 
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"L W" has the same meaning as the term "living wage" as defined in Section 6-
134(b )(9) of the New York City Administrative Code and shall be adjusted mmually in accordance 
therewith, except that as of April 1, 2015, the "living wage rate" component of the LW shall be 
eleven dollars and sixty-five cents per hour ($11.65/hour) and the "health benefits supplement 
rate" component of the LW shall be one dollar and sixty-five cents per hour ($1.65/hour). The 
annual adjustments to the "living wage rate" and "health benefits supplement rate" will be 
announced on or around January 1 of each year by the DCA and will go into effect on April 1 of 
such year. 

"L W Agreement" means, with respect to any Covered Counterparty, an enforceable 
agreement in the form attached hereto as Exhibit O ( except only with such changes as are necessary 
to make such Covered Counterparty the obligor thereunder). 

"L W Agreement Delivery Date" means, with respect to any Covered Counterparty, 
the latest of(a) the effective date of such Covered Counterparty's Specified Contract, (b) the date 
that such Covered Counterparty becomes a Covered Employer at the Premises and ( c) the date of 
this Lease. 

"LW Law" means the Fair Wages for New Yorkers Act, constituting Section 6-134 
of the New York City Administrative Code, as amended, supplemented or otherwise modified 
from time to time, and all rules and regulations promulgated thereunder. 

"L W Term" means the period commencing on the Commencement Date and ending 
on the date that is ten years after the Commencement Date. 

"L W Violation Final Determination" has the meaning specified m Section 
22.4(k)(i)(l), Section 22.4(k)(i)(2)(A) or Section 22.4(k)(i)(2)(B), as applicable. 

22.4(k)(i)(2). 
"L W Violation Initial Determination" has the meaning specified m Section 

"LW Violation Notice" has the meaning specified in Section 22.4(k)(i). 

"LW Violation Threshold" means $100,000 multiplied by 1.03n, where "n" is the 
number of full years that have elapsed since January 1, 2015. 

"Owed Interest" means the interest accruing on Owed Monies, which interest shall 
accrue from the relevant date(s) of underpayment to the date that the Owed Monies are paid, at a 
rate equal to the interest rate then in effect as prescribed by the superintendent of battles pursuant 
to Section 14-a of the New York State Banking Law, but in any event at a rate no less than six 
percent per year. 

"Owed Monies" means, as the context shall require, either (a) the total deficiency 
of L W required to be paid by Tenant or a Site Affiliate in accordance with this Section 22.4 to 
Tenant's or its Site Affiliate's (as applicable) direct Site Employee(s) after taking into account the 
wages actually paid (which shall be credited towards the "living wage rate" component of the L W), 
and the monetm-y value of health benefits actually provided (which shall be credited towards the 
"health benefits supplement rate" component of the LW), to such ilirect Site Employee(s), all as 
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calculated on a per pay period basis; or (b) if Tenant or its Site Affiliate failed to obtain a L W 
Agreement from a Covered Counterparty as required under Section 22.4(:f) below, the total 
deficiency of L W that would have been required to be paid under such Covered Counterparty's 
LW Agreement to its direct Site Employee(s) after taking into account the wages actually paid 
(which shall be credited towards the "living wage rate" component of the LW), and the monetary 
value of health benefits actually provided (which shall be credited towards the "health benefits 
supplement rate" component of the LW), to such direct Site Employee(s), all as calculated on a 
per pay period basis, during the period commencing on the L W Agreement Delivery Date 
applicable to such Covered Counterparty and ending immediately prior to the execution and 
delivery by such Covered Counterparty of its LW Agreement (if applicable). 

"Prevailing Wage Law" means Section 6-130 of the New York City Administrative 
Code, as amended, supplemented or otherwise modified from time to time, and all rules and 
regulations promulgated thereunder. 

"Qualified Workforce Program" means a training or workforce development 
program that serves youth, disadvantaged populations or traditionally hard-to-employ populations 
an4 that has been determined to be a Qualified Workforce Program by the Director of the Mayor's 
Office of Workforce Development. 

"Site Affiliates" means, collectively, all Affiliates of Tenant that lease, occupy, 
operate or perform work at the Premises and that have one or more direct Site Employees. 

"Site Employee" means, with respect to any Covered Employer, any natural person 
who works at the Premises and who is employed by, or contracted or subcontracted to work for, 
such Covered Employer, including all employees, independent contractors, contingent workers or 
contracted workers (including persons made available to work through the services of a temporary 
services, staffing or employment agency or similar entity) that are performing work on a full-time, 
part-time, temporary or seasonal basis; provided that the term "Site Employee" shall not include 
any natural person who works less than seventeen and a half ( 17 .5) hours in any consecutive seven 
day period at the Premises unless the primary work location or home base of such person is at the 
Premises (for the avoidance of doubt, a natural person who works at least seventeen and a half 
(17.5) hours in any consecutive seven day period at the Premises shall thereafter constitute a Site 
Employee). 

"Small Business Cap" means three million dollars; provided that, beginning in 2015 
and each year thereafter, the Small Business Cap shall be adjusted contemporaneously with the 
adjustment to the "living wage rate" component of the L W using the methodology set forth in 
Section 6-l 34(b )(9) of the New York City Administrative Code. 

"Specified Contract" means, with respect to any Person, the principal written 
contract that makes such Person a Covered Employer hereunder. 

(c) During the LW Term,, Tenant shall pay each of its direct Site Employees
no less than an L W. During the L W Term, , Tenant shall cause each of its Site Affiliates that is a 
Covered Employer to pay their respective Site Employees no less than an L W. 
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(d) During the LW Term, Tenant shall (or shall cause the applicable Site
Affiliate to, as applicable), on or prior to the day on which each direct Site Employee of Tenant or 
of a Site Affiliate begins work at the Premises, (i) post a written notice detailing the wages and 
benefits required to be paid to Site Employees under this Section 22.4 in a conspicuous place at 
the Premises that is readily observable by such direct Site Employee and (ii) provide such direct 
Site Employee with a written notice detailing the wages and benefits required to be paid to Site 
Employees under this Section 22.4. Such written notice shall also provide a statement advising 
Site Employees that if they have been paid less than the L W they may notify the Comptroller and 
request an investigation. Such written notice shall be in English and Spanish. 

(e) During the LW Tenn, , Tenant shall not (or the applicable Site Affiliate
shall not, as applicable) take any adverse employment action against any Site Employee for 
reporting or asserting a violation of this Section 22.4. 

(f) During the L W Tenn, , Tenant shall cause each Covered Counterparty to
execute an L W Agreement on or prior to the L W Agreement Delivery Date applicable to such 
Covered Counterparty. Tenant shall deliver a copy of each Covered Counterparty's LW 
Agreement to the Landlord, the DCA and the Comptroller at the notice address specified in Article 
24 and promptly upon written request. Tenant shall retain copies of each Covered Counterparty's 
L W Agreement until six years after the expiration or earlier termination of such Covered 
Counterparty's Specified Contract. 

(g) During the L W Tenn, , in the event that an individual with managerial
authority at Tenant or at a Site Affiliate receives a written complaint from any Site Employee (or 
such individual otherwise obtains actual knowledge) that any Site Employee has been paid less 
than an L W, Tenant shall deliver written notice to the Landlord, the DCA and the Comptroller 
within 3 0 days thereof. 

(h) Tenant hereby acknowledges and agrees that the Landlord, the DCA and
the Comptroller are each intended to be third party beneficiaries of the terms and provisions of this 
Section 22.4. Tenant hereby acknowledges and agrees that the DCA, the Comptroller and the 
Landlord shall each have the authority and power to enforce any and all provisio-µ.s and remedies 
under this Section 22.4 in accordance with paragraph (k) below. Tenant hereby agrees that the 
DCA, the Comptroller and the Landlord may, as their sole and exclusive remedy for any violation 
of Tenant's obligations under this Lease, bring an action for damages (but not in excess of the 
amounts set forth in paragraph (k) below), injunctive relief or specific performance or any other 
non-monetary action at law or in equity, in each case subject to the provisions of paragraph (k) 
below, as may be necessary or desirable to enforce the performance or observance of any 
obligations, agreements or covenants of Tenant ( or of any Site Affiliate) under this Section 22.4. 
The agreements and acknowledgements of Tenant set forth in this Section 22.4 may not be 
amended, modified or rescinded by Tenant without the prior written consent of the Landlord or 
theDCA. 

(i) No later than 30 days after Tenant's receipt of a written request from the
Landlord, the DCA and/or the Comptroller (but in no event more than once per calendar year), 
Tenant shall provide to the Landlord, the DCA and the Comptroller (i) a certification stating that 

· all of the direct Site Employees of Tenant and its Site Affiliates are paid no less than an.L W (if
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such obligation is applicable hereunder) and stating that Tenant and its Site Affiliates are in 
compliance with this Section 22.4 in all material respects, (ii) a written list of all Covered 
Counterparties, together with the L W Agreements of such Covered Counterparties, (iii) certified 
payroll records in respect of the direct Site Employees of Tenant or of any Site Affiliate (if 
applicable), and/or (iv) any other documents or information reasonably related to the determination 
of whether Tenant or any Site Affiliate is in compliance with their obligations under this Section 
22.4. 

(j) Annually, by August 1 of each year during the L W Term, Tenant shall (i) 
submit to the Landlord a written report in respect of employment, jobs and wages at the Premises 
as of June 30 of such year, in a form provided by the Landlord to all projects generally, and (ii) 
submit to the Landlord and the Comptroller the annual certification required under Section 6-
134(f) of the LWLaw (if applicable). 

Oc) Violations and Remedies. 

(i) If a violation of this Section 22.4 shall have been alleged by the
Landlord, the DCA and/or the Comptroller, then written notice will be provided to Tenant for such 
alleged violation ( an "L W Violation Notice"), specifying the nature of the alleged violation in such 
reasonable detail as is known to the Landlord, the DCA and the Comptroller (the "Asserted LW 
Violation") and specifying the remedy required under Section 22.4 (k)(ii). (iii), (iv), (y)_ and/or (vi) 
(as applicable) to cure the Asserted LW Violation (the "Asserted Cure"). Upon Tenant's receipt 
of the L W Violation Notice, Tenant may either: 
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( 1) Perform the Asserted Cure no later than 30 days after its
receipt of the LW Violation Notice (in which case a "LW Violation Final 
Detennination" shall be deemed to exist), or 

(2) Provide written notice to the Landlord, the DCA and the
Comptroller indicating that it is electing to contest the Asserted LW Violation and/or 
the Asserted Cure, which notice shall be delivered no later than 3 0 days after its receipt 
of the L W Violation Notice. Tenant shall bear the burdens of proof and persuasion 
and shall provide evidence to the DCA no later than 45 days after its receipt of the 
LW Violation Notice. The DCA shall then, on behalf of the-City, the Landlord and 
the Comptroller, make a good faith determination of whether the Asserted L W 
Violation exists based on the evidence provided by Tenant and deliver to Tenant a 
written statement of such determination in reasonable detail, which shall include a 
confirmation or modification of the Asserted L W Violation and Asserted Cure ( such 
statement, a "L W Violation Initial Determination"). Upon Tenant's receipt of the L W 
Violation Initial Determination, Tenant may either: 

(A) Accept the L W Violation Initial Determination and shall
perform the Asserted Cure specified in the L W Violation Initial 
Determiuation no later than 3 0 days after its receipt of the L W Violation 
Initial Determination (after such 30 day period has lapsed, but subject to 
clause (B) below, the LW Violation Initial Detennination shall be deemed 
to be a "L W Violation Einal Detennination"), or 
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(B) Contest the L W Violation Initial Determination by filing in
a court of competent jurisdiction or for an administrative hearing no later 
than 30 days after its receipt of the L W Violation Initial Determination, in 
which case, Tenant's obligation to perform the Asserted Cure shall be 
stayed pending resolution of the action. If no filing in a court of competent 
jurisdiction or for an administrative hearing is made to contest the L W 
Violation Initial Determination within 30 days after Tenant's receipt 
thereof, then the L W Violation Initial Determination shall be deemed to be 
a "L W Violation Final Determination''. If such a filing is made, then a "L W 
Violation Final Detennination" will be deemed to exist when the matter has 
been finally adjudicated. Tenant shall perform the Asserted Cure (subject 
to the judicial decision) no later than 30 days after the L W Violation Final 
Determination. 

(ii) For the first L W Violation Final Determination imposed on Tenant
or any Site Affiliate in respect of any direct Site Employees of Tenant or of a Site Affiliate, at the 
direction of the Landlord or the DCA (but not both), (A) Tenant shall pay the Owed Monies and 
Owed Interest in respect of such direct Site Employees of Tenant or of a Site Affiliate to such 
direct Site Employees; and/or (B) in the case of a violation that does not result in monetary 
damages owed by Tenant, Tenant shall cure, or cause the cure of, such non-monetary violation. 

(iii) For the second and any subsequent L W Violation Final
Determinations imposed on Tenant or any Site Affiliate in respect of any direct Site Employees of 
Tenant or of a Site Affiliate, at the direction of the Landlord or the DCA (but not both), (A) Tenant 
shall pay the Owed Monies and Owed Interest in respect of such direct Site Employees of Tenant 
or of a Site Affiliate to such direct Site Employees, and Tenant shall pay fifty percent (50%) of the 
total amount of such Owed Monies and Owed Interest to the DCA as an administrative fee; and/or 
(B) in the case of a violation that does not result in monetary damages owed by Tenant, Tenant
shall cure, or cause the cure of, such non-monetary violation.

(iv) For the second and any subsequent LW Violation Final
Determinations imposed on Tenant or any Site Affiliate in respect of any direct Site Employees of 
Tenant or of a Site Affiliate, if the aggregate amount of Owed Monies and Owed Interest paid or 
payable by Tenant in respect of the direct Site Employees of Tenant or of a Site Affiliate is in 
excess of the L W Violation Threshold for all past and present L W Violation Final Detenninations 
imposed on Tenant or any Site Affiliate, then in lieu of the remedies specified in subparagraph (iii) 
above and at the direction of the Landlord or the DCA (but not both), Tenant shall pay (A) two 
hundred percent (200%) of the Owed Monies and Owed Interest in respect of the present L W 
Violation Final Determination to the affected direct Site Employees of Tenant or of a Site Affiliate, 
and (B) fifty percent (50%) of the total amount of such Owed Monies and Owed Interest to the 
DCA as an administrative fee. 

(v) If Tenant fails to obtain an LW Agreement :from its Covered
Counterparty in violation of paragraph (f) above, then at the discretion of the Landlord or the DCA 
(but not both), Tenant shall be responsible for payment of the Owed Monies, Owed Interest and 
other payments described in subparagraphs (ii), (iii) and (iv) above (as applicable) as if the direct 
Site Employees of such Covered Counterparty were the direct Site Employees of Tenant. 
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(vi) Tenant shall not renew the Specified Contract of any specific
Covered Counterparty or enter into a new Specified Contract with any specific Covered 
Counterparty if both (A) the aggregate amount of Owed Monies and Owed Interest paid or payable 
by such Covered Counterparty in respect of its direct Site Employees for all past and present L W 
Violation Final Determinations ( or that would have been payable had such Covered Counterparty 
entered into an LW Agreement) is in excess of the LW Violation Threshold and (B) two or more 
L W Violation Final Determinations against such Covered Counterparty ( or in respect of the direct 
Site Employees of such Covered Counterparty) occurred within the last 6 years of the term of the 
applicable Specified Contract ( or if the term thereof is less than 6 years, then during the term 
thereof); provided that the foregoing shall not preclude Tenant from extending or renewing a 
Specified Contract pursuant to any renewal or extension options granted to the Covered 
Counterparty in the Specified Contract as in effect as of the L W Agreement Delivery Date 
applicable to such Covered Counterparty. 

(vii) It is acknowledged and agreed that (A) other than as set forth in this
Lease, the sole monetary damages that Tenant may be subject to for a violation of this Section 22.4 
are as set forth in this paragraph (k), and (B) in no event will the Specified Contract between 
Tenant and a given Covered Counterparty be permitted to be terminated or rescinded by the 
Landlord, the DCA or the Comptroller by virtue of violations by Tenant or another Covered 
Counterparty. 

(1) During any Lease Year in which the aggregate PILOT abatements received
by Tenant, if any, with respect to the Premises are in an amount less than One Million Dollars 
($1,000,000) and the financial assistance (as defined in Section 6-134 of the Administrative Code 
of the City ofN ew York), if any, provided to the Project is expected to have a total present financial 
value ofless than One Million Dollars ($1,000,000), then, notwithstanding anything in this Section 
22.4 (including, without limitation, anything set forth in Section 22.4(i) or 22.4(j) above), no 
Covered Employer occupying office space in the Building that is not a part of the Civic Hall 
Component, the Food Hall Component or the Workforce Development Component shall be 
required to disclose the income or payroll records of any Site Employee who earns at least two 
hundred percent (200%) of an LW, provided, however, that any such Covered Employer shall 
certify in writing to Landlord, the DCA and/or the Comptroller (i) that any report, certification or 
payroll records provided pursuant to the requirements of this Section 22.4 includes the relevant 
information for all Site Employees making less than two hundred percent (200%) of an L W, and 
(ii) the total number of Site Employees who are above and below the two hundred percent (200%)
threshold described in clause (i) above.

Section 22.5 HireNYC 

( a) Tenant has submitted to Landlord/Lease Administrator a HireNYC Program
("Tenant's HireNYC Permanent Program") which states Tenant's proposed plans for participation 
in NYCEDC's hiring and workforce development program which aims to create employment 
opportunities for low-income persons and includes certain hiring, retention, advancement and 
training goals ("Goals") as well as other requirements, as more particularly described in Tenant's 
HireNYC Pennanent Program. Tenant's HireNYC Permanent Program is attached hereto as 
Exhibit P-1. 
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(b) Tenant agrees that :from the date on which Tenant commences business
operations at the Premises through the date that is eight (8) years from the date on which Tenant 
commenced business operations at the Premises ("HireNYC Permanent Program Term"), Tenant 
and its successors and assigns and all Subtenants at the Premises shall use good faith efforts to 
reach the Goals set forth in the Tenant's HireNYC Permanent Program. Tenant further agrees to 
be bound by all the covenants and requirements in Tenant's HireNYC Permanent Program, 
including the provision of all notices, documents, compliance reports and payment of any 
liquidated damages as set forth in Exhibit P-2 hereto. 

( c) During the HireNYC Permanent Program Term, Tenant agrees to
incorporate the terms of Tenant's HireNYC Pennanent Program into any and all Subleases at the 
Premises requiring tenants and subtenants to use good faith efforts to reach the Goals and to be 
bound by all of the covenl;lllts and requirements in Tenant's HireNYC Permanent Program to the 
same extent as Tenant is required to use good faith efforts to reach the Goals and to be bound by 
all of the covenants and requirements in Tenant's HireNYC Permanent Program for the balance of 
the HireNYC Permanent Program Term. 

Section 22.6 Failure to Use the Premises in Accordance with this Article 22 . 

. If Tenant shall fail to use the Premises in accordance with Section 22. l(a) or 22. l(b) of this 
Lease and such non-compliance shall continue for a period of thirty (30) days after notice thereof 
from Landlord to Tenant; or (2) Tenant shall fail to comply with the requirements of Section 22.2, 
22.3, 22.4 or 22.5 of the Lease and such non-compliance shall continue for a period of thirty (30) 
days after notice thereof from Landlord to Tenant (unless such failure results from the default of a 
Subtenant, occupant, licensee or concessionaire under the Sublease or other agreement by which 
such party is permitted to occupy a portion of the Premises, in which case no Event of Default 
shall be deemed to exist as long as Tenant shall have commenced curing the same or commenced 
enforcing the provisions of such Sublease or other agreement within such thirty (30) day period 
and shall diligently and continuously prosecute the same to completion); provided, however, if 
following the expiration of such thirty (30) day period as the same may be extended in accordance 
with the provisions of this Section 22.6 (the "Cure Date"), Tenant shall have failed to cure the 
same, then, following the Cure Date (the ''Default Payment Trigger"), Tenant may, at its election, 
pay to Landlord (x) for each day Tenant fails to cure from and after the Default Payment Trigger 
and until the thirtieth (30th) day after the Default Payment Trigger (the "Second Default Payment 
Trigger"), $1,000 per day, Adjusted for Inflation (y) for each day Tenant fails to cure from and 
after the Second Default Payment Trigger and until the thirtieth (30th) day thereafter (the "Third 
Default Payment Trigger") $1,500 per day, Adjusted for Inflation and (z) for each day Tenant fails 
to cure from and after the Third Default Payment Trigger and thereafter, $2,000 per day, Adjusted 
for Inflation, until the thirtieth (30th) day thereafter ("Third Default Payment Trigger Period"; 
provided, however that if Tenant is contesting a default that is the subject of this Section 22.6 in 
good faith through a litigation, arbitration, administrative proceeding, or other legal or equitable 
proceeding of any kind, then (A) the Default Payment Trigger, Second Default Payment Trigger 
and Third Default Payment Trigger, as applicable, shall be deemed extended by the number of 
days during which such proceeding is pending, (B) Tenant's obligations under this Section 22.6 
shall be suspended during the period in which such proceeding is pending and (C) the payments 
referenced in this Section 22.6 shall not accrue during the period in which such proceeding is 
pending and further provided, however, that so long as Tenant shall pay the an1ounts required to 
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be paid pursuant to clause (x), (y) or (z), as applicable, Landlord shall not be permitted to terminate 
this Lease or exercise any other remedies by virtue of Tenant's failure to comply with one or more 
of the terms, conditions, covenants or agreements described in this Section 22.6 (it being 
understood and agreed, however, that following the expiration of the Third Default Payment 
Trigger Period, if Tenant shall be in violation of this Lease by its continued failure to observe or 
perform one or more of terms, conditions, covenants or agreements described in this Section 22.6, 
such failure shall immediately become and Event of Default with no further notice to Tenant, 
subject to certain notice requirements in the event of Landlord's judicial proceeding set forth in 
Section 23.3(a). 

Section 22.7 Community Advisory Board; Workforce Development Proiect Fund 

(a) Tenant is committed to promote community participation in the Project and
to facilitate an ongoing dialogue with the community. Tenant, together with members of the local 
community, has established, or, no later than thirty (30) days from the Commencement Date, shall 
establish, and be a participant in, a community advisory board (the "CAB"). The Tenant shall 
facilitate, participate in and host, free of charge, not less than one meeting of the CAB per Lease 
Year during the Term of the Lease. At these meeting( s ), Tenant shall engage members of the CAB 
on, among other things: (i) connecting local organizations and residents with educational 
opportunities and scholarships available within the Workforce Development Component and 
Community User Events within the Civic Hall Component, (ii) programming and priorities for the 
-Workforce Development Component, including the use of scholarships �nd grants and 
opportunities to use event spaces within the Civic Hall Component to meet the needs of the local 
community and City-wide workforce development goals, (iii) how to advise local residents of 
employment opportunities created at the Project during the Initial Construction Work and the 
subsequent operation of the Project, and (iv) opportunities for community feedback on Project 
operations. 

(b) In addition, Tenant shall make a presentation to the members of Manhattan
Commm1ity Board 3 not less than once per Lease Year to share updates relating to the Project, 
related to items (i) through (iv) described in the above Section 22.?(a). 

(c) The Tenant sha:11 establish and manage a fund (the "Workforce
Development Project Fund") using funds provided by Tenant as described in Section 22.?(d) 
below. Tenant shall make recommendations for use of the Workforce Development Project Fund 
to the Lease Administrator (i) on or about sixty ( 60) days prior to the estimated Substantial 
Completion Date, (ii) on or about sixty (60) days prior to the estimated Workforce Development 
Commencement Date (as defined hereafter) and (iii) thereafter, at least once every Lease Year (but 
not later than sixty (60) days prior to each anniversary of the Workforce Development 
Commencement Date (as defined hereafter). Tenant's recommendations shall be intended to 
support workforce development programming within the Project, taking into account discussions 
at its meetings with the CAB and Manhattan Community Board 3 and may include, but are not 
limited to: (w) establishing scholarships for low-income students seeking digital skills training or 
workforce development from programs being operated in the Workforce Development 
Component; (x) establishing scholarships for low-income New York City residents seeking digital 
skills training or workforce development from programs being operated in the Workforce 
Development Component; (y) funding grants for not-for-profit workforce development 
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organizations that offer classes within the Workforce Development Component; and (z) any other 
uses in the Landlord's sole discretion (collectively, the "Recommended Uses"). Tenant shall 
simultaneously make recommendations to the Lease Administrator for the designated 
organizations to receive and distribute the Workforce Development Project Funds for each of the 
Recommended Uses (collectively, the "Recommended Payees"), it being the parties intention that 
such Recommended Payees (and not Tenant) would identify, screen and award the individual 
scholarships and grants to qualified recipients. Upon approval of any such Recommended Uses 
and/or Recommended Payees by the Lease Administrator, they shall be referred to as Approved 
Uses and/or Approved Payees, respectively. To the extent that the Lease Administrator rejects 
any Recommended Use and/or Recommended Payee, the Lease Administrator shall designate a 
replacement Approved Use and/or Approved Payee in its sole discretion. 

(d) Tenant shall make contributions to the Workforce Development Project
Fund in the following amounts (each, a "Workforce Development Project Fund Payment", and 
collectively, the "Workforce Development Project Fund Payments") as follows: (i) within thirty 
(30) days after the Substantial Completion Date, Two H1mdred Thousand and 00/100 Dollars
($200,000.00), (ii) within thirty (30) days after the date upon which the first Workforce
Development User opens to the public for the conduct of its business in the Workforce
Development Component (the "Workforce Development Commencement Date"), Two Hundred
Thousand and 00/100 Dollars ($200,000.00) (the "Initial WD Contribution Amount") and (iii) on
the first (1 s� anniversary of the Workforce Development Commencement Date and each
anniversary thereafter in each Lease Year, a payment in the amount of the Initial WD Contribution
Amount, Adjusted for Inflation from the Workforce Development Commencement Date. Within
thirty (30) days after the Tenant's deposit of any such Workforce Development Project Fund
Payment into the Workforce Development Project Fund, the Tenant shall provide to Lease
Administrator (i) reasonable evidence and written certification from an officer of Tenant of such
deposit, (ii) itemized to-date disbursements to Approved Payees for Approved Uses, and (iii) the
total outstanding balance of the Workforce Development Project Fund. Notwithstanding the
foregoing, Tenant's obligation to deposit a Workforce Development Project Fund Payment into
the Workforce Development Project Fund as described above shall be tolled day-for-day until such
time as Tenant has received written notice from the Lease Administrator designating the Approved
Uses and the Approved Payees. Upon the Tenant's disbursement of funds to an Approved Payee
for an Approved Use, the Tenant shall provide the Lease Administrator written certification from
an officer of Tenant of such disbursement and reasonable supporting documentation of the same.
Upon receipt of said documentation, NYCEDC shall issue a credit in the total amount of such
Workforce Development Project Fund Payments made by the Tenant for the Approved Use(s) to
be applied to the Tenant's next installment of Base Rent or other amounts payable pursuant to this 
Lease as provided in Section 3 .2( d) above. 

Section 22.8 Annual Report. Tenant shall submit an annual report (the "Annual Report") 
to Lease Administrator within sixty (60) days after the end of each Lease Year which shall be 
certified by an officer of Tenant and shall detail: (i) Tenant's compliance with the use and operating 
restrictions set forth in Sections 22.1 and 22.2 above; (ii) reasonable financial and programmatic 
detail regarding the operation of the Workforce Development Component; (iii) a description and 
certification of the CAB and Manhattan Community Board 3 meeting(s) it hosted and participated 
in and'any Recommended Uses discussed at such meetings; and (iv) the dates of use of the Civic 
Hall Component for Community User Events during the preceding Lease Year. The Lease 
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Administrator shall have sixty (60) days from the receipt of the Annual Report to approve or reject 
the Annual Report. 

Section 22.9 Tenant's Responsibilities Regarding CAB 

The parties aclmowledge and agree that Tenant shall not be responsible for any default, 
failure, delay or other deficiency in the CAB's performance of the duties of the CAB described in 
this Lease and the by-laws governing the CAB (the "CAB Agreement") and any such default, 
failure, delay or other deficiency by the CAB shall not be deemed to be a default by Tenant under 
this Lease. Tenant's sole responsibility with respect to the CAB pursuant to this Lease shall be to: 
(i) work with Landlord to establish the CAB as described in Sections 22.7(a) above, (ii) make the
Workforce Development Project Fund Payments as described in Section 22.7(d) above, (iii)
perform the obligations of Tenant described in the CAB Agreement, and (iv) submit the annual
reports as described in Section 22.8 above.

ARTICLE23 
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC. 

Section 23.1 Definition. Each of the following events shall be an "Event of Default" 
hereunder: 

(a) if Tenant shall fail to make any payment (or any p,:rrt thereof) of Rental or
Workforce Development Fund Payment required to be paid by Tenant hereunder when due and 
such failure shall continue for a period of twenty (20) days after notice thereof from Landlord to 
Tenant; 

(b) if Tenant shall have failed to Commence the Initial Construction Work on
or before the applicable Scheduled Commencement Date (subject to Unavoidable Delays) and 
such failure shall continue for a period of 30 days after notice thereof from Landlord specifying 
such failure; 

( c) if Tenant shall have failed to Substantially Complete the Initial Construction
Work on or before the Scheduled Substantial Completion Date (subject to Unavoidable Delays) 
and such failure shall continue for a period of thirty (30) days after notice thereof from Landlord 
to Tenant specifying such failure; 

(d) or if Tenant shall fail to Finally Complete the Initial Construction Work on
or before the Scheduled Final Completion Date, in e·ach case subject to Unavoidable Delays, and 
such failure shall continue for a period of thirty (30) days after notice thereof from Landlord to 
Tenant specifying such failure; 

(e) if Tenant shall enter into an Assignment, Transfer or Major Sublease in
violation of the provisions of this Lease, and such Assignment, Transfer or Major Sublease shall 
not be voided or made to comply with the provisions of this Lease within thirty (30) days after 
Landlord's notice thereof to Tenant; 
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Tenant within ninety (90) days or, if there shall be a deficiency, Tenant shall pay such deficiency 
to Landlord on demand. 

ARTICLE 8
USE OF PREMISES 

Section 8.01 Permitted Use. 

Subject to the provisions herein, Tenant shall use the Premises for the sole 
purpose of Industrial Use, accessory parking and Green Space as described in Exhibit D, with 
respect to each portion of the Premises so indicated for such use in Exhibit D, and uses accessory 
thereto (the “Permitted Uses”).  For purposes of this Lease: 

“Industrial Use” means the fabrication, production or assemblage of goods and 
products for wholesale or retail sale or distribution (and may include showroom or 
product sampling space that is ancillary to the fabrication, production or assemblage of 
good and products), and excludes warehouse and other storage uses except as is ancillary 
to on-site fabrication or assemblage of goods and products. 

“Green Space” means open landscaped space that is available for use by the 
residents and users of the Premises or the general public. 

Except as provided herein, Tenant shall not use the Premises or permit the 
Premises to be used for any other purpose except with the prior written approval of Landlord to 
be given in its sole discretion. 

Tenant shall cause each component of the Project to be occupied for the purposes, 
in the amounts of space and within the time frames set forth in Exhibit D.   Tenant shall keep 
Landlord informed, on a current basis, of the steps being taken by Tenant initially to sublease the 
Premises.  Furthermore, on an annual basis, Tenant shall certify to Landlord and Lease 
Administrator (the “Annual Certification”) that (A) it is in compliance with the requirements set 
forth above or (B) to the extent it is not in compliance with respect to any of the above, 
identifying (i) such portion of the Premises, (ii) the nature of the non-compliance and (iii) the 
steps being taken to address such non-compliance.  The Annual Certification to be provided by 
Tenant shall indicate whether Tenant anticipates any difficulty in meeting the requirements 
relative to any portion of the Premises during the forthcoming year, identifying the nature of the 
anticipated difficulty and the steps proposed to be taken by Tenant to address the same. Tenant 
shall provide notice to Landlord in the event that the Premises is less than 75% leased for a 
period of 12 consecutive months.  

Section 8.02 Requirements for Conduct of Business. 

This Lease does not grant any permission, license or authority for the 
performance or conduct of any business, operation or use which may require any permit or 
approval from any public or private party.  Tenant shall obtain and maintain in full force and 
effect during the Term at its sole cost and expense any governmental license or permit imposed 
or mandated by any Governmental Authority in connection with Tenant’s trade or business and 
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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 8.03 Unlawful Use. 

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

Section 8.04 Hazardous Substances. 

(a) Tenant shall not cause or permit, as the result of any intentional or
unintentional act or omission on the part of Tenant, and/or their respective Representatives, 
occupants, invitees and licensees to release Hazardous Substances in, from, at or onto any 
portion of the Premises in violation of any Environmental Laws.  

(b) The Premises shall be delivered “as-is”.  As of the Lease Commencement
Date, Tenant shall assume all liability for Hazardous Substances on the Premises from that day 
forward until the end of the Term, including but not limited, to the disturbance of any pre-
existing conditions, except that Tenant shall have no liability for claims made by third parties 
relating to any tort or environmental liabilities under any Environmental Law for any injury 
suffered during the period prior to the date when Tenant took possession of the Premises. 
Further, Tenant shall not be responsible for liability for Hazardous Substances to the extent 
arising from any negligent acts or omissions of Landlord, NYCLDC or NYCEDC and/or any of 
their respective agents, representatives and contractors.  Notwithstanding the previous sentence, 
to the extent pre-existing conditions are disturbed as a result of actions that occur during 
Tenant’s occupancy of the Premises, Tenant shall be responsible for any resulting liability 
(except for liability for third party actions referenced in the second sentence of this paragraph). 
For the purposes hereof, Tenant’s possession of the Premises shall be deemed to include, but not 
be limited to, any period during which Tenant made use and/or occupancy of the Premises.  In 
the event any Hazardous Substances shall be found within, under, or upon the Premises, Tenant 
shall (x) promptly take or cause to be taken any action required by a Governmental Authority 
under any applicable Environmental Laws with respect to such Hazardous Substances, (y) notify 
Landlord of the discovery of any occurrence or conditions on the Premises, or any real property 
adjoining or in the vicinity of the Premises to the extent that Tenant has knowledge of same, 
provided that Tenant shall have no duty to make independent inquiry or investigation unless 
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required by any applicable law, and solely to the extent the occurrence or conditions is or are 
reasonably likely to cause the Premises or any part thereof to be subject to any liability or action 
under any Environmental Law, and (z) notify Landlord of any and all enforcement, cleanup, 
removal or other governmental or regulatory actions instituted or threatened against the Premises 
pursuant to any applicable Environmental Law.  The expense for all such action shall be the 
responsibility of the Tenant, except that Tenant shall not have any duty to pay for or to reimburse 
Landlord for any costs or expenses resulting from any negligent acts or omissions of Landlord, 
NYCLDC or NYCEDC and/or any of their respective agents, representatives and contractors, 
and Landlord shall bear all costs and expenses for any such negligent acts or omissions.  All 
action with respect to any Hazardous Substances on the Premises shall be performed in 
accordance with all Requirements and receive the necessary regulatory department sign offs.  To 
the extent Landlord shall not incur any cost, Landlord shall make good faith efforts to cooperate 
with Tenant in Tenant’s efforts to obtain any necessary regulatory department sign offs. 
Notwithstanding the above, provided the Requirement specifically provides for challenge or 
deferral, Tenant shall have the right to so challenge and defer compliance with such Requirement 
in accordance with the terms therewith, if no dangerous or hazardous condition then exists or 
would be caused or lien would be created by such deferral and Tenant complies with the 
reasonable requirements of the Landlord regarding the Hazardous Substances at issue.  In 
addition, prior to commencing any work of removal, repair, restoration or any other construction 
work under this Article, Tenant shall submit or cause to be submitted to Landlord a schedule 
indicating the estimated dates on which the various phases of all such work will be commenced 
and completed.  Tenant shall have the right to amend and change such schedule without 
prejudice and, upon each such amendment or change, shall provide Landlord with an updated 
schedule.

(c) Tenant shall defend, indemnify and save the Indemnities harmless from
and against any and all liabilities, suits, obligations, fines, damages, penalties, claims, costs, 
charges and expenses, including, without limitation, court costs and reasonable attorneys’ fees 
and disbursements, that may be imposed upon, or incurred by, or asserted against, any of the 
Indemnitees (i) arising out of, or in any way related to the presence, storage, transportation, 
disposal, release or threatened release of any Hazardous Substances over, under, in, on, from or 
affecting the Premises, and any persons, real property, Personal Property, or natural substances 
thereon or affected thereby during the Term of this Lease, including, without limitation, any such 
liability, suits, obligations, fines, damages, penalties, claims, costs, charges and expenses 
imposed upon, incurred by or asserted against Landlord, Landlord’s Agent, NYCLDC or the 
Lease Administrator under CERCLA, and (ii) any violations of applicable environmental laws. 
The indemnity provisions set forth in Article 23 shall also apply to the indemnity obligations of 
Tenant set forth in this Section. 

(d) Tenant shall comply with or cause to be complied with all applicable
federal, state and local laws  concerning any Hazardous Substance that Tenant or other occupant 
of the Premises produces, brings on, keeps, uses, stores, disposes or treats in, at or about the 
Premises or transports from the Premises.  Tenant shall also comply with all applicable federal, 
state, and local laws related to the health and safety of its employees. 
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Section 8.05 No Representations or Warranty by Landlord. 

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

(b) Neither Landlord nor Lease Administrator has made or makes any
representation as to the legality of the use of the Premises for Tenant’s intended purposes.  If any 
use or proposed use is determined to be illegal by a court of competent jurisdiction, subject to the 
terms hereof, Tenant agrees that (i) neither Landlord nor Lease Administrator, 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 and 
Lease Administrator, and their respective directors, officers, employees and agents against any 
reasonable, out of pocket 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 9
INDUSTRIAL DEVELOPER FUND REQUIREMENTS 

Section 9.01 Industrial Developer Fund. 

Pursuant to a request for proposals, MHANY was selected to receive funds from 
the Industrial Developer Fund for its proposal to construct an industrial development project at 
the Premises.  The City has appropriated the sum of Fifteen Million Dollars ($15,000,000) for 
the Project from the Industrial Developer Fund (the “City Funds”). It is expected that the City 
Funds will be made available to Tenant for the Project pursuant to a funding agreement with 
NYCEDC (the “Funding Agreement”), and that Tenant will be the Funding Recipient (as defined 
in the Funding Agreement) thereunder.  Notwithstanding the foregoing, or anything to the 
contrary in this Lease, Landlord and Tenant acknowledge that the New York City Office of 
Management and Budget (“OMB”) (a) is not acting on behalf of (i) the City in its proprietary 
capacity as Landlord and/or (ii) the Lease Administrator, and (b) shall approve or deny a 
certificate to proceed in accordance with standard OMB procedures.  Neither the Landlord nor 
the Lease Administrator makes any representations or warranties to the Tenant with respect to 
the availability of City Funds or Tenant’s eligibility from same.  In the event the Funding 
Agreement is executed and becomes effective, Tenant agrees that the Premises shall be subject to 
the obligations set forth in this Article 9. 

Section 9.02 City Purpose Covenant. 

Commencing on the Performance Term Commencement Date (as hereinafter 
defined) and concluding thirty (30) years thereafter (the “Performance Term”) the Premises shall 
be used as follows (“City Purpose Covenant”): 

(a) as a multi-tenanted industrial facility for small manufacturers and
industrial companies, consisting of the type and size of the following North American Industry 
Classification System (“NAICS”) codes, as set forth in more detail in Exhibit G attached hereto: 
11, 21, 22, 23, 31, 32, 33, 42, 48, 49, 512, 517, 562, 811, 5324, 532120, 561910, 812331, and 
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on account of all sums due under this Amended and Restated Lease, if any, and the balance, if any, 
remaining thereafter with the interest, if any, earned thereon and remaining after application by 
Landlord as aforesaid, shall be returned to Tenant or, if there shall be a deficiency, Tenant shall 
pay such deficiency to Landlord on demand in accordance with the terms of this Amended and 
Restated Lease. 

ARTICLE 8 
USE OF PREMISES 

Section 8.01 Permitted Use. 

(a) The Premises may be used and occupied by Tenant (and by any Subtenant
or licensee) for the following purposes: (1) Television/film/movie/media production and related 
studio use; the operation of all manner of media, the arts, content, advertising, and/or entertainment 
businesses, inclusive of media production-related software or media production-related tech 
businesses; certain related uses including production offices, set design, set construction and 
storage, scenic artist areas, dressing rooms, hair and make-up rooms, green rooms, screening 
rooms, dubbing stages, automated dialogue replacement (ADR) rooms, dimmer rooms, lighting 
and grip departments, editing, Foley stages, wardrobe workshops and storage, studio use related 
manufacturing, costume design, post-production services, food service for production personnel, 
stages, studios, product launches, media-related academic programming, scoring stages, writing 
facilities, location shoots, auditions, castings, extras holding, talent agencies and/or managers, 
“studio store”, mill shops, motion capture, performance capture, animation, special effects, visual 
effects, trailers/“shorts”, live-to-tape concerts, and rehearsals (collectively, the “Primary Uses”); 
(2) parking use and ancillary office use, including as a property management office for the
Premises (and in contradistinction from production offices), which uses shall collectively not
exceed 50,000 square feet of the Premises (collectively, the “Parking and Ancillary Office
Uses”), (3) Permitted General Office Use as set forth in Sections 8.01(a)(i)-(iv), and (4) retail uses,
tourism, and cafe, catering, eating and drinking, event spaces and other uses, in each case ancillary
to the Primary Uses, the Parking and Ancillary Uses and Permitted General Office Use, such uses
in this subclause (4) not to collectively exceed 5,000 square feet of the Premises (collectively, the
“Retail and Ancillary Uses;” collectively with the Primary Uses, the Parking and Ancillary Office
Uses and the Permitted General Office Use, the “Permitted Uses”). It is currently anticipated that
the Primary Uses, the Parking and Ancillary Office Uses, the Retail and Ancillary Uses and the
Permitted General Office Use shall be located in the areas of the Premises identified on the diagram
attached hereto as Exhibit X, it being acknowledged that not all of such uses are currently
anticipated and that the location of such uses may, subject to the terms and provisions of this
Amended and Restated Lease, be modified by Tenant. Any Permitted Uses shall be subject to all
applicable Requirements (including, without limitation, the New York City Zoning Resolution).

(i) Tenant shall have the right to use the Premises, and sublease or
license the Premises, for non-ancillary general office use (the “Permitted General Office Use”), 
provided that the portion of the Premises used for Permitted General Office Use shall not exceed 
the lesser of (A) 25,000 square feet of the Western Pier Space and (B) the amount of non-ancillary 
general office use (x) analyzed in the EAS and determined not to have a significant adverse 
environmental impact or (y) otherwise determined by the applicable Governmental Authority not 
to have the potential to result in significant unmitigated traffic and/or other environmental impacts 
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(including adjustment, if applicable, for any Parking and Ancillary Use) (the “Pre-Approved 
Office Space”).   

(ii) Notwithstanding the foregoing 25,000 square foot limitation set 
forth in Section 8.01(a)(i), if a 75%+ Premises Major Sublease is then in effect, Tenant shall have 
the right (the “Major Sublease PGO Expanded Use Right”) to use any portion of the Western 
Pier Space not subleased pursuant to the 75%+ Premises Major Sublease for Permitted General 
Office Use (in addition to the Pre-Approved Office Space) each for no more than the term of the 
75%+ Premises Major Sublease (as the same may be extended) plus a period of twelve (12) 
months. 

(iii) Notwithstanding the foregoing 25,000 square foot limitation set 
forth in Section 8.01(a)(i), if a portion of the Western Pier Space is not occupied, on average, for 
Permitted Uses for a period of two (2) years as evidenced by two (2) years of operational history 
for the Premises (it being agreed that such portion of the Western Pier Space does not need to be 
the same particular space and instead may consist of various spaces, from time to time, evidencing 
a reasonably consistent amount of vacant square feet over such period and excluding reasonably 
determined outlier occupancy arrangements (e.g., 1-week rental for space that is not replicable on 
a consistent basis)), Tenant shall have the right (the “Vacancy PGO Expanded Use Right”), by 
delivering written notice thereof to Landlord (a “Vacancy PGO Notice”) to use such portion for 
Permitted General Office Use (in addition to the Pre-Approved Office Space) for the lesser of (the 
“Vacancy PGO Term”) (x) the actual term of the applicable occupancy agreement for Permitted 
General Office Use for such unoccupied portion of the Western Pier Space and (y) ten (10) years 
after the commencement of the term of the applicable occupancy agreement for Permitted General 
Office Use for such unoccupied portion of the Western Pier Space. In addition, if Tenant is already 
permitted to use a portion of the Western Pier Space for Permitted General Office Use pursuant to 
the Vacancy PGO Expanded Use Right (the “Existing Vacancy PGO Space”) and Tenant 
thereafter sends an additional Vacancy PGO Notice to Landlord with respect to an additional 
portion of the Western Pier Space, the Vacancy PGO Term for the Existing Vacancy PGO Space 
shall be extended such that the Vacancy PGO Term for the Existing Vacancy PGO Space shall be 
coterminous with the Vacancy PGO Term for the additional portion of the Western Pier Space that 
was the subject of the additional Vacancy PGO Notice. 

With respect to the Vacancy PGO Expanded Use Right, Tenant shall have the right, at Tenant’s 
expense, to commission a market study (produced by (A) a reputable, third-party commercial real 
estate broker with at least 5 years’ experience in commercial real estate leasing in the Borough of 
Manhattan or (B) a reputable, third-party studio operator with at least 5 years’ experience in 
operating comparable film studios, which broker or operator (as applicable) shall be subject to 
Landlord’s approval, not to be unreasonably withheld, conditioned or delayed) to determine 
whether or not Tenant is reasonably likely, within the twelve (12) months after the Vacancy PGO 
Term for the applicable portion of the Western Pier Space, to enter into a sublease for such portion 
of the Western Pier Space for the Permitted Use for a term of at least five (5) years at then market 
rates for comparable space in the New York City metropolitan area (excluding reasonably 
determined outlier occupancy arrangements (e.g., 1-week rental for space that is not replicable on 
a consistent basis)). If such market study concludes that Tenant is not reasonably likely to enter 
into such a sublease for the applicable portion of the Western Pier Space, the Vacancy PGO Term 
for such portion of the Western Pier Space shall be extended for an additional period of ten (10) 
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years.  As used in this Section 8.01(a)(iii) “comparable space” means space that is subject to the 
use restrictions then imposed on the applicable portion of the Western Pier Space.  

(iv) Tenant’s rights under Sections 8.01(a)(ii) and (iii) to use Western 
Pier Space for Permitted General Office Use shall be limited to the size of such facilities (x) 
analyzed in the EAS as an alternative and determined not to have a significant adverse 
environmental impact or (y) otherwise determined by the applicable Governmental Authority not 
to have the potential to result in significant unmitigated traffic and/or other environmental impacts.  

(b) In the event of a Business Failure Event after the fifth anniversary of the 
Substantial Completion of the Initial Construction Work, Tenant will have the right to use the 
headhouse portion of the Premises for any use permitted by zoning (other than uses expressly 
prohibited by the terms and conditions of this Amended and Restated Lease) (a “Pivot Use”), 
provided such use meets the following criteria and requirements: (i) it is a use that is compatible 
with maritime/waterfront use of the surrounding piers, (ii) (x) it was analyzed in the EAS as an 
alternative and determined not to have a significant adverse environmental impact or (y) it is 
otherwise determined by the applicable Governmental Authority not to have the potential to result 
in significant unmitigated traffic and/or other environmental impacts, (iii) it complies with DOT 
requirements (if any), and (iv) the parties shall reasonably negotiate an amendment to this 
Amended and Restated Lease in good faith to reflect revised terms, including the project 
economics, as more fully set forth in Section 8.01(c)(ii) below.  

(c) (i) Any use of the headhouse portion of the Premises that is not a 
Permitted Use or a Pivot Use and any proposed alternate use of the remainder of the Premises that 
is not a Permitted Use, which may include the renegotiation of the 25,000 square foot cap on 
Permitted General Office Use set forth in Section 8.01(a)(i) above and a renegotiation of the square 
footage amounts for Parking and Ancillary Uses and for Retail and Ancillary Uses set forth in 
Section 8.01(a) above (a “Landlord Approval Use”), shall be subject to Landlord’s review and 
approval. Tenant further acknowledges and agrees that Landlord’s approval of a proposed 
Landlord Approval Use is contingent on, among other things, the negotiation of an amendment to 
the Lease to reflect revised terms, including the project economics, as more fully set forth in 
Section 8.01(c)(ii) below.  Notwithstanding anything to the contrary in this Section 8.01(c)(i), 
Tenant’s use of the headhouse portion of the Premises for a particular permitted Pivot Use shall 
not obligate the Landlord to approve of a proposed alternate use of any other portion of the 
Premises.  Any Pivot Use or Landlord Approval Use approved by Landlord is hereafter an 
“Alternate Permitted Use”).  Any Alternate Permitted Use effectuated pursuant to this Section 
8.01 shall be deemed to be “Permitted Uses” herein. 

(ii) In connection with an Alternate Permitted Use, Landlord and Tenant 
shall use good faith efforts to negotiate an amendment to this Amended and Restated Lease to 
adjust the terms thereof, including the project economics, to accommodate the Alternate Permitted 
Use, provided that any adjustment to the Gross Revenue Participation Rent shall take into account 
all relevant factors. Notwithstanding the foregoing or anything to the contrary contained herein, in 
no event shall Base Rent be reduced below the annual Base Rent amount for the immediately 
preceding Lease Year. 
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(d) Public Amenity Space.  The Project shall include an enclosed Public 
Amenity Space containing at least 1,850 square feet along the northeast corner of Pier 94. The 
space may be made available to the public up to 365 days a year, from dawn to dusk (which days 
and hours should generally be consistent with other indoor public spaces of similar uses operated 
in Hudson River Park and New York City Parks) (the “Public Amenity Space”). During those 
hours that the Public Amenity Space is closed, for security purposes Tenant shall keep the Public 
Amenity Space locked with respect to the general public.  The Public Amenity Space will include 
a park security office, publicly accessible restrooms and a storage closet. The Public Amenity 
Space, other than the restrooms and security office, will be made available to the public on a 
reservation basis pursuant to an equitable, non-discriminatory policy reasonably approved by 
Landlord. Tenant shall provide tables and seating reasonably acceptable to Landlord.  Tenant is 
responsible for the cleaning and maintenance of the Public Amenity Space and agrees that ordinary 
cleaning and maintenance shall be scheduled at times which are consistent with the times that the 
Hudson River Park is cleaned and maintained; and Tenant may, to the extent and for such period 
of time reasonably required, close the Public Amenity Space during routine hours of operation to 
undertake maintenance and repairs which cannot reasonably be performed after routine hours of 
operation.  Tenant may hire an operator, reasonably approved by Landlord, to manage the Public 
Amenity Space.  Landlord hereby acknowledges that HRPT is an acceptable operator.  Prominently 
displayed signage, identifying the Public Amenity Space as a publicly accessible area (and 
indicating the hours of operation) shall be placed in a location(s) mutually acceptable to Landlord 
and Tenant, shall be subject to Design Commission review and approval to the extent required by 
Requirements, and shall comply with zoning requirements and applicable laws, rules and 
regulations. 

(e) Public Walkway/Esplanade.  The Project shall include a public walkway 
containing approximately 25,000 square feet along the north apron of Pier 94 culminating in a 
publicly accessible outdoor terrace esplanade space on the western end of Pier 94, as approved by 
the Design Commission, and as set forth on Exhibit D attached hereto (the “Public Waterfront 
Areas”).  The Public Waterfront Areas shall be open to the public 365 days a year from dawn to 
dusk (or such lesser daily times as the Hudson River Park is open to the public).  Tenant may, to 
the extent and for such period of time reasonably required, close the Public Waterfront Areas 
during routine hours of operation to undertake maintenance and repairs which cannot reasonably 
be performed after routine hours of operation.  During those hours that the Public Waterfront Areas 
are closed as permitted hereunder, for security purposes Tenant shall gate and lock the Public 
Waterfront Areas with respect to the general public.  Tenant shall provide seating and lighting 
along the Public Waterfront Areas and maintain the Public Waterfront Areas. 

Section 8.02 Prohibited Uses. 

(a) Generally Prohibited Uses. Tenant is specifically prohibited from using or 
occupying or allowing the use or occupancy of the Premises for the following uses: (i) the 
operation on the Premises of a so-called “flea market”; (ii)(A) filming of “adult pornographic 
films” or other “pornography” (it being understood that “mature,” “adult,” “artistic adult,” 
“documentaries” or “sexually explicit” content produced in connection with a non-pornographic 
media (e.g., content for CBS, TNT, HBO, Showtime, Hulu, Amazon, Netflix, etc., or content for 
mainstream circulation on any other medium such as film, cable television, streaming platforms, 
etc.) shall not be prohibited hereunder) or (B) selling or displaying for sale any “adult printed or 
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occur within a twelve (12) month period two (2) subsequent Events of Default with respect to any 
monetary obligation of Tenant under this Lease and Landlord has demanded of Tenant to make 
such deposits. 

(f) Deposits with Recognized Mortgagee.  In the event that a Recognized
Mortgagee shall require Tenant to deposit funds to insure payment of Impositions or insurance 
premiums, the same shall be credited against any amounts required to be deposited under this 
Article 7 for so long as such funds are used solely to pay Impositions or insurance premiums.  The 
disposition of such amounts shall be governed by the Recognized Mortgage pursuant to which the 
same are deposited with such Recognized Mortgagee, provided that Tenant shall notify Landlord, 
or cause the Recognized Mortgagee to immediately notify Landlord, of any disbursement of 
deposited funds, and, to the extent such funds are applied by the Recognized Mortgagee to 
payments other than Impositions or insurance premiums, within five (5) Business Days after 
demand by Landlord, Tenant shall restore sufficient funds to the account to satisfy the 
requirements of Section 7.01 hereof. 

Section 7.02 Effect of Sale or Transfer of Premises by Landlord.  In the event of 
Landlord’s sale or transfer of the Premises, Depositary shall continue to hold any moneys 
deposited with it pursuant to the provisions of Section 7.01(a) and Section 7.01(b) hereof and shall 
transfer such deposits to a special account with such Depositary established in the name of the 
Person who acquires the Premises and becomes Landlord for the purposes provided in the 
applicable provisions of this Lease.  Upon such sale or transfer, the transfer of such deposits and 
notice thereof to Tenant, Landlord shall be deemed to be released to the extent of the deposits so 
transferred from all liability with respect thereto and Tenant shall look solely to the Depositary 
and new Landlord with respect thereto.  Landlord shall promptly deliver to Tenant a copy of the 
instrument of transfer to the new Landlord.  The provisions of this Section shall apply to each 
successive transfer of such deposits. 

Section 7.03 Effect of Termination.  Upon the Expiration Date, if this Lease shall 
terminate, or the Term shall terminate or expire and a new lease shall not be entered into, or this 
Lease shall not be continued with a Recognized Mortgagee, all deposits then held by Depositary, 
shall be applied by Landlord on account of any and all sums due under this Lease and the balance, 
if any, remaining thereafter with the interest, if any, earned thereon and remaining after application 
by Landlord as aforesaid, shall be returned to Tenant within ninety (90) days or, if there shall be a 
deficiency, Tenant shall pay such deficiency to Landlord promptly following demand. 

ARTICLE 8 
USE OF PREMISES 

Section 8.01 Permitted Use. 

(a) Subject to the provisions herein, Tenant shall use the Premises for the sole
purposes included below and as further expanded upon in the Project Commitments set forth in 
Exhibit D as well as the other uses described therein, with respect to each portion of the Premises 
so indicated for such use in the Project Commitments and uses accessory thereto (the “Permitted 
Uses”).  In furtherance of the foregoing, the Residential Space component shall include not less 
than 224 housing units constituting approximately 197,486 square feet of space in Building 2A 
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and not less than 135 housing units constituting approximately 144,915 square feet of space in 
Building 2B, to be used pursuant to the terms of the Regulatory Agreement until same is no longer 
in effect, and thereafter for Residential Use.  For purposes of this Lease: 

(1) “Artist Workspace” means space operated by one or more not-for-
profit entities for the practice of the fine arts such as, but not limited to, painting, sculpting, 
writing, photography, filmmaking, dance, theatre and music.  For sake of clarity, use of space 
primarily for commercial for-profit public entertainment, such as a movie theatre, playhouse, 
dance hall, cabaret, supper club, disco, night club or the like would not qualify as Artist 
Workspace, and Artist Workspace shall encompass a minimum of (i) approximately 5,000 square 
feet in the Community Facility Space located in Building 2B for a minimum of ten (10) years 
following Substantial Completion or (ii) of the approximately 5,000 square feet of the 
Community Facility Space located in Building 2B, approximately 4,000 square feet for Artist 
Workspace for a minimum of ten (10) years following Substantial Completion and the remaining 
approximately 1,000 square feet of space be leased to the operator of the Educational Program 
Space and used for ancillary educational purposes for a minimum of ten (10) years following 
Substantial Completion (both (i) and (ii), the “Artist Workspace Term”).  

(2) “Community Facility Space” means the space allocated to the
Community Facility Use and is anticipated to include Condominium Unit 3 and Condominium 
Unit 7 as is depicted on the site plan attached hereto as Exhibit A-3.

(3) “Community Facility Use” means the use as described in this Article
8 and in the Project Commitments to include the Educational Program Use, as defined below, in 
Condominium Unit 3, and not-for-profit Community Facility Use in Condominium Unit 7 to be 
used as Artist Workspace and/or for physical fitness related activities, the arts and culture (such 
as without limitation music, dance, painting and sculpting), education, hobbies and crafts, day 
care and other family services, health and wellness services, social services and other similar 
activities directed towards providing services and/or activities relating to the health and well-
being of the general public (which may include a membership requirement, provided that 
membership is available to the general public on a non-discriminatory basis)  provided such use 
falls within either use group 3 or 4 of the Zoning Resolution.  Not more than approximately 
1,000 square feet of the remaining Community Facility Space in Condominium Unit 7 may be 
used for ancillary purposes related to Educational Program Use.

(4) “Educational Program Space” means the Condominium Unit 3
space including the interior classrooms, office space, and outdoor recreation space as depicted 
on the site plan attached hereto as Exhibit A-3 and built in accordance with the design guidelines 
and plans and/or specifications provided and/or approved by DOE, SCA and the New York City 
Department of Health and Mental Hygiene and the Approved Plans and Specifications. 

(5) “Educational Program Use” means use of the Educational Program
Space for the Term by DOE or its designee, including but not limited to SCA, pursuant to the 
terms of a Sublease between Non-LIHTC LLC and DOE or its designee, including SCA (which 
may assign the Sublease to DOE) or any other subtenant approved by Landlord and/or Lease 
Administrator in its sole discretion (“Educational Program Subtenant”), substantially in the form 
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attached hereto as Exhibit G (“DOE Sublease”) and as set forth in the Project Commitments, 
including but not limited to the following terms:

(i) following Substantial Completion of Building 2A, Tenant or
its Affiliate will sublease the Educational Program Space to
Educational Program Subtenant for a nominal fee;

(ii) all common elements or equipment that are shared between
the Tenant or its Affiliate and Educational Program Subtenant will
be maintained and paid for by the Tenant or its Affiliate except as
set forth in the DOE Sublease or otherwise agreed to by the Landlord
or Lease Administrator;

(iii) all operating and maintenance costs directly and exclusively
associated with the Educational Program Space will be paid for by
Educational Program Subtenant; and

(iv) in the event the Educational Program Subtenant surrenders
the Educational Program Space, at the Landlord’s option, Tenant
shall, consistent with the financial and maintenance terms set forth
in (i) through (iii) above, (x) execute a new sublease or amend the
DOE Sublease for a Community Facility Use to be used by a
subtenant approved by Landlord or Lease Administrator in its sole
discretion, and (y) as applicable, consent to a modification of the
certificate of occupancy to allow for Community Facility Use in the
Educational Program Space, request that lenders not  unreasonably
withhold consent to such modification and require that the following
language in substance be included in lender mortgage instruments:

If, pursuant to Section 8.01(a)(5)(iv) of the Ground Lease, 
Borrower requests that Lender consent to a modification of 
the certificate of occupancy for the Project to allow for a 
Community Facility Use (as such term is defined in the 
Ground Lease) in the Educational Program Space, the 
mortgagee shall not unreasonably withhold, condition or 
delay its consent.

(6) “Garage Space Use” means use for the operation of a parking garage
for the public and other uses ancillary to public parking operations subject to the terms of Exhibit 
B of the Regulatory Agreement.  

(7) “Non-Residential Space” means the Community Facility Space.

(8) “Open Green Space” means open landscaped space that is available
for use by the residents and users of the Premises or the general public and is depicted on the site 
plan attached hereto as Exhibit A-3. 
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(9) “Open Green Space Use” means open landscaped space that is
available for use by the residents and users of the Premises or the general public. 

(10) “Residential Space” means dwellings occupied by residential
tenants, excluding transient dwelling use, and is depicted on the site plan attached hereto as 
Exhibit A-3. 

(11) “Residential Use” means use as dwellings for occupancy by
residential tenants (excluding transient dwelling use).  For the term of the Regulatory Agreement, 
such use shall be in accordance with the terms of such Regulatory Agreement, and for the entire 
Term, use, as applicable, shall be pursuant to the MIH Program. 

(b) Tenant shall cause each component of the Project to be occupied for the
purposes, in the amounts of space, and within the time frames set forth in Project Commitments 
and above.  Tenant shall keep Landlord informed in writing, on a current basis (no less than every 
sixty (60) days commencing twenty (20) months after the Lease Commencement Date), of the 
steps being taken by Tenant initially to sublease the Non-Residential Space.  Furthermore, on an 
annual basis, Tenant shall certify to Landlord and Lease Administrator (the “Annual 
Certification”) in writing that (A) it is in compliance with the requirements set forth above with 
respect to all Non-Residential Space use including, but not limited to, the Artist Workspace use 
and Community Facility Space use or (B) to the extent it is not in compliance with respect to any 
Non-Residential Space, identifying (i) such Non-Residential Space, (ii) the nature of the non-
compliance and (iii) the steps being taken to address such non-compliance. The Annual 
Certification to be provided by Tenant shall indicate whether Tenant anticipates any difficulty in 
meeting the requirements relative to any Non-Residential Space during the forthcoming year, 
identifying the nature of the anticipated difficulty and the steps proposed to be taken by Tenant to 
address the same.  Tenant shall provide notice to Landlord in the event that the Community Facility 
Space is less than 75% leased for a period of twelve (12) consecutive months. At its option, 
Landlord, Lease Administrator may request that Tenant and/or the operator of the Artist 
Workspace (“Artist Workspace Operator”), if any, provide financial statements documenting the 
operating expenses and rent charged, as well as certifications regarding compliance with Artist 
Workspace requirements. 

(c) Except as provided herein, Tenant shall not use the Premises or permit the
Premises to be used for any other purpose except with the prior written approval of Landlord to be 
given in its sole discretion. 

Section 8.02 Requirements for Conduct of Business.  This Lease does not grant any 
permission, license or authority for the performance or conduct of any business, operation or use 
which may require any permit or approval from any Person.  Tenant shall obtain and maintain (or 
require any Subtenant to 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 (or require any Subtenant to comply) with any other applicable Requirement for the proper 
and lawful operation of the Premises by Tenant for the purposes authorized by this Lease. 
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Section 8.03 Unlawful Use. Tenant shall not use or occupy the Premises or permit or 
suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal, or 
hazardous business, use or purpose or in any way in violation of any applicable Requirement, the 
certificate of occupancy 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 but not limited to, if necessary, the 
removal from the Premises or any subtenant, as applicable, using any portion of the Premises for 
any such business, use or purpose. The provisions of this Section shall not restrict Tenant’s rights 
to contest any Requirements.  Tenant shall not keep, or permit to be kept, on the Premises any 
article, object, item, substance or thing that may cause damage to the Premises or any part thereof, 
or that may constitute a public or private nuisance, or any other article, object, item, substance or 
thing, except as now or hereafter permitted by the Fire Department, Board of Fire Underwriters, 
Fire Insurance Rating Organization and other authority having jurisdiction over the Premises. 

Section 8.04 Hazardous Substances. 

(a) Tenant covenants that the Premises shall be kept free of Hazardous
Substances. Tenant shall not use, transport, store, dispose of or in any manner deal with Hazardous 
Substances at the Premises except as and to the extent permitted by Environmental Law. Tenant 
shall not cause or permit, as the result of any intentional or unintentional act or omission on the 
part of Tenant, and/or their respective Representatives, occupants, invitees and licensees to release 
Hazardous Substances in, from, at or onto any portion of the Premises in violation of any 
Environmental Laws.

(b) The Premises shall be delivered “as-is”.  As of the Lease Commencement
Date, Tenant shall assume all liability for Hazardous Substances on the Premises from that day 
forward until the end of the Term, including but not limited, to the disturbance of any pre-existing 
conditions, except that Tenant shall have no liability for claims made by third parties relating to 
any tort or environmental liabilities under any Environmental Law for any injury suffered during 
the period prior to the date when Tenant took possession of the Premises.  Further, Tenant shall 
not be responsible for liability for Hazardous Substances to the extent arising from any negligent 
acts or omissions of Landlord, NYCLDC or NYCEDC and/or any of their respective agents, 
representatives and contractors. Notwithstanding the previous sentence, to the extent pre-existing 
conditions are disturbed as a result of actions that occur during Tenant’s occupancy of the 
Premises, Tenant shall be responsible for any resulting liability (except for liability for third party 
actions referenced in the second sentence of this paragraph).  For the purposes hereof, Tenant’s 
possession of the Premises shall be deemed to include, but not be limited to, any period during 
which Tenant made use and/or occupancy of the Premises.  In the event any Hazardous Substances 
shall be found within, under, or upon the Premises, Tenant shall (x) promptly take or cause to be 
taken any action required by a Governmental Authority under any applicable Environmental Laws 
with respect to such Hazardous Substances, (y) notify Landlord of the discovery of any occurrence 
or conditions on the Premises, or any real property adjoining or in the vicinity of the Premises to 
the extent that Tenant has knowledge of same, provided that Tenant shall have no duty to make 
independent inquiry or investigation unless required by any applicable law, and solely to the extent 
the occurrence or conditions is or are reasonably likely to cause the Premises or any part thereof 
to be subject to any liability or action under any Environmental Law, and (z) notify Landlord of 
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any and all enforcement, cleanup, removal or other governmental or regulatory actions instituted 
or threatened against the Premises pursuant to any applicable Environmental Law.  The expense 
for all such action shall be the responsibility of the Tenant, except that Tenant shall not have any 
duty to pay for or to reimburse Landlord for any costs or expenses resulting from any negligent 
acts or omissions of Landlord, NYCLDC or NYCEDC and/or any of their respective agents, 
representatives and contractors, and Landlord shall bear all costs and expenses for any such 
negligent acts or omissions.  All action with respect to any Hazardous Substances on the Premises 
shall be performed in accordance with all Requirements and receive the necessary regulatory 
department sign offs.  To the extent Landlord shall not incur any cost, Landlord shall make good 
faith efforts to cooperate with Tenant in Tenant’s efforts to obtain any necessary regulatory 
department sign offs.  Notwithstanding the above, provided the Requirement specifically provides 
for challenge or deferral, Tenant shall have the right to so challenge and defer compliance with 
such Requirement in accordance with the terms therewith, if no dangerous or hazardous condition 
then exists or would be caused or lien would be created by such deferral and Tenant complies with 
the reasonable requirements of the Landlord regarding the Hazardous Substances at issue.  In 
addition, prior to commencing any work of removal, repair, restoration or any other construction 
work under this Article, Tenant shall submit or cause to be submitted to Landlord a schedule 
indicating the estimated dates on which the various phases of all such work will be commenced 
and completed.  Tenant shall have the right to amend and change such schedule without prejudice 
and, upon each such amendment or change, shall provide Landlord with an updated schedule.

(c) Tenant shall defend, indemnify and save the Indemnitees harmless from and
against any and all liabilities, suits, obligations, fines, damages, penalties, claims, costs, charges 
and expenses, including, without limitation, court costs and reasonable attorneys’ fees and 
disbursements, that may be imposed upon, or incurred by, or asserted against, any of the 
Indemnitees (i) arising out of, or in any way related to the presence, storage, transportation, 
disposal, release or threatened release of any Hazardous Substances over, under, in, on, from or 
affecting the Premises, and any persons, real property, Personal Property, or natural substances 
thereon or affected thereby during the Term of this Lease, including, without limitation, any such 
liability, suits, obligations, fines, damages, penalties, claims, costs, charges and expenses imposed 
upon, incurred by or asserted against Landlord, Landlord’s Agent, NYCLDC or the Lease 
Administrator under CERCLA, and (ii) any violations of applicable environmental laws.  The 
indemnity provisions set forth in Article 23 shall also apply to the indemnity obligations of Tenant 
set forth in this Section. 

(d) Tenant shall comply with or cause to be complied with all applicable
federal, state and local laws  concerning any Hazardous Substance that Tenant or other occupant 
of the Premises produces, brings on, keeps, uses, stores, disposes or treats in, at or about the 
Premises or transports from the Premises.  Tenant shall also comply with all applicable federal, 
state, and local laws related to the health and safety of its employees. 

Section 8.05 No Representations or Warranty by Landlord. 

(a) Neither Landlord nor Lease Administrator has made or makes any
representation or warranty as to the condition of the Premises or its suitability or legality for any 
particular use or the intended use or as to any other matter affecting this Lease or the Premises.   
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(b) Neither Landlord nor Lease Administrator has made or makes any
representation as to the legality of the use of the Premises for Tenant’s intended purposes.  If any 
use or proposed use is determined to be illegal by a court of competent jurisdiction, subject to the 
terms hereof, Tenant agrees that (i) neither Landlord nor Lease Administrator, 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 and 
Lease Administrator, and their respective directors, officers, employees and agents against any 
reasonable, out of pocket 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 9 
EASEMENTS 

Section 9.01 Access to Facilities.  Landlord hereby reserves for itself and Lease 
Administrator, and their respective officers, employees, agents, servants and representatives, a 
non-exclusive easement for ingress and egress to, from and over the Premises for the following 
purposes: (i) to maintain, repair and replace existing municipal facilities located within the 
Premises, if any; and (ii) to maintain its fire communication facilities, sewers, water mains and 
street sub-surface below the Premises, if any.  Access to the aforesaid easement areas shall be in 
Landlord’s proprietary capacity and Landlord, and Lease Administrator shall have the right to 
enter upon the Premises with workers, materials and equipment to construct, reconstruct, lay, relay, 
maintain and inspect the facilities in or adjacent to the Premise, which entry 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. Landlord shall (x) take reasonable steps to 
minimize interference with Tenant’s and any Subtenant’s operations when accessing the Premises 
pursuant to this Section 9.01, (y) comply with Tenant’s reasonable site safety protocols and (z) to 
the extent reasonably possible, shall not cause Tenant to move or modify any of the Improvements 
except in exigent circumstances.  Landlord shall as promptly as practicable reasonably repair or 
cause to be repaired any damage caused by Landlord or Lease Administrator from the exercise of 
its rights hereunder and Landlord or another party reasonably acceptable to Tenant shall indemnify 
Tenant against all damages claimed by Tenant or any third party in connection with such access 
and work. 

ARTICLE 10 
INTENTIONALLY DELETED

ARTICLE 11 
INSURANCE

Section 11.01 Definitions and Interpretation. 

(a) Definitions.

(1) “Additional Insureds” means Landlord, NYCLDC, and Lease
Administrator, together with their respective officials, employees, members, directors, and 
officers. 
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ARTICLE 8 
USE OF PREMISES 

Section 8.01 Permitted Use. 

(a) Subject to the provisions herein, Tenant shall use the Premises for the sole
purposes of Residential Use, Commercial Use, Community Facility Use, Green Space Use and 
accessory parking as described in Exhibit D, with respect to each portion of the Premises so 
indicated for such use in Exhibit D, and uses accessory thereto (the “Permitted Uses”).  In 
furtherance of the foregoing, the Residential Space component shall include not less than 183 
housing units constituting approximately 177,291 square feet of space, to be used pursuant to the 
terms of the Regulatory Agreement until same is no longer in effect, and thereafter for Residential 
Use.  For purposes of this Lease: 

(1) “Artist Workspace” means space operated by one or more not-for-
profit entities for the practice of the fine arts such as, but not limited to, painting, sculpting, 
writing, photography, filmmaking, dance, theatre and music, the improvement of which has been 
subsidized with funding from the City’s Department of Cultural Affairs (or its successor in 
function (collectively, “DCLA”)) or any City agency or instrumentality designated by DCLA to 
provide such funding, and the use of which space is in accordance with the terms of such funding. 
For sake of clarity, use of space primarily for commercial for-profit public entertainment, such 
as a movie theatre, playhouse, dance hall, cabaret, supper club, disco, night club or the like would 
not qualify as Artist Workspace, and Artist Workspace shall encompass up to the entire 
Community Facility Space. 

(2) “Commercial Space” means the space used for retail sales and
services or any other commercial use and is depicted on the site plan attached hereto as Exhibit 
A-3.

(3) “Commercial Use” means office use or retail sales and services or
any other commercial use. 

(4) “Community Facility Space” means facilities that are available to
the general public (which may include a membership requirement, provided that membership is 
available to the general public on a non-discriminatory basis) for participation, training or 
practice of physical fitness related activities, the arts and culture (such as without limitation 
music, dance, painting and sculpting), education, hobbies and crafts, day care and other family 
services, health and wellness services, social services and other similar activities directed 
towards providing services and/or activities relating to the health and well-being of 
neighborhood residents and is depicted on the site plan attached hereto as Exhibit A-3. 

(5) “Community Facility Use” means  use for physical fitness related
activities, the arts and culture (such as without limitation music, dance, painting and sculpting), 
education, hobbies and crafts, day care and other family services, health and wellness services, 
social services and other similar activities directed towards providing services and/or activities 
relating to the health and well-being of neighborhood residents provided such use falls within 
either use group 3 or 4 of the Zoning Resolution.  

95. Peninsula Building 1B, LLC
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(6) “Green Space” means open landscaped space that is available for
use by the residents and users of the Premises or the general public and is depicted on the site 
plan attached hereto as Exhibit A-3. 

(7) “Green Space Use” means open landscaped space that is available
for use by the residents and users of the Premises or the general public. 

(8) “Non-Residential Space” means the Commercial Space and the
Community Facility Space. 

(9) “Residential Space” means dwellings occupied by residential
tenants, excluding transient dwelling use, and is depicted on the site plan attached hereto as 
Exhibit A-3. 

(10) “Residential Use” means use as dwellings for occupancy by
residential tenants (excluding transient dwelling use).  For the term of the Regulatory Agreement, 
such use shall be in accordance with the terms of such Regulatory Agreement, and for the entire 
Term, use, as applicable, shall be pursuant to the MIH Program. 

(b) Tenant shall cause each component of the Project to be occupied for the
purposes, in the amounts of space, and within the time frames set forth in Exhibit D.  Tenant shall 
keep Landlord informed in writing, on a current basis (no less than every sixty (60) days 
commencing twenty (20) months after the Lease Commencement Date), of the steps being taken 
by Tenant initially to sublease the Non-Residential Space.  Furthermore, on an annual basis, Tenant 
shall certify to Landlord and Lease Administrator (the “Annual Certification”) in writing that (A) 
it is in compliance with the requirements set forth above with respect to all Non-Residential Space 
use including, but not limited to, the Artist Workspace use and Community Facility Space use or 
(B) to the extent it is not in compliance with respect to any Non-Residential Space, identifying (i)
such Non-Residential Space, (ii) the nature of the non-compliance and (iii) the steps being taken
to address such non-compliance.  The Annual Certification to be provided by Tenant shall indicate
whether Tenant anticipates any difficulty in meeting the requirements relative to any Non-
Residential Space during the forthcoming year, identifying the nature of the anticipated difficulty
and the steps proposed to be taken by Tenant to address the same.  Tenant shall provide notice to
Landlord in the event that either the Community Facility Space or the Commercial Space is less
than 75% leased for a period of twelve (12) consecutive months. At its option, Landlord, Lease
Administrator or DCLA may request that Tenant and/or the operator of the Artist Workspace
(“Artist Workspace Operator”) provide financial statements documenting the operating expenses
and rent charged, as well as certifications regarding compliance with Artist Workspace
requirements.

(c) Except as provided herein, Tenant shall not use the Premises or permit the
Premises to be used for any other purpose except with the prior written approval of Landlord to be 
given in its sole discretion. 

Section 8.02 Requirements for Conduct of Business.  This Lease does not grant any 
permission, license or authority for the performance or conduct of any business, operation or use 
which may require any permit or approval from any public or private party.  Tenant shall obtain 
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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 8.03 Unlawful Use.  Tenant shall not use or occupy the Premises, or permit or 
suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal, or 
hazardous business, use or purpose or in any way in violation of any Requirement or this Lease, 
or in such manner as may make void or voidable any insurance then in force with respect to the 
Premises.  Immediately, upon the discovery of any such unlawful, illegal or hazardous business, 
use or purpose, Tenant shall take all necessary steps, legal and equitable, to compel the 
discontinuance thereof, including but not limited to, if necessary, the removal from the Premises 
or any subtenant, as applicable, using any portion of the Premises for any such business, use or 
purpose. The provisions of this Section shall not restrict Tenant’s rights to contest any 
Requirements.  Tenant shall not keep, or permit to be kept, on the Premises any article, object, 
item, substance or thing that may cause damage to the Premises or any part thereof, or that may 
constitute a public or private nuisance, or any other article, object, item, substance or thing, except 
as now or hereafter permitted by the Fire Department, Board of Fire Underwriters, Fire Insurance 
Rating Organization and other authority having jurisdiction over the Premises. 

Section 8.04 Hazardous Substances. 

(a) Tenant shall not cause or permit, as the result of any intentional or
unintentional act or omission on the part of Tenant, and/or their respective Representatives, 
occupants, invitees and licensees to release Hazardous Substances in, from, at or onto any portion 
of the Premises in violation of any Environmental Laws.  

(b) The Premises shall be delivered “as-is”.  As of the Lease Commencement
Date, Tenant shall assume all liability for Hazardous Substances on the Premises from that day 
forward until the end of the Term, including but not limited, to the disturbance of any pre-existing 
conditions, except that Tenant shall have no liability for claims made by third parties relating to 
any tort or environmental liabilities under any Environmental Law for any injury suffered during 
the period prior to the date when Tenant took possession of the Premises.  Further, Tenant shall 
not be responsible for liability for Hazardous Substances to the extent arising from any negligent 
acts or omissions of Landlord, NYCLDC or NYCEDC and/or any of their respective agents, 
representatives and contractors.  Notwithstanding the previous sentence, to the extent pre-existing 
conditions are disturbed as a result of actions that occur during Tenant’s occupancy of the 
Premises, Tenant shall be responsible for any resulting liability (except for liability for third party 
actions referenced in the second sentence of this paragraph).  For the purposes hereof, Tenant’s 
possession of the Premises shall be deemed to include, but not be limited to, any period during 
which Tenant made use and/or occupancy of the Premises.  In the event any Hazardous Substances 
shall be found within, under, or upon the Premises, Tenant shall (x) promptly take or cause to be 
taken any action required by a Governmental Authority under any applicable Environmental Laws 
with respect to such Hazardous Substances, (y) notify Landlord of the discovery of any occurrence 
or conditions on the Premises, or any real property adjoining or in the vicinity of the Premises to 
the extent that Tenant has knowledge of same, provided that Tenant shall have no duty to make 
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independent inquiry or investigation unless required by any applicable law, and solely to the extent 
the occurrence or conditions is or are reasonably likely to cause the Premises or any part thereof 
to be subject to any liability or action under any Environmental Law, and (z) notify Landlord of 
any and all enforcement, cleanup, removal or other governmental or regulatory actions instituted 
or threatened against the Premises pursuant to any applicable Environmental Law.  The expense 
for all such action shall be the responsibility of the Tenant, except that Tenant shall not have any 
duty to pay for or to reimburse Landlord for any costs or expenses resulting from any negligent 
acts or omissions of Landlord, NYCLDC or NYCEDC and/or any of their respective agents, 
representatives and contractors, and Landlord shall bear all costs and expenses for any such 
negligent acts or omissions.  All action with respect to any Hazardous Substances on the Premises 
shall be performed in accordance with all Requirements and receive the necessary regulatory 
department sign offs.  To the extent Landlord shall not incur any cost, Landlord shall make good 
faith efforts to cooperate with Tenant in Tenant’s efforts to obtain any necessary regulatory 
department sign offs.  Notwithstanding the above, provided the Requirement specifically provides 
for challenge or deferral, Tenant shall have the right to so challenge and defer compliance with 
such Requirement in accordance with the terms therewith, if no dangerous or hazardous condition 
then exists or would be caused or lien would be created by such deferral and Tenant complies with 
the reasonable requirements of the Landlord regarding the Hazardous Substances at issue.  In 
addition, prior to commencing any work of removal, repair, restoration or any other construction 
work under this Article, Tenant shall submit or cause to be submitted to Landlord a schedule 
indicating the estimated dates on which the various phases of all such work will be commenced 
and completed.  Tenant shall have the right to amend and change such schedule without prejudice 
and, upon each such amendment or change, shall provide Landlord with an updated schedule.  

(c) Tenant shall defend, indemnify and save the Indemnitees harmless from and
against any and all liabilities, suits, obligations, fines, damages, penalties, claims, costs, charges 
and expenses, including, without limitation, court costs and reasonable attorneys’ fees and 
disbursements, that may be imposed upon, or incurred by, or asserted against, any of the 
Indemnitees (i) arising out of, or in any way related to the presence, storage, transportation, 
disposal, release or threatened release of any Hazardous Substances over, under, in, on, from or 
affecting the Premises, and any persons, real property, Personal Property, or natural substances 
thereon or affected thereby during the Term of this Lease, including, without limitation, any such 
liability, suits, obligations, fines, damages, penalties, claims, costs, charges and expenses imposed 
upon, incurred by or asserted against Landlord, Landlord’s Agent, NYCLDC or the Lease 
Administrator under CERCLA, and (ii) any violations of applicable environmental laws.  The 
indemnity provisions set forth in Article 23 shall also apply to the indemnity obligations of Tenant 
set forth in this Section. 

(d) Tenant shall comply with or cause to be complied with all applicable
federal, state and local laws  concerning any Hazardous Substance that Tenant or other occupant 
of the Premises produces, brings on, keeps, uses, stores, disposes or treats in, at or about the 
Premises or transports from the Premises.  Tenant shall also comply with all applicable federal, 
state, and local laws related to the health and safety of its employees. 

Section 8.05 No Representations or Warranty by Landlord. 
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(a) Neither Landlord nor Lease Administrator has made or makes any
representation or warranty as to the condition of the Premises or its suitability or legality for any 
particular use or the intended use or as to any other matter affecting this Lease or the Premises.   

(b) Neither Landlord nor Lease Administrator has made or makes any
representation as to the legality of the use of the Premises for Tenant’s intended purposes.  If any 
use or proposed use is determined to be illegal by a court of competent jurisdiction, subject to the 
terms hereof, Tenant agrees that (i) neither Landlord nor Lease Administrator, 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 and 
Lease Administrator, and their respective directors, officers, employees and agents against any 
reasonable, out of pocket 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 9 
INTENTIONALLY DELETED 

ARTICLE 10 
INTENTIONALLY DELETED 

ARTICLE 11 
INSURANCE

Section 11.01 Definitions and Interpretation. 

(a) Definitions.

(1) “Additional Insureds” means Landlord, NYCLDC, and Lease
Administrator, together with their respective officials, employees, members, directors, and 
officers. 

(2) “ISO” means Insurance Service Offices, Inc. or any such other
successor or replacement entity setting insurance industry standards. 

(3) “Index” means the Dodge Building Cost Index or such other
published index of construction costs which shall be selected from time to time by the Landlord, 
but not more often than once every three (3) years, provided that such Index shall be a widely 
recognized measure of construction costs in the insurance industry and appropriate to the type and 
location of the Insured Improvements 

(4) “Insured Contractor” means any construction manager, contractor,
subcontractor, and any further sub-subcontractors. 

(5) “Insured Improvements” means all Improvements including but not
limited to Equipment and fixtures that are located on the Premises or used in connection with 
operations under this Lease. 

310



96. Little Green Gourmet

311



312



constructed or installed within said space, and any and all alterations, replacements and 
substitutions thereof on the Premises, as more particularly delineated on the floor plan attached 
hereto as Exhibit A to have and to hold unto Tenant, its permitted successors and assigns, for the 
term specified herein. 

(b) Term. The term of this Lease (the "Term'') is the period of time from and after
the Commencement Date (as defined below) until the expiration or earlier termination of this 
Lease, and consists of the Initial Term and any Renewal Term. The initial term of this Lease (the 
"Initial Term"'), shall commence and this Lease shall be effective as of March 15, 2022 (the 
"Commencement Date") and shall expire at 11 :59 pm on March 31, 2025. or upon such earlier 
date as this Lease may be terminated in accordance with the terms of this Lease (the ·'First 
Expiration Date"). 

(c) Renewal Term. At Landlord's discretion, Tenant shall herein have the option to
renew this lease for one (1) additional three (3) year period ("Renewal Term"), commencing on 
April I, 2025 and expiring at 11 :59 pm on March 31, 2028 (the "Second Expiration Date''). 
Tenant shall provide written notice to Landlord of their interest in extending the Lease for the 
Renewal Term at least one hundred and twenty ( 120) days prior to the expiration of the Initial 
Term ("Renewal Notice'') and Landlord shall reply within thi1ty (30) days notifying Tenant if 
their request for the Renewal Term is approved. 

(d) Conditions Precedent; Acceptance "As Is". Tenant has inspected the condition of
the Premises and accepts the Premises "as is" and will not at any time make any claim that the 
Premises or structures thereon are not in suitable repair or condition for the uses and purposes 
contemplated and permitted by this Lease, nor will Tenant at any time make any claim for or by 
way of reduction of charge, or otherwise, for damage arising from or consequent upon any 
repairs that Landlord, Lease Administrator or Tenant may do or cause to be done or in 
consequence of the occupation of the Market, the Building or the Premises by Landlord or its 
agents or contractors. Neither Landlord nor Lease Administrator has made nor 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. Tenant acknowledges that the Premises and 
the Building are located underneath railroad tracks. The provision contained in this Section 2(d) 
that Tenant accepts the Premises ''as is" relates to both the condition of the Premises as they 
were when Tenant first entered into possession thereof and on the Commencement Date. 

ARTICLE 3. Use and Occupancy of the Premises 

(a) Tenant shall use and occupy the Premises for the purpose of (i) operating the
Kitchen Member Program for the Members to prepare, cook, store, manufacture, package and 
distribute food products and (ii) marketing, business development, and administrative purposes 
ancillary to (i) set fotth above, and for no other purpose ("Permitted Use"). The Permitted Use 
may include marketing events, networking events, cooking classes, training classes, and/or other 
seminars, with Lease Administrator's prior written approval, which for the purposes hereof, may 
be in the form of an e-mail from the Premises' market manager. 

(b) Tenant will not at any time use or occupy the Premises in violation of the
certificate of occupancy or completion issued for the Building of which the Premises are a patt. 
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Section 8.02 Sunken Craft. Tenant shall promptly raise and remove or cause to be raised 
and removed any and all objects of any kind, including vessels or other floating structures and 
equipment (whether or not intended to be floating), owned or operated by Tenant, or by a 
corporation, company or other organization or Person affiliated with Tenant or for which Tenant 
acts as agent, stevedore or terminal operator (or of others going to or from the Premises on 
business with Tenant) which shall have sunk, settled or become partially or wholly submerged at 
the Premises, in each case that have sunk, settled or become partially or wholly submerged due 
to the negligence of Tenant in the operations of the Premises. Additionally, Tenant shall 
endeavor to cooperate with any other parties and to expedite the removal of any other vessels or 
other floating structures and equipment that have sunk, settled or become partially or wholly 
submerged at the Premises. Tenant shall include language in the Manhattan Cruise Terminal 
Tariff Regulations posted on its website requiring all vessels docking at the Premises to carry 
customary and appropriate protection and indemnity insurance (including wreck removal 
coverage). 

ARTICLE9 

USE OF PREMISES 

Section 9.01 Permitted Uses. Tenant shall use and occupy the Premises for the primary 
purposes of operating the Manhattan Cruise Terminal as a marine terminal (the "Primary Use"). 
Provided the following are ancillary to the operation of the Premises for the Primary Use (it 
being understood that the Primary Use shall be the predominant use of the Premises), Tenant 
shall be permitted to use the Premises, without Landlord's consent, for other uses which are 
consistent with the Primary Use, including without limitation, the following: (a) the handling, 
accommodation and servicing of passenger and military ships, and the handling, accommodation 
and servicing of Passengers, mail, visitors and associated cargo, and other activity incidental to 
such operations; (b) retail sales of goods and services at the Premises in connection with such 
operations; ( c) the operation of a parking facility to provide space for the parking of motor 
vehicles for persons, (d) filming activities that have received a permit from the Mayor's Office of 
Media and Entertainment or its successor, (e) a facility for trade shows, conventions and Events 
set forth on Exhibit H, ( e) for such other purposes and uses incidental thereto and consistent 
therewith, so as to provide for (i) the smooth, efficient and integrated operation of the Manhattan 
Cruise Terminal, (ii) the coordination of operations at the Manhattan Cruise Terminal with the 
proposed trade show operations on Piers 92 and 94; and (f) all ancillary operations under 
Participation Rent and Section 15.01 ( collectively, the "Ancillary Uses", and together with the 
Primary Use, the "Permitted Uses"). 

Except for the Tenant Maintenance Obligations and Tenant Improvement Obligations, 
Tenant shall not use the Premises nor permit the Premises to be used for any other purpose other 
than the Permitted Uses without the prior written approval of Landlord, not to be unreasonably 
withheld, conditioned or delayed; provided, however, that the Landlord may withhold any 
approval for a requested use if the requested use is inconsistent with Landlord and/or the City's 
policies. 

Tenant shall have the right to request Landlord's or Lease Administrator's consent from 
time to time to use the Premises for a use which is not a Permitted Use (each such use, a "Special 
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