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AGENCY LEASE AGREEMENT 

This AGENCY LEASE AGREEMENT, made and entered into as of September I, 2011 (this 
"Agreement"), by and between NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, a 
corporate governmental agency constituting a body corporate and politic and a public benefit corporation 
of the State of New York, duly organized and existing under the laws of the State of New York, having its 
principal office at II 0 William Street, New York, New York I 003 8, party of the first part, and the Lessee, 
party of the second part (capitalized terms used but not defined herein shall have the respective meanings 
assigned to such terms in Section 1.1 of this Agreement); 

WITNESSETH: 

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

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act, the Agency 
was estab.lished by .the Agency Act for the benefit of the City and the i.nhabitants thereof; and 

WHEREAS, to accomplish the purposes of the Act, the Agency has entered into negotiations 
with' the Less'edor a "project" within the meaning ofthe Act within the territoriaJboundaries of the City 
and located on the Land described in Bxhibit A- "Description of the Land"; and 

WHEREAS, the Project will further the purposes of the Act and promote job opportunities for 
the benefit of the City and the inhabitants thereof; and 

WHEREAS, to facilitate the Project, the Agency, the Lessee has entered into negotiations to 
enter into a Straight-Lease Transaction pursuant to which (i) the Lessee has leased the Facility Realty to 
the Agency pursuant to the Company Lease, (ii) the Agency will sublease the Facility Realty,. and lease 
the Facility Personalty, to the Lessee pursuant to this Agreement, and (iii) the Lessee will sub-sublease 
the Facility Realty to Permitted Sublessees; and 

WHEREAS, in furtherance of the Straight-Lease Transaction, the Agency adopted its 
Inducement Resolution and its Authorizing Resolution inducing and authorizing the undertaking of the 
Project and the Project Work, the lease of the Facility Realty by the Lessee to the Agency, the sublease of 
.the Facility Realty and the lease of the Facility Personalty by the Agency to the Lessee, and the sub-· 
sublease of the Facility Realty to Permitted Sublessees; and 

WHEREAS, the provision by the Agency of Financial Assistance to the Lessee through a 
···straig'ioDii1?J.Se· Transaction has been determined to be necessary to ir,duce ·fh~···tz,;ooiii>tb"'aCqnire, 
construct, renovate, furnish and equip the Facility and provide competitive rents to enable tenancy ·by 
commercial, industrial and manufacturing tenants upon its completion; and if the Agency does not 
provide such Financial Assistance, the Lessee could not feasibly proceed with the Project; and 
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1. 

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

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

ARTICLE I 

DEFINITIONS AND CONSTRUCTION 

Section 1.1 Definitions. In addition to the definitions set forth in Sections 5.l(a), 5.3(a), 
5.4 and 8.!(a), the following terms shall have the respective meanings in this Agreement: 

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

Additional Improvements shall mean any buildings, structures, foundations, related facilities, 
fixtures, and other improvements constructed, erected, placed and/or installed on, under and/orabove the 
Land, when such improvements are not part of the Project Work, including but. not be limited to all 
replacements, improvements, additions, extensions and substitutions to the Existing Improvements and/or 
the Project Improvements. 

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

Adjusted CRET shall mean CRET as reduced by the Industrial and Commercial Abatement 
Program ("!CAP"), or any other applicable as-of-right benefit for which the Project may be. eligible other 
than an as-of-right benefit whose application arises from the eligibility and acceptance of the Project 
Irnprovements under the asc.of~right program in question. 

Adjusted ELT shall mean ELT as reduced by ICAP or. any other any applicable as-of-right 
benefit for which the Project may be eligible other than an as as-of-right benefit whose application arises 
from the eligibility and acceptance of the Project Improvements under the as-of-right program in 
.qnestion. 

Adjusted Initial CRET shall mean Initial CRET as reduced by any applicable as-of-right benefit 
other than an as-of-right benefit whose application arises from th.e eligibility and acceptance of the Project 
Improvements under the as-of-right program in question. 

Adjustment Date(s) means the July I after the fourth-year anniversary of the Completion Date 
and thereafter every fifth-year year anniversarY of such July I within the PILOT Term excepting the last 
one. 

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

Agency shall mean the New York City Industrial Development Agency, a corporate 
governmental agency"'con.>tituting~;,-lo,~;;l~M;orporate and politic and a public benefit corporation ·Of th•'.'"""''''"'""-;{~"""~ 
State, duly organized and existing under the laws of the State, and any body, board, authority, agency or 
.other governmental agency or instrumentality which shall hereafter succeed to the powers, duties, 
obligations and functions thereof. 

Agency Act shall mean Chapter I082 of the I974 Laws of New York, as amended. 

5 
NY:l348523.!! 



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

Annual Administrative Fee shall mean that annual administrative fee established from time to 
time by the Agency's Board of Directors as generally applicable to Entities receiving or that have 
received Financial Assistance (subject to such exceptions from such general applicability as may be 
established by the Agency's Board of Directors). 

Approved Facility shall mean the Facility as occupied, used and operated by the Permitted 
Sublessees substantially for the Approved Project Operations, including such other activities as may be 
substantially related to or substantially in support of such operations, all to be effected in accordance with 
this Agreement. 

Approved Project Operations shall mean, collectively~ Industrial Use, Retail Use and Other Use 
of the Facility as and to the extent required by Section 8.19(d). 

Authorized Representative shall mean, (i) in the case of the Agency, the Chairperson, Vice 
Chairperson, Treasurer, Assistant Treasurer, Secretary, Assistant Secretary, Executive Director, Deputy 
Executive Director, General Counsel or Vice President for Legal Affairs, or any other officer or employee 
of the Agency who is authorized to perform specific acts or to discharge specific duties, (ii) in the case of 
the Lessee, a person named in Exhibit C - "Authorized Representative", or any other officer or 
employee of the Lessee who .is authorized to perform specific duties hereunder or under any other Project 
Document and of whom another Authorized Representative of the Lessee has given written notice to the 
Agency, (iii) in the case of any Guarantor which shall constitute an Entity (other than the Lessee), a 
person named in Exhibit C - "Authorized Representative", or any other officer or employee of such 
Giiaranto'r who· is· aUthorized to peifotni s·pecific duties hereunder or· \.mder any other Project Document" 
and of whom another Authorized Representative of such Guarantor has given written notice to the 
Agency, and (iv) in the case of any individual Guarantor, such individual Guarantor; provided, however; 
that in each case for which a certification or other statement of fact or condition is required to be 
submitted by an Authorized Representative to any Person pursuant to the terms of this Agreement or any 
other Project Document, such certificate or statement shall be executed only by an Authorized 
Representative in a position to know or to obtain knowledge of the facts or conditions that are the subject 
of such certificate or statement 

Authorizing Resolution shall mean the resolution of the Agency adopted on June 14, 20!1 
providing for Financial Assistance and authorizing the Project Documents to which the Agency is a party . 

. Average Equivalent Full Time Employee Number shall mean the following: 

(i) With respect to the first Adjustment Date, the higher of (A) the average of the 
Equivalent Full Time Employee Numbers for the twelve months preceding the first Adjustment 
Date, or (B) the annual average of the Equivalent Full Time Employee Numbers for the four 
years preceding the first Adjustment Date; or 

· 'i~'""'tilY"'''·'·-·.'IOf~itl~~p'ect·to ·Adjustment Dates subsequent tu the first Adjustmeiif'Dtite;''tlfe'"·'1'3'1'"''""·~"'·- .... · 
higher of (A) the average of the Equivalent Full Time Employee Number for twelve months 
preceding the Adjustment Date, or (B) the annual average of the Equivalent Full Time Employee 
Numbers for the five years preceding the Adjustment Date. 

Base Rent shall mean the rental pa)iment described in Section 4.3(a). 
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Benefits shall have the meaning set forth in Section 5.4(a). 

Business Day shall mean any day that shall not be: 

(i) a Saturday, Sunday or legal holiday; 

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

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

Cessation Date shall mean the date on which the Facility Realty is no longer exempt from Real 
Estate Taxes by operation of law including, but not limited to by means of the expiration (on the 
Expiration Date) or sooner termination of the Company Lease and the demise conveyed thereunder; 
and/or the expiration (on the Expiration Date) or sooner termination of this Agreement and the demise 
'conveyed hereunder. 

City shall mean The City of New York, New York. 

City Tax Fiscal Year shall mean each annual period commencing on July I, and ending on the 
immediately succeeding June 3 0, or such other ann~al period as shall be established by lawful authority 
as the City's "tax fiscal year" or its equivalent. 

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

Commencement· Date shall mean September 22, 20 II, on which date this Agreement was 
··executed and delivered. 

Company Lease shall mean the Company Lease Agreement, dated as of the date hereof, between 
the Lessee, as landlord, and the Agency, as tenant, as the same may be amended and supplemented in 
accordance with its terms and as permitted by the terms thereof. 1 

. , 

Completed Improvements Rentable Square Footage shall mean approximately 1,100,000 
rentable square feet, !lie rentable square footage of the Improvements upon completion of the Project 
Work. 

Completion Date shall mean September 30, 2016. 

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

CRET or Current Real Estate Taxes shall mean an amount equal to Real Estate Taxes applicable 
.to. Improvements. .. at a.-point.in .time.without.red!/.ction-,£()-b"'-i'~i,><~PPlicable.as-of-right or. discretionary . 
benefit. 

Deed shall mean the deed dated August 15, 2011 fromNYCEDC to the Lessee, a copy of which 
is set forth in Exhibit J hereto. 
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DLP or Differential Land Product shall mean, when the OLP is greater than the SLP, the amount 
of such difference. 

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

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

ELT or Equivalent Land Tax shall mean an amount equal to Real Estate Taxes applicable to the 
Land at a point in time without reduction for any applicable as-of-right or discretionary benefit. 

Employment Information shall have the meaning set forth in Section 8. 7(c). 

Enabling Act shall mean the New York State Industrial Development Agency Act, constituting 
Title I of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of New York, 
as amended. 

Entity shall mean any of a corporation, general partnership, limited liability company, limited 
liability partnership, joint stock company, trust, estate, unincorporated organization, business association, 
tribe, finn, joint venture, governmental authority or governmental instrumentality, but shall not include an 
individual. 

Environmental Audit shall mean that certain Phase I Site Assessment Report dated March 14, 
20 II, prepared by the Environmental Auditor and that certain Focused Subsurface Site Investigation, 
dated March 29, 2011 prepared by the Environmental Auditor. 

Environmental Auditor shall mean Merritt Environmental Consulting Corp. 

Environmental Remediation shall mean the environmental remediation required pursuant to 
Section 3.9. 

Equivalent Full Time Employee(s) shall mean one full-time employee working a minimum of 
thirty-five (35) hours per week, or two part,time employees, each working a minimum of twenty hours 
per week, arid employed by either the Lessee or any Permitted Sublessee·. 

Equivalent Full Time Employee Number shall mean the number of Equivalent Full Time 
Employees working at the Facility Realty as such number is included in any annual report required 
pursuant to law. · 

Estimated Project Cost shall mean $44,429,433. 

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

Exempt Fixtures shall mean those fixtures (and their components) to be acquired by or on behalf 
of the Agency pursuant to the Sales Tax Letter as part of the Project Work and which are to be part of the 
Improvements and incorporated in the Facility Realty. 

-- - .. -. "" -~ ;,_;·::f~>"';;:,.,."':'_,~.;.f-:;_;~~i'f.¥.':~~·~· "'-·~- --- "" .• 
Exempt Materials shall mean those construction materials (exclusive of fixtures or their 

components) to be acquired by or on behalf of the Agency pursuant to the Sales Tax Letter as part of the 
Project Work and which are to be incorporated in the Improvements . 

. 8 
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Exempt Mortgage shall mean a Mortgage the recording of which is ·exempt from Mortgage 
Recording Taxes by reason of the Agency being a mortgagor thereunder provided that such Mortgage(s) 
shall not exceed an aggregate principal amount of $44,500,000. 

Exempt Personalty shall mean those items of machinery, equipment and other items of 
personalty (exclusive of Exempt Materials and Exempt Fixtures) to be acquired by or on behalf of the 
Agency pursuant to the Sales Tax Letter as part of the Project Work for installation and use at the Facility 
Realty; provided, however; that "Exempt Personalty" shall not include "Ineligible Personalty". 

Exempt Property shall mean, collectively, the Exempt Fixtures, the Exempt Materials and the 
Exempt Personalty. 

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

Expiration Date shall mean June 30, 2037. 

Existing Improvements shall mean, if any, all buildings, structures, foundations, related 
facilities, fixtures, and other improvements erected, placed and/or situated on, over and/or under the Land 
and existing on the Commencement Date other than all or any part of the foregoing that (i) is intended to 
be demolished as part of the Project Work, and (ii) is in fact demolished by the Completion Date. 

Facility shall mean, collectively, the Facility Personalty and the Facility Realty. 

Facility Personalty shall mean the Exempt Personalty, described in Exhibit B -"Description of 
the Facility Personalty", together with all repairs, replacements, improvements, substitutions and renewals 
thereof or therefor, and all parts, additions and accessories incorporated therein or affixed thereto. 

·•Facility·•P-ersonalty shall, in accordance witlrthe provisions of Sections 3.6 and 6.4,. include all property 
substituted for or replacing items of Facility Personalty and exclude all items of Facility Personalty so 
substituted for or replaced, and further exclude all items of Facility Personalty removed as provided in 
Section 3.6. 

Facility Realty shall mean, collectively, the Land and the Improvements. 

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

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

Fiscal Year shall mean a year of365 or 366 days, as the case may be, commencing on January I 
and ending on December 31 of calendar year, or such other fiscal year of similar length used by the 
Lessee for accounting purposes as to which the Lessee shall have given prior written notice thereof to the 
Agency at least ninety (90) days prior to the commencement thereof. 

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

'·'''"'"'''':"·9$~\~~1Jhalt--:mean those generally accepted accounting principles. an<lc--pract~r:~"i1;+il:w.t'"are ...... 
recognized as such by the American Institute of Certified Public Accountants or by the Financial 
Accounting Standards Board or through other appropriate boards or committees thereof, and that are 
consistently applied for all periods, after the Commencement Date, so as to properly reflect the financial 
position of the Lessee, as applicable, except that any accounting principle or practice required to be 
changed by the Financial Accounting Standards Board (or. other appropriate board or committee of the 
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said Board) in order to continue as a generally accepted accounting principle or practice may be so 
changed. 

Gap Mortgage shall mean, upon any refinancing of the outstanding principal balance of the 
indebtedness secured by an existing Exempt Mortgage, the separate mortgage that will initially secure the 
New Money. 

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

Guarantors shall mean, collectively, the Lessee and Schein Family Partners, LLC and each other . 
Person as shall be a Guarantor under the Guaranty Agreement, and their respective permitted estates, 
administrators, successors and assigns. 

Guaranty Agreement shall mean the Guaranty Agreement, dated as of even date herewith, from 
the Guarantors to the Agency, and shall include any and all amendments thereof and supplements thereto 
hereafter made in conformity therewith. 

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

Implementation Date(s) shall mean the January I following the first Adjustment Date and 
thereafter every fifth-year anniversary of such January I within the PILOT Term excepting the last one. 

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

Improvements shall mean, collectively, the Existing Improvements, if any, and the Project 
Improvements and any Additional Improvements. In the alternative, ."Improvements" shall mean: (i) all 
buildings, structures, foundations, related facilities and other improvements existing on the 
Commencement Date and erected or situated on the· Land, if any, and (ii) any other buildings, structures, 
foundations and related facilities and other improvements ·erected or constructed on the land throughout 
the term of .this Agreement (including any improvements or demolitions made as part of the Project Work 
pursuant to Section- 3.3), and (iii) all other replacements, improvements, additions, extensions, 
substitutions, restorations and repairs to any of the foregoing. 

Indemnification Commencement Date shall mean June 14, 2011, the date on which the Agency 
first adopted a resolution with respect to the Project. 

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

Independent Accountant shall mean an independent certified public accountant or firm of 
independent certified public accountants selected by the Lessee and approved by the Agency (such 

. approval not to be unreasonably withheld, delayed or conditioned). 

).0 
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Inducement Resolution shall mean the resolution of the Agency adopted on June 14, 2011 
inducing the Project. 

Industrial Employee shall mean a Equivalent Full Time Employee of a Tenant occupying space 
for an Industrial Use. 

Industrial Use shall mean any industrial or manufacturing use permitted under the Zoning 
Resolution, including ancillary, administrative, wholesale and storage uses incidental to such industrial or 
manufacturing use but excluding any retail uses included within use groups (or use sub-groups) that are 
denominated as ·"industrial" or "semi-industrial" or "manufacturing'' under the Zoning Resolution. For 
avoidance of doubt, only that portion of any space subleased to a Tenant that is used by such 
Tenant for predominately retail uses shall be excluded from Industrial Use under the proviso in 
the preceding sentence for the purpose of making the calculation described in Section 8.19( d). 

Ineligible Personalty shall mean (i) vehicles of any sort, including watercraft and rolling stock, 
(ii) personalty having a useful life of one year or less, (iii) fine art, (iv) objects d'art and other similar 
decorative items, (v) plants, whether potted or landscaped, (vi) ordinary office supplies such as pencils, 
paper clips and paper, and (vii) any cost of utilities, cleaning services or supplies or other costs of 
operation. 

Information Recipients shall have the meaning set forth in Section 8. 7( c). 

Initial Annual Administrative Fee shall mean $850. 

Initial CRET shall mean CRET applicable to the Existing Improvements on the Commencement . 
. Date. 

Initial Project Work shall mean, collectively, (i) the replacement or restoration of the roof and 
fa9ade, (ii) the replacement or restoration of all utilities, mechanical and life safety systems, (iii) the 
installation of at least one bauk of operational elevators, (iv) the completion of the Environmental 
Remediation and (v) the completion of SHPO Requirements set forth in Section 3.1 O(a). 

Land shall mean that certain lot, piece or parcel of land in Section 3, Block 671 and Lot I, 
generally known by the street address 850 Third Avenue, Brooklyn, New York 11232, all as more 
particularly described in Exhibit A- "Description of the Land", together with all easements, rights and 

· interests now or hereafter appurtenant or beneficial thereto; but excluding, however, any real property or 
interest therein released pursuant to Section 8.1 O(c ). 

Land Square Footage shall mean approximately 140,000 square feet.. 

Legal Requirements shall mean the Constitutions of the United. States and the State of New 
York and all laws, staiutes, codes, acts, ordinances, resolutions, orders·, judgments, decrees, injunctions, 
rules, regulations, permits, licenses, authorizations, certificates of occupancy, directions. and requirements 
(including zoning, land use, planning, environmental protection, air, water and land pollution, toxic 
wastes, hazardous ~./!gt<;_~c..!SlL'tX!',!l§L%.'Netlands, health, safety, equal opportunity, minimum wages, "!.\d .. 
employment practices) of aU ··governments, departments, commissions, boards, courts, authorities, 
agencies, officials and officers, including those of the City, foreseen ·or unforeseen, ordinary or 
extraordinary, that are applicable· now or may be applicable at any time hereafter to (i) the Lessee, (ii) the 
Facility or any part thereof, or (iii) any use or condition of the Facility or any part thereof. 
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Lessee shall mean Salmar Properties, LLC, a limited liability company, a organized and existing 
under the laws of the State of New York, and its successors and assigns; provided, however, that nothing 
contained in this definition shall be deemed to limit or modifY the obligations of the Lessee under Section 
8.9 or 8.20. 

Lessee's Property shall have the meaning set forth in Section 3.5(d). 

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

Liens shall have the meaning set forth in Section 8.ll(a). 

Loss Event shall have the meaning set forth in Section 6.1. 

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

Modified Exempt Mortgage shall mean an Exempt Mortgage as assigned, modified, extended, 
consolidated and/or otherwise amended. 

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

Mortgage Loans shall mean each Mortgage Loan, if any, referred to in the Project Finance Plan. 

Mortgage Notes shall mean each mortgage note, if any, referred to in the Project Finance Plan. 

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

Mortgages shall mean each mortgage, if any, referred to in the Project Finance Plan, and each 
other mortgage creating a lien upon the Facility Realty and to which an Authorized Representative of the 
Agency shall consent in writing. 

Net Proceeds shall mean, when used with respect to any insurance proceeds or condemnation 
award, compensation or damages, the gross amount of any such proceeds,. award, compensation or 
damages less all expenses (including reasonable attorneys' fees and any extraordinary expenses of the 
Agency or any Mortgagee) incurred in the collection thereof. 

New Money shall mean, upon any refinancing of the outstanding principal balance of the 
indebtedness secured by an existing Exempt Mortgage, any additional loan proceeds that may be 
advanced as part of such mortgage refinancing. 

Non-Exempt Principal shall mean that portion of the indebtedness secured by an existing 
Exempt Mortgage that may be outstanding on the Expiration Date (as may be reasonably calculated by 
the Agency at a given point in time) or on any earlier termination of this Agreement, as the context 
requires. 

Notification of Failure to Deliver shall have the meaning specjfi()d.in s~.oti.'/!1.9.8(b.) ....• 

NPV shall mean a net-present-value calculation of an amount due at a future date using such 
discount rate as may be required by the Agency from time to time. 

NPV-PILOMRT shall mean the net-present-value calculation of a PILOMRT due at the 
Expiration Date using such discount rate as may be required by the Agency from time to time. 
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NYCDOF shall mean the New York City Department of Finance. 

NYCDOT Requirements shall mean the NYCDOT Requirements set forth in. Section 3 .11. 

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

NYCEDC Contract shall mean the Contract of Sale dated May 3, 2011, between NYCEDC and 
the Lessee, a copy of which is set forth in Exhibit K hereto and made a part hereof. 

OLP or Original Land Product shall mean $766,000, i.e., the product of the Original Equivalent · 
Full Time Employee Number and $500. 

Operations Commencement Date shall have the meaning set forth in Section 5.4 hereof. 

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

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

Original Equivalent Full Time Employee Number· shall equal 1,532 Equivalent·Full Time 
Employees- i.e., the number of Employees expected to be employed by the Permitted Sub lessees and/or 
Lessee by the Operations Commencement Date. 

Other Employee shall mean a Full Time Equivalent Employee of a Tenant occupying space for 
an Other Use. 

Other Use shall mean any use other than a Retail Use or an Industrial Use except (i) uses not 
permitted under the Zoning Resolution, and (ii) use by passive warehousing and/or storage businesses, 
and (iii) use by an adult establishment as defined in Section ·12-!0 of the Zoning Resolution, and (iv) 
residential use. 

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

Per Diem Holdover Rental Amount shall mean $10.00 per day or such other per diemrental 
amount established from time to time by the Agency's Board of Directors generally imposed upon 
Entities receiving or that have received Financial Assistance (subject to such exceptions from such 
general applicability as may be established by the Agency's Board of Directors) and that have failed to 
terminate the Company Lease and"•l'lli&':A'gr&cli'i'C"WWViilii:~Hheten-(!0) day period referred to in·Section 
10.2. 

Per Diem Late Fee shall mean $10.00 per day or such other per diem late fee established from 
time to time by the Agency's Board of Directors generally imposed upon Entities receiving or that have 
received Financial Assistance (subject to such exceptions from such general applicability as may be 
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established by the Agency's Board of Directors) and that have not (x) paid to the Agency the Annual 
Administrative Fee on the date required under Section 8.3, (y) delivered to the Agency all or any of the 
Fixed Date Deliverables on the.respective dates required under Section 8.14 or 8.16, and/or (z) delivered 
to the Agency all or ariy of the Requested Document Deliverables under Section 8.15 within five (5) 
Business Days of the Agency having made the requesl therefor. · · 

Per Diem Supplemental Late Fee shall mean $10.00 per day or such other supplemental per 
diem late fee established from time to time by the Agency's Board of Directors generally imposed upon 
Entities receiving or that have received Financial Assistance (subject. to such exceptions from general 
applicability as may be established by the Agency's Board of Directors). 

Permitted Encumbrances shall mean: 

(i) this Agreement, the Company Lease, the Mortgages, any Permitted 
Sublease and any other form of occupancy agreements hereinafter entered into as permitted 
herein; 

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

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

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

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

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

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

'· ·-· 0 t->,r-.:::ra;sr.:,<>eg&TlftBlZ:M"tJ"ther·siinilar charges; 

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

(ix) any judgment lien against the Lessee, so long as the finality of such 
judgment is being contested in good faith and execution thereon is stayed, or that is less than 
$10,000; 

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

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

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

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

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

Permitted Subleas~>oshall-mcan a Tenant Lease entem,Unto and in ·compliance with .Sections 8,9· , ....••.. · · 
and 8.19. 

Permitted Sublessee shall mean a Tenant occupying space at the Facility pursuant to a Permitted 
Sublease: 

Person shall mean an individual or any Entity. 

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

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

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

PILOT Bill shall mean the semi-annual statement of account sent by NYCDOF for the payment 
of PILOT in respect of the Facility Realty. 

PILOT Commencement Date shall mean July I, 2012. 
__ :: --~:.'<~sr,.,:;_,,,,'r,.~:·'-'\7";;'--~=,~;:..:;.,.,."",;,.,;,.:_ . 

PILOT Depository shall mean The Bank of New Y ark Mellon, a banking corporation organized 
aQd existing under the laws ofthe State of New York, or its successors. 

PILOT Payment Default shall mean that particular Event of Default described and set forth in 
Section 9.l(a). 
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PILOT Term shall mean the period commencing on the PILOT Commencement Date and 
ending on the Expiration Date. 

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

Principals shall mean, with respect to any Entity, the most senior three officers of such Entity 
having discretionary authority to act with respect to such Entity, any Person with a ten percent (10%) or 
greater ownership interest in such Entity, and any Person as shall have the power to Control such Entity, 
and "principal" shall mean any of such Persons. 

Project shall mean the acquisition, construction, re-construction, renovation and furnishing of an 
approximately 1,100,000 square foot building on an approximately 140,000 square foot parcel of land 
located at 850 Third Avenue, Brooklyn, New York 11232, to be subleased by the Lessee to Permitted 
Sublessees. 

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

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

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

,, ' <~., .. ., ,._. '" ·< ., --· ••. ,,. .• • ,_-,. C' ··~~:';<'<i '.'''" 

Project Documents shall mean the Company Lease, this Agreement, the Sales Tax Letter, the 
Guaranty Agreement, each Mortgage and each Mortgage Note. 

Project Fee shall mean $365,200, representing the $370,200 Agency financing fee, less the 
application fee of$5,000. 

Project Finance Plan shall mean the plan for fmancing of the costs of the Project set forth in 
Exhibit I~ "Project Finance Plan". 

Project Improvements shall mean aU buildings, structures, foundations, related facilities, 
fixtures and other improvements resulting from the Project Work, including but not limited to Exempt 
Fixtures and Exempt Materials. 

Project Payments shall have the meaning set forth in Section I 0.1. 

Project Work shall mean, collectively, the Initial Project Work, the completion of the NYCDOT 
Requirements, the completion of SHPO Requirements set forth in Section 3 .I O(b) and any subsequent or 
additional the work required to complete the construction and/or renovation portion of the Project as such 
work is further explained::by·r:efe1'4\ii~l·?·;t>Fthe•Project-Cost Budget. · --~n,...:-o:.tl:'""'·-~,_,.~:sO<$"-f.f~~;n;,,r.il 

Real Estate Taxes shall mean the real property taxes levied by the City on real property within 
the City. · 

Recapture Event shall have the meaning set forth in Section 5.4(a). 
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Recapture Period shall have the meaning set forth in Section 5.4(a). 

Renta!Payments shall mean, collectively, Base Rent and Additional Rent. 

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

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

Retail Employee shall mean a Full Time Equivalent Employee of a Tenant occupying space for a 
Retail Use. 

Retail Use shall mean any retail use permitted under the Zoning Resolution exclusive of an adult 
establishment as defined in Section 12-10 of the Zoning Resolution. 

Sales Taxes shall mean City and State sales and/or compensating use taxes imposed pursuant to 
Sections 1105, 1107, 1109, and 1110 of the New York State Tax Law, as each of the same may be 
amended from time to time (including any successor provisions to such statutory sections). 

Sales Tax Letter shall mean the Letter of Authorization for Sales Tax Exemption, substantially 
in the form set forth in Exhibit H- "Form of Sales Tax Letter" and to be .delivered pursuant to Section 
5.2(c) bnthe Commencement Dare. 

Sales Tax Letter Expiration Date shall mean one (I) year after the Substantial Completion 
Date. 

Sales Tax Savings shall mean alL exemptions· from· Sales Taxes realized by or for the· benefit of·· 
the Lessee pursuant to this Agreement and/or the Sales Tax Letter by reason of the Agency's interest in 
the Project or any part thereof. 

SHPO shall mean the New Y ark State Office of Parks, Recreation & Historic Preservation. 

SHPO Requirements shall mean the SHPO Requirements set forth in Section 3.10. 

Sign shall have the meaning set forth in Section 8.5. 

SLP or Subsequent Land Product shall mean the product of a Average Equivalent Full Time 
Employee Number on a particular Adjustment Date and $500. 

State shall mean the State of New York. 

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

Subsequent Equivalent Full Time Employee Number shall mean the Average Equivalent Full 
Time Employee Number for any five-year period ending on an Adjustment Date. 

,.' '"" !> :);~~',i'• C;'i·~-.:~,·-i~·'-";"'',f¥:,'::'f."}~~:·:~~~J-.. r-•>- •· 0 ·_, • C • _,,, 

Substantial Completion Date. shall meariSeptember 30, 2013. 

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

Tenant shall mean any subtenant, sub-subtenant or permittee occupying space at the Facility. 
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Tenant Lease shall mean any agreement relating to the leasing or subleasing of space at the 
Facility. 

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

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

Unavoidable Delay shall mean any cause beyond the reasonable control and without the fault or 
negligence of Lessee, including but not limited to: orders of any court of competent jurisdiction, 
industry-wide labor disputes including strikes and slow downs, acts of God, enemy action, terrorist 
activity, civil commotion, inability to obtain materials as a result of a national disaster and fire or other 
casualty, inability to obtain governmental permits provided the Lessee complied with its requirements and 
standard timeframe for processing applies. 

Zone shall mean any area within the City which has been defined by statute, or created pursuant 
to statute, for economic development purposes. or for community renewal and improvement or for 
neighborhood and landmark preservation. 

Zoning Resolution shall mean the Zoning Resolution of The City of New York. 

Section 1.2 Construction. In this Agreement, unless the context otherwise requires: 

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

,-·-_, ..... ,_., .. 

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

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

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

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

(f) -The.,·words.£.'~-t-~-J~/n:@e.',1.t:~.>-includes"- and "including" shall be deemed to be followed ·c-~~'i:;;:···..-.·--lh:r;;. .... ~~:~,-;_;~; 

by the phrase "without limitation". 

(g) The word ''will" shall be construed to have the same meaning and effect as the · 
word "shall". 
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(h) Any definition of or reference to any agreement, instrument or other document 
herein shall be construed to refer to such agreement, instrument or other document as from time to time 
amended, supplemented or otherwise modified (subject to any restrictions on such amendments, 
supplements or modifications set forth therein). 

(i) Any reference to any Person, or to any Person in a specified capacity, shall be 
construed to include such Person's successors and assigns or such Person's successors in such capacity, 
as the case may be. 

ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

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

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

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

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

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

(a) The Lessee is an Entity of the type, and duly organized under the laws of the 
state, set forth on the cover page of this· Agreement, is validly existing and in good standing under the 
laws of its state of organization, is duly qualified to do business and in good standing under the laws of 
the State, is not in violation of any provision of any of the Lessee's Organizational Documents, has the 

· requisite power and authority to own its property and assets, to carry on its business as now being 
conducted by it and to execute, deliver and perform this Agreement and each other Project Document to 
which it is or shall be a party. 

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

(c) . The execution, delivery and performance of this Agreement and each other 
-·"-·· ._.,, ;r,~":"'"'"··"'Prbj.Jt~ic-'I~·&tttent~to-wh-ich the Lessee is or·shaU-be a party and the cor.tsulrfHnalinr:t-'f::&tl5-~~t1mi~acti'tm-s··· 

hereiri and therein contemplated will not (x) violate any provision of law, any order of any court or 
agency of government, or any of the Lessee's Organizational Documents, or any indenture, agreement or 
other instrument to which the Lessee is a party or by which it or any of its property is bound or to which it 
or any of its property is subject, (y) be in conflict with or result in a breach of or constitute (with due 
notice and/or lapse of time) a default under any such indenture, agreement or other instrument or (z) result 
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in the imposition of any lien, charge or encumbrance of· any nature whatsoever other than Permitted 
Encumbrances. 

(d) There is no action or proceeding pending or, to the best ·of the Lessee's 
knowledge, after diligent inquiry, threatened, by or against the Lessee by or before any court or 
administrative agency that would adversely affect the ability of the Lessee to perform its obligations 
under this Agreement or any other Project Document to which it is or shall be a party. 

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

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

(g) The transactions contemplated by this Agreement shall not ·provide Financial 
Assistance in respect of any project where facilities or property that are primarily used in making retail 
sales of goods or services to customers who personally visit such facilities constitute more than one-third 
of the total project costs. For purposes of this Section 2.2(g), "retail sales" shall mean (i) sales by a 
registered vendor under article twenty-eight of the New York Tax Law primarily engaged in the retail sale 
of tangible personal property, as defined in subparagraph. (i) of paragraph four of subdivision (b) of 
section eleven hundred one of the New York Tax Law, or (ii) sales of a service to such customers. 

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

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

Gl The Facility will be the Approved Facility and a qualified "project" within the 
meaning of the Act. 

(k) Except as permitted by Section 8.9, and except for any Permitted Sublessee, no 
Person other than the Lessee is or will be in use, occupancy or possession of any portion of the Facility. 

(I) The Lessee has obtained all authorizations, consents and approvals of 
governmental bodies or agencies required to be obtained by it as of the Commencement Date in 
connection with the execution and delivery of this Agreement and each other Project Document to which 
it shall be a party or in·connection with th'&pt;fl'l:lrl'i:rifrtmf~1:1"ii'bliga!fons- hereunder and under-each of the 
Project Documents. 

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

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

(p) The Lesseehas not used Hazardous Materials on, from, or affecting the Facility 
in any manner that violates any applicable Legal Requirements governing the use, storage, treatment, 
transportation, manufacture, refinement, handling, production or disposal of Hazardous Materials. 

(q) The Project Cost Budget attached as Exhibit E - "Project Cost Budget" 
represents a true, correct and complete budget as of the Commencement Date of the proposed costs of the 
Project; the Estimated Project Cost is a fair and accurate estimate of the Project Cost as of the 
Commencement Date; and that portion of the Estimated Project Cost as shall not derive from Mortgage 
Loans shall be provided from the sources set forth on Exhibit E- "Project Cost Budget". The Lessee 
has no reason to believe that funds or financing sufficientto complete the Project will not be obtainable. 

(r) The amounts provided to the Lessee pursuant to the Mortgage Loans, together 
with other moneys available to the Lessee, are sufficient to pay. all costs in connection with the 
completion of the Project. 

(s) All of the Land comprises one complete tax lot and no portion ofany single tax 
lot. 

(t) Subject to Section 3.6 and Article VI, no property constituting part of the Facility 
.shall be located at any site other than at the Facility Realty. 

(u) The Completed Improvements Rentable Square Footage and the Land Square 
Footage are true and correct. 

(v) . The Fiscal Year is true and correct. 

(w) None of the Lessee, the Principals of the Lessee, or any Person that directly or 
indirectly Controls, is Controlled by, or is under common Control with the Lessee: 

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

(ii) has been convicted of a felony and/or any crime involving moral 
turpitude in the ten (I 0) preceding years; 

(iii) has received written notice of default in the payment to the City of any 
taxes, sewer rents or water charges in excess of $5,000 that has not been cured or satisfied, unless 
such default is then being contested with due diligence in proceedings in a court or other 
'a~~fl'l~fatf!n'fitf:~~~~~'~'"'" -·~··.:-.- -- · : ..,.mo;-;~<"Z~i·~->;?-'<P~1~~~~2t~~~~·.<"""'"'~'- · 

(iv) has, at any time in the three (3) preceding years, owned any property 
which, while in the ownership of such Person, was acquired by the City by in rem tax foreclosure, 
other than a property in which the City has released or is in the process of releasing its interest to 
such Person pursuant to the Administrative Code ofthe City. 
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(x) The Project Application Information was true, correct and complete as of the date 
submitted to the Agency, and no event has occutTed or failed to occur since such date of submission 
which would cause any of the Project Application Information to include any untrue statement of a 
material fact or omit to state any material fact required to be stated therein to make such statements not 
misleading. 

(y) Information as to the Principals of the Lessee, and their respective ownership 
interests in the Lessee, as set forth in Exhibit D - "Principals of the Lessee", is true, correct and 
complete. 

(z) The approximate square footage of the Existing Improvements is 1,100,000 
square feet. 

ARTICLE III 

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

Section 3.1 The Company Lease. 

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

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

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

Section 3.2 . Appointment as Agent. 

The Agency hereby appoints the Lessee its true and lawful agent, and the Lessee hereby accepts 
such agency for purposes of undertaking the Project Work, with the same powers and with the same 
validity and effect as the Agency could do if acting in its own behalf, including: · 

(i) effecting the Project Work, 

(ii) making, executing, acknowledging and delivering any contracts, orders, 
receipts, writings and instructions with any other Persons (subject in each case to Section 5.2), 
and in general doing all things which may be requisite or proper, all for the purposes of 
undertaking the Project Work, 

(iii) pitying all fees, costs and expenses incurred in the Project Work from 
funds made available therefor in accordance with or as contemplated by this Agreement, and 

(iv) asking, demanding, suing for, levying, recovering and receiving all such 
sums of money, debts due and other demands whatsoever that may be due, owing and payable to 

22 
NY:l348523.11 



the Agency under the terms of any contract, order, receipt or writing in connection with the 
Project Work and to enforce the provisions of any contract, agreement, obligation, bond or other 
performance security entered into or obtained in connection with the Project Work. 

Section 3.3 The Project Work, Timing and Manner of Project Completion. 

(a) Subject to Unavoidable Delays, the Lessee shall: (i) commence the Initial Project 
Work within six (6) months of the Commencement Date and shall upon the expiration of such six (6) 
months, certify to the Agency in writing whether it has commenced the Initial Project Work, (ii) complete 
the Initial Project Work, or cause the Initial Project Work to be completed, by the Substantial Completion 
Date, and (iii) complete all Project Work or cause the Project Work to be completed by the Completion 
Date. The Lessee shall complete all Project Work in a first cla.ss workmanlike manner, free of defects in 
materials and workmanship (including latent defects); provided, however, the Lessee inay revise the 
scope of the Project Work, subject to the prior written consent ofthe Agency (which consent shall not be 
unreasonably withheld, delayed or conditioned). Notwithstanding anything to the contrary provided 
herein, in no event shall Unavoidable Delays for purposes of this paragraph together aggregate more than 
twenty-four (24) months. 

(b) In undertaking the Project Work, the Lessee shall take such action and institute 
such proceedings as shall be necessary to cause and require all contractors, manufacturers and suppliers to 
complete their agreements relating to the Project Work in accordance with the terms of the contracts 
therefor including the correction of any defective work. 

(c) The cost of the Project Work shall be financed substantially in accordance with 
the Project Finance Plan. In the eventmoneys derived from the Mortgage Loans, if any, are not sufficient 
to pay the costs necessary to complete the Project Work in full, the Lessee shall pay or cause to be paid 
tli.atportiori of stich.costs. ofihe Pr~ecfWork as niay be riecessaryto complete the Project Work and sliall 
not be entitled to any reimbursement therefor from the Agency, nor shall the Lessee be entitled to any 
diminution of the Rental Payments to be made under this Agreement. 

(d) The Lessee shall pay (i) all of the costs and expenses in connection with the 
preparation of any instruments of conveyance, the delivery thereof and of any instruments and documents 
relating thereto and the filing and recording of any such instruments of conveyance or other instruments 
or documents, if required, (ii) an taxes and charges payable in connection with the vesting with the 
Agency of a leasehold estate in the Facility Realty and title to the Facility Personalty, or attributable to 
periods prior to such vesting, as set forth in Sections 3.1 and 3.2, and (iii) all shipping and delivery 
charges and other expenses or claims incurred in connection with the Project Work. 

(e) The Lessee will perform or cause to be performed the Project Work in 
accordance with all applicable Legal Requirements and with the conditions and requirements of all 
policies of insurance with respect to the Facility and the Project Work. Promptly upon finishing of the 
Project Work and the completion of the Project Improvements, the Lessee will obtain or cause to be 
obtained all required permits, authorizations and licenses from appropriate authorities, if any be required, 
authorizing the occupancy, operation and use of the Facility as an Approved Facility and shall furnish 
copies of same to the.Agency immediately upon the Agency's demand therefor. 

·~:<'"'""'·'"""'"'--·.co· .. ~_,"· ·,:;::·':_';:i~';!';d~-·,-c:.·: • ; __ · 

(f) Upon completion of the Initial Project Work, the Lessee shall deliver to the 
Agency (i) a Preliminary Project Cost Budget, which budget will include a comparison with the Project 
Cost Budget, and indicate the source of funds (i.e., borrowed funds, equity, etc.) for each cost item, and 
(ii) evidence of completion of the Initial Project Work by delivering to the Agency a certificate of an 
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Authorized Representative of the Lessee in substantially the form set forth in Exhibit G-1 - "Form of 
Substantial Completion Certificate", together with all attachments required thereunder. 

(g) Upon completion of the Project Work, the Lessee shall deliver to the Agency (i) 
the Final Project Cost Budget, which budget will include a comparison with the Project Cost Budget, and 
indicate the source of funds (i.e., borrowed funds, equity, etc.) for each cost item, (ii) a temporary 
certificate of occupancy for the entire Facility, and (iii) evidence completion of the Project by delivering 
to the Agency a certificate of an Authorized Representative of the Lessee in substantially the form set 
forth in Exhibit G-2- "Form of Project Completion Certificate", together with all attachments required 
thereunder. 

(h) Upon request by the Agency, the Lessee shall make available to the Agency 
copies of any bills, invoices or other evidences of costs as shall have been incurred in the effectuation of 
the Project Work. 

(i) In the event that the aggregate costs of the Project Work upon the completion 
thereof shall be significantly different from the estimated costs thereof set forth in the Project Cost Budget 
(i.e., more than a ten percent (10%) difference in either total Project costs or in major categories of 
Project Work cost), on request of the Agency, the Lessee shall provide evidence to the reasonable 
satisfaction ofthe Agency as to the reason for such discrepancy, and that the scope of the Project Work as 
originally approved by the Agency has not been modified in a rnaterial manner without the prior written 
consent of the Agency. 

(j) On or prior to the Substantial Completion Date, the Lessee shall use all diligent 
efforts to obtain LEED Core & Shell Silver Certification. 

·"" ·· (k}" ·The Lessee sllall notity ilie Agencyand NYCEDC in Writing whenevetitclairns 
an Unavoidable Delay has occurred or is continuing and shall specity the nature of the delay, any deadline 
which may be effected by such delay,and, to the extent practicable, the anticipated duration of the delay. 

Section 3.4 Maintenance. 

(a) During the term of this Agreement and except t.o the extent impacted by the 
Project Work provided iliat.the Project Work is performed in accordance with this Agreement, the Lessee 
will: 

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

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

(iii) make or cause to. be made all replacements, renewals and repairs thereto 
(whether ordinary or extraordinary, structural or nonstructural, foreseen or unforeseen) necessary 
to ensure that the operations of the Lessee and the Permitted Sub lessees at the Facility shall not 

'~--·':::~..,--. .-··.··· b&\~1Srit•t1aJly impaired _or diminished in any way. ..,.~- - k\,c'::;"::·±:~~;..-~t.;_; _____ , _________ ·· 

(b) All replacements, renewals and repairs shall be similar in quality, class and value 
to the original Project Work and be made and installed in compliance with all applicable Legal 
Requirements. 
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(c) The Agency shall be under no obligation to replace, service, test, adjust, erect, 
maintain or effect replacements, renewals or repairs of the Facility, to effect the replacement of any 
inadequate, obsolete, worn out or unsuitable parts of the Facility, or to furnish any utilities or services for 
the Facility, and the Lessee hereby agrees to assume full responsibility therefor. 

Section 3.5 Alterations and Improvements. 

(a) The Lessee shall have the privilege from time to time of making Additional 
Improvements as it may determine in its discretion to be desirable for its uses and purposes, provided 
that: 

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

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

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

(iv) the Additional Improvements do not change the nature of the Facility so 
that it would not constitute an Approved Facility. 

(b) All Additional Improvements shall constitute a part of the Facility, subject to the 
Companytease· and this Agreement· · 

(c) If at any time after the Operations Commencement Date, the Lessee shall make 
any Additional Improvements, the Lessee shall (i) notifY an Authorized Representative ofthe Agency of 
such Additional Improvements by delivering written notice thereof within thirty (30) days after the 
completion of the Additional Improvements, and (ii) take the actions required by Section 5.l(f)(i)(3). 

(d) In addition to the Facility Personalty, the Lessee shall have the right to install or 
permit to be installed at the Facility Realty, machinery, equipment and other personal property at the 
Lessee's own cost and expense (the "Lessee's Property"). Once so installed, the Lessee's Property shall 
not constitute Facility Personalty and shall not be subject to the Company Lease or this Agreement, nor 
constitute part of the Facility, provided that the same is not made fixtures appurtenant to the Facility 
Realty. The Lessee shall have the right to create or permit to be created any mortgage, encumbrance, lien 
or charge on, or conditional sale or other title retention agreement with respect to, the Lessee's Property, 
without the consent of or notice to the Agency. 

Section 3.6 Removal of Property of the Facility. 

(a) The Lessee shall have the right from time to time to remove from the Facility any 
,,_.,. fixture constituting part of the Facility Realty -DhillY' mrrch-tc!-""'J-T·O'qllipment or other item of personal 

property constituting part of the Facility Personalty (in any such case, "Existing Facility Property"), and 
thereby remove such Existing Facility Property from the leasehold estates ofth.e Company Lease and this 
Agreement; provided however:' 
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(b) such Existing Facility Property is substituted or replaced by property (y) having 
equal or greater fair market value, operating efficiency and utility and (z) free of all mortgages, liens, 
charges, encumbrances, claims and security interests other than Permitted Encumbrances, and 

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

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

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

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

(a) In the event of any Additional Improvements or substitution or replacement of 
property pursuant to Section 3.5 or 3.6, such Additional Improvements or substitute or replacement 
property shall be deemed subject to the Company Lease and this Agreement and the Agency shall have a 
leasehold interest in such property in accordance with the terms thereof. 

(b) The Lessee agrees to pay all costs and expenses (including reasonable counsel 
Tees) incurred by the"Agericy ii1 suojectingto, or relea.singJrom; the Company Lease, this Agreententai:td 
the Permitted Subleases, if applicable, any property installed or placed on, or removed from, the Facility 
as part of the Facility pursuant to Section 3.5 or 3.6. 

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

Section 3.8 Leasehold Title Insurance. On or prior to the Commencement Date, the 
Lessee will obtain and deliver. to the Agency (y) a leasehold title insurance policy (in form and substance 
acceptable to the Agency) in the amount of $500,000 insuring the Agency's leasehold interest under the 
Company Lease in each of the Land and the Existing Improvements against loss as a result of defects in 
title, subject only to Permitted Encumbrances, and (z) a current or updated survey of each of the Land and 
the Existing Improvements certified to the Lessee, the title company issuing such title insurance policy 
and the Agency. The title insurance policies shall be subject only to Permitted Encumbrances and shall 
provide for, among other things, the following: (I) full coverage against mechanics' liens; (2) no 
exceptions other than those approved by the Agency; (3) an undertaking by the title insurer to provide the 
notice oftitle continuation or endorsement; and ( 4) such other matters as the Agency shall request. Any 
proceeds of such leasehold title insurance shall be paid to the Lessee and applied by the Lessee to remedy 
the applicable"ile'fcl."i4IT1li1!i'"rii'J\\~t'l'11fWh1ch ·such proceeds shall he derived: If not so capable of'li\fillg"'"~<,~"'""~'~"·'~'''' · 
applied or if a balance remains after such application, the proceeds or the remaining balance of proceeds, 
as the case may be, derived from any such title insurance policy insuring the Agency's leasehold interest 
shall be applied to the payment of any Rental Payments then due hereunder; and any balance thereafter 
may be used by the Lessee for its authorized purposes. 
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Section 3.9 Environmental Remediation 

(a) On or before the Substantial Completion Date, the Lessee shall at its sole cost 
. and expense remove and/or encapsulate all asbestos containing materials ("ACM") from the Facility and 
undertake any remediation related to the removal and/or encapsulation of such ACM, so as to comply 
with all Legal Requirements, including but not limited to New York State Department of Environmental 
Conservation ("NYSDEC"), New York City Department of Environmental Protection ("NYCDEP") 
rules and regulations, the Occupational Safety and Health Act and its implementing regulations 
(collectively, "OSHA"). The Lessee's obligations under this Section 3.9 (a) shall include but not be 
limited to the following: (i) performing an asbestos survey of the facility; (ii) making appropriate filings 
with; and obtaining necessary permits from, NYCDEP, all in connection with the abatement of ACM in 
the Facility; (iv) maintaining records of all ACM remedial actions; (v) taking air samples and fulfilling 
all other requirements for the protection of workers; (vi) lawfully disposing of ACM to the extent it is not 
encapsulated. On or before the Substantial Completion Date, the Lessee shall provide a written report to 
the Agency, in form and substance acceptable to the Agency, detailing all remedial actions taken and 
evidencing that all required remedial actions were taken in compliance with the Legal Requirements and 
such report shall include copies of any applicable ACM disposal documents. 

(b) The Lessee shall conduct an XRF survey of the Facility to identifY areas of 
peeling LBP or deteriorated subsurfaces (as defined in 28 RCNY § 11-04) upon which there is LBP, or 
may assume all peeling paint dnd deteriorated subsurfaces have LBP, and shall remediate any such areas 
through wet scraping and repainting, removal, encapsulation, enclosure and/or replacement: The Lessee 
shall notifY the Agency in writing to indicate whether it plans to conduct a survey or assume all paint is 
LBP. If a survey is conducted, the Lessee shall provide the Agency with a copy of the results within ten 
(10) days of receipt by the Lessee. On or before the Substantial Completion Date, the Lessee shall (i) at 
its sole cost and expense remove all LBP from the Facility and undertake any remediation related to the 
rein ova) imd/or imcapsulation of such LSP sci its to con\ptyW:ith all Legal Requireinimts, including but riot' ·.- . 
limited to NYSDEC and NYCDEP rules and regulations, OSHA, and all other applicable federal; state 
and local laws, ordinances, rules and regulations appertaining thereto and (ii) provide a written report to 
the Agency, in form and substance acceptable to the Agency, detailing all remedial actions taken and 
evidencing that all required remedial actions were taken compliance with the Legal Requirements and 
such report shall include copies of any applicable LBP disposal documents. 

Section 3.10 SHPO Requirements. 

(a) The Initial Project Work and Project Work must conform to Standards for 
Preservation and Guidelines for Preserving Historic Buildings as promulgated by the Secretary for the 
U.S. Department of the Interior. Until the Substantial Completion Date, the Lessee shall on January I, 
April!, July I and October I of each year certifY to the Agency in writing that it is performing the Initial 
Project Work in accordance with these standards. On the Substantial Completion Date, the Lessee shall 
deliver to the Agency a certificate of an architect certifYing that the Initial Project Work conforms to such 
standards. 

(b) Within one (I) year of the Substantial Completion Date, the Lessee shall (i) issue 
a report and, in consultation with SHPO, prepare a photographic record which shall qualifY as a Historic 
American Buildings Survey (collectively, the "MB'II'ii'Ni!y~);'{iif'Pi'uvide a copy of HAB Survey to 
Agency, and (iii) deposit copies of the HAB Survey in SHPO-required repositories. 
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Section 3.11 NYCDOT Requirements. 

(a) The Lessee shall take all actions required by the memorandum dated June 2, 
2011 (the "NYCDOT Memorandum") from the New York City Department of Transportation 
("NYCDOT") to NYCEDC, a copy of which is set forth in Exhibit L- "the NYCDOT Memorandum" 
and incorporated by reference herein. The Lessee shall take such actions in consultation with NYCDOT 
and in accordance with the NYCDOT Memorandum. 

(b) Within sixty ( 60) days following the first Adjustment Date, the Lessee shall 
perform three (3) traffic-trip assessments - i.e., an AM assessment, a midday assessment, and PM 
assessment; and each of these assessments shall pertain to all of the four ( 4) traffic intersections 
bracketing the Facility Realty. Within fifteen ( 15) days of the completion of such assessments, the Lessee 
shall provide to the Agency in writing the results of such assessments. If the traffic-trip statistics 
generated by such assessments are respectively less than (i) 535 AM trips or (ii) 183 midday trips, or (iii) 
601 PM trips, the Lessee need take no further action·; if however the statistics are equal to or greater than 
any one of the foregoing base-Hue statistics, the Lessee shall proceed to analyze traffic at the four (4) 

· intersections in order to determine whether the increase in traffic trips adversely impacts traffic at the four 
( 4) intersections. 

(c) In the event analysis as to adverse impact is required pursuant to paragraph (b) 
immediately preceding, then, the Lessee shall do or complete the following within the time periods 
indicated: (i) the Lessee shall complete the analysis and within six (6) months following the first 
Adjustment Date shall in writing notifY the Agency whether or not the analysis demonstrates an adverse 
impact on traffic; and (ii) if the analysis reveals an adverse impact on traffic, the Lessee shall in writing 
notifY the Agency within eight (8) months of the first.Adjustm.ent Date that the.Lessee, in consultation 

,.\¥ithNYCDQJ, has cqmpl.et!'d atransportation system management plan to mitigate the adverse impact 
(the "Traffic Plan"); and (iii)with!n twelve (12) months following the fi~st Adjustment Date, the Lessee 
shall have completed implementation of the Traffic Plan; and (iv) within thirteen (13) months following 
the first Adjustment Date, the Lessee shall notifY the Agency in writing that it has fully implemented the 
Traffic Plan to the satisfaction NYCDOT 

(d) If the analysis demonstrates no adverse impact, Lessee shall so notifY the 
Agency. If the analysis demonstrates an adverse impact, the Lessee shall so notifY the Agency and 
proceed to create and imple!I]ent a transportation system management plan to mitigate the adverse impact 
The Lessee shall complete implementation of the plan, and notifY the Agency of such completion, within 
one (l) year of the first Adjustment Date. · · 

ARTICLE IV 

LEASE OF FACILITY AND RENTAL PROVISIONS 

Section 4.1 Lease of the Facility. The Agency hereby leases the Facility Personalty and 
subleases the Facility Realty to the Lessee, and the Lessee hereby leases the Facility Personalty and 
subleases the Facility Realty from the Agency, for and during the term herein and subject to the terms and 
conditions herein set forth,. Th~ Ajie.n9y_hereby delivers to the Lessee, and the Lessee hereby accepts sole .<c. ···'""'''·~.-;, 
and exclusive possessio;'ofTh'tfactlrlfc=••..O•- . . . '"'"' 

Section 4.2 Dunition of Term. The term of this Agreement shall commence on the 
Commencement Date and shall expire at 11:58 p.m. (New York City time) on the earlier of the Expiration 
Date or the Termination Date, if any. 
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Section 4.3 Rental Provisions. 

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

(b) Throughout the term of this Agreement, the Lessee shall pay to the Agency 
(except as otherwise provided in Section 5.1) any additional amounts required to be paid by the Lessee to 
or for the account of the Agency hereunder, and any such additional amounts shall be paid as, and shall 
represent payment of, Additional Rent. 

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

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

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

Section 4.6 Reserved. 

Section 4. 7 Advances bv A!!ency. In the event the Lessee fails to make any payment or to 
perform or to observe any obligation required of it under this Agreement, the Agency, after first notifying 
the Lessee in writing of any such failure on its part (except that no prior notification of the Lessee shall be 

·-'''·'"'" "'i-e(j!M~0''ilt·the event of an emergency condition that, in the reasonabi<i''jildgme\};:'~Ji'!Jni'Agency, 
necessitates immediate action), may (but shall not be obligated to), and without waiver of any of the 
rights of the Agency under this Agreement or any other Project Document to which the Agency is a party, 
make such payment or otherwise cure any failure by the Lessee to perform and to observe its other 
obligations hereunder. All amounts so advanced therefor by the Agency shall become an additional 
obligation of the Lessee to the Agency, which amounts, together with interest thereon at the rate of twelve 
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percent (12%) per annum, compounded daily, from the date advanced, the Lessee will pay upon demand 
therefor by the Agency. Any remedy herein vested in the Agency for the collection of Rental Payments 
or other amounts due hereunder shall also be available to the Agency for the collection of all such 
amounts so advanced. · 

Section 4.8 No Warranty of Condition or Suitability. THE AGENCY HAS MADE 
AND MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER, EITHER EXPRESS OR 
IMPLIED, WITH RESPECT TO THE MERCHANTABILITY, CONDITION, FITNESS, DESIGN, 
OPERATION OR WORKMANSHIP OF ANY PART OF THE FACILITY, ITS FITNESS FOR ANY 
PARTICULAR PURPOSE, THE QUALITY OR CAPACITY OF THE MATERIALS IN THE 
FACILITY, OR THE SUITABILITY OF THE FACILITY FOR THE PURPOSES OR NEEDS OF THE 
LESSEE OR ANY TENANT OR THE EXTENT TO WHICH FUNDS AVAILABLE TO THE LESSEE 
WILL BE SUFFICIENT TO PAY THE COST OF COMPLETION OF THE PROJECT. THE LESSEE 
ACKNOWLEDGES THAT THE AGENCY IS NOT THE MANUFACTURER OF THE FACILITY 
PERSONALTY NOR THE MANUFACTURER'S AGENT NOR A DEALER THEREIN. THE 
LESSEE, IS SATISFIED THAT THE FACILITY IS SUITABLE AND FIT FOR PURPOSES OF THE 
LESSEE. THE AGENCY SHALL NOT BE LIABLE IN ANY MANNER WHATSOEVER TO THE 
LESSEE OR ANY OTHER PERSON FOR ANY LOSS, DAMAGE OR EXPENSE OF ANY KIND OR 
NATURE CAUSED, DIRECTLY OR INDIRECTLY, BY THE PROPERTY OF THE FACILITY OR 
THE USE OR MAINTENANCE THEREOF OR THE FAILURE OF OPERATION THEREOF, OR 
THE REPAIR, SERVICE OR ADillSTMENT THEREOF, OR BY ANY DELAY OR FAILURE TO 
PROVIDE ANY SUCH MAINTENANCE, REPAIRS, SERVICE OR ADillSTMENT, OR BY ANY 
INTERRUPTION OF SERVICE OR LOSS OF USE THEREOF OR FOR ANY LOSS OF BUSINESS 
HOWSOEVER CAUSED. 

ARTICLEV 

AGENCY FINANCIAL ASSISTANCE (PAYMENTS IN LIEU OF TAXES, SALES TAX 
EXEMPTION AND MORTGAGE RECORDING TAX DEFERRAL); RECAPTURE OF PUBLIC 

BENEFITS 

Section 5.1 Payments in Lieu of Real Estate Taxes. 

(a) Reserved. 

(b) Description and Address of Project; Representation. The Project consists of the 
acqms1tiOn, construction; re-construction; renovation and furnishing ·of an approximately 1,100,000 
square foot building on an approximately 140,000 square foot parcel of land to be subleased by the Lessee 

·to Pernitted Sublessees. The Facility Realty is located at 850 Third Avenue, Brooklyn, New York 
11232, being Section 3, Block 671 and Lot I. The Lessee and the Agency acknowledge that the Facility 
Realty is located in a Zone. 

(c) Payments Prior to PILOT Commencement Date. Until the PILOT 
Commencement Date, or such later date as the Facility Realty is determined to be exempt from Real . 
Estate Taxes, the Lessee shall pay to the City all Real Estate Taxes with respect to the Facility Realty at 
such times, in such mariner and in such a:ffiooh:ts"a.'(Wi.#.~"W··applicable if the Facility Realty· were not 
leased to the Agency. · 

(d) PILOT Generally. 
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(i) It is recognized that under the provisiOns of the Act the Agency is 
required to pay no Real Estate Taxes upon any of the property acquired by it or under its 
jurisdiction or control or supervision or upon its activities. The Agency and the Lessee -agree, 
however, that the Lessee shall be required to pay PILOT with respect to the Facility Realty in 
accordance with the provisions of this Section 5 .I, as follows: (i) with respect to the Land, PILOT 
shall be in the amounts determined pursuant to Sections 5.l(e), (h) and (j); and (ii) with respect to 
the Improvements, PILOT shall be in the amounts determined pursuant to Sections 5.1(1), (g), (h) 
and (j). 

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

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

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

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

- .-.--::-, 

(vi) Nothing herein contained shall be construed to prevent Lessee at any 
time from applying for any additional real estate tax abatements or reductions for the Facility. 

(e) PILOT with Respect to. the Land. During the PILOT Term, PILOT with respect 
to the Land shall be payable in accordance with Section 5.l(g) in the amounts described below. 

(i) From the PILOT Commencement Date up until the first Implementation 
Date, PILOT payable with respect to the Land shall equal zero. 

(ii) PILOT payable with respect to the Land for each of the successive five-
year periods between the first Implementation Date and the last three and one-half years of the 
PILOT Term, shall equal Adjusted ELT less the SLP for the five-year period in question (as 
determined on the appropriate Adjustment Date); provided, however, that the following shall 
apply: 

(I) PILOT shall never be less than zero; 

(2) PILOT shall equal zero if the SLP is greater than or equal to the 

(3) PILOT shall equal the DLP if the SLP is less than the OLP. 
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(iii) Within ninety (90) days following each Adjustment Date, the Lessee 
shall deliver to the Agency a certificate (in the form of Exhibit M-2 annexed hereto) certifying the 
Average Equivalent Full Time Employee Number for that Adjustment Date. 

(iv) For the last three and one-half years of the PILOT Term, PILOT payable 
with respect to the Land shall equal the amounts provided below for the respective periods 
indicated. (For purposes of the following: "Fourth Land PILOT" shall mean the PILOT 
payable with respect to the Land as of the third Adjustment Date; and, in the event the third 
Implementation Date is delayed (i.e., the Completion Date is delayed because of Unavoidable 
Delays), the periodindicated immediately below (i.e., 01101/34- 06/3 0/37) may be shortened and 
the scheduled PILOT amounts may be adjusted, all in the discretion of the Agency.) 

01/01134- 06/30/34 [Fourth Land PILOT] +[(Adjusted ELT- Fourth Land PILOT) x 
(.0.2)] 

07/0l/34- 06/30/35 [Fourth Land PILOT]+ [(Adjusted ELT- Fourth Land PILOT) x 
(.0.4)] 

07/01/35-06/30/36 [Fourth Land PILOT] +[(Adjusted ELT- Fourth Land PILOT) x 
(.0.6)] 

07/01/36- 06/30/37 [Fourth Land PILOT]+ [(Adjusted ELT- Fourth Land PILOT) x 
(.0.8)] 

(f) PILOT with Respect to the Improvements. 

(i) During the PILOT Term, but subject to Sections 5.l(d) and (i), PILOT 
with respect to the Improvements shall be payable ·in accordance with Section 5.l(g) in the 
amounts described below. 

NY:I348523.11 

(!) Existing Improvements. From the PILOT Commencement Date 
through June 30, 2033, PILOT payable with respect to the Existing 
Improvements shall equal Adjusted Initial CRET. 

(2) Project· Improvements. From the PILOT Commencement Date 
through June30, 2033, PILOT payable with respect to the Project Improvements 
shall equal zero. Upon completion of the Project Improvements (and 
notwithstanding the foregoing sentence), the Lessee shall promptly request the 
appropriate officer of the City to reassess the Improvements.· 

(3) Additional Improvements. From the PIWT Commencement 
Date through and including June 30, 2033, PILOT payable with respect to the 
Additional Improvements, if any, shall equal the Adjusted CRET. applicable to 
such Additional Improvements. Upon .completion of Additional Improvements, 
if any, the Lessee shall promptly comply with the requirements of Section J .5 
and request the appropriate officers of the City to reassess the Improvements. 

(4) From January I, 2034, through June 30, 2037, PILOT payable 
with respect to the Improvements shalh,-qual :tho '*"W111s"'respectively indicated 
for the periods set forth below. (For purposes of the following: "Adjusted· 
Initial CRET" applies only to the Existing Improvements ; and, in the event the 
Completion Date is delayed because of Unavoidable Delays, the period indicated 
immediately below (i.e., 01/01/34 - 06/30/37) may be shortened and the 
scheduled PILOT amounts may be adjusted, all in the discretion of the Agency.) 
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01101134-06/30/34 

07/01134-06/30/35 

07/01/35- 06/30/36 

07/01/36-06/30/37 

(g) Payment Provisions. 

[Adjusted Initial CRET] +[(Adjusted CRET­
Adjusted Initial CRET) x (.0.2)] 
[Adjusted Initial CRET] +[(Adjusted CRET­
Adjusted Initial CRET) x (.0.4)] 
[Adjusted Initial CRET] +[(Adjusted CRET­
Adjusted Initial CRET) x (.0.6)] 
[Adjusted Initial CRET] +[(Adjusted CRET­
Adjusted Initial CRET) x (.0.8)] 

(i) The Lessee agrees to pay all PILOT required to be paid under this 
Section 5.1, seven (7) Business Days prior to July 1 or January 1 (as the case may be), in the 
amounts specified in PILOT Bills. The Agency agrees to request appropriate officers of 
NYCDOF to provide the Lessee with PILOT Bills. The Lessee understands and agrees that the 
failure ofNYCDOF to send the Lessee a-PILOT Bill shall not relieve the Lessee of its obligation 
hereunder to pay the amount of PILOT required in accordance with this Section 5 .1. The Lessee 
may send all inquiries concerning PILOT Bills to pilot@finance.nyc.gov or: PILOT Unit, NYC 
Department of Finance, 59 Maiden Lane, 22"• floor, New York, New York 10038. 

(ii) Until such time the Agency may in writing require otherwise, the Lessee 
shall pay PILOT to the PILOT Depository and the Lessee shall make such payments by certified 
check or by bank draft payable at a bank in New York, New York. Notwithstanding the 
foregoing, if at any time the annual PILOT payments due by the Lessee are equal to or greater 
than $300,000, the Lessee shall make such payments by wire transfer and shall obtain the 
necessary wire transfer information from the NYCDOF. 

(iii) Upon the occurrence of a PILOT Payment Default, the amount of PILOT 
so in default shall continue as an obligation of the Lessee and the Lessee agrees to pay same to 
the PILOT Depository, together with the lesser of (aa) the maximum amount of interest permitted 
by Jaw, and (bb) the greater of(i) interest thereon at the same rate per annum and compounded at 
the same frequency as is charged from time to time by the City with respect to the delinquent 
paymentReal "Estate Taxes, and (ii) a late payment fee of 5% of the amount of PILOT that was 
not paid when due and, for each month or part thereof that a payment is delinquent beyond the 
first month, an additional late payment fee of 1% per month on the original amount or portion 
thereof that was not paid when due that remains unpaid during such month or part thereof. 

(iv) Nothing contained herein shall limit or impair the Lessee's right, to the 
extent permitted by law, to do the following: 

(1) to obtain reductions in the valuation of the Facility Realty; or 

(2) to apply for as-of-right benefits that would reduce Real Estate 
Taxes with respect to the Facility Realty (as if the Facility Realty were not 
exempt from Real Estate Taxes); provided, however, that the foregoing shall not 
be ctri\:ltfi:red'ti'ti€ci~l\f"\'1r:OTpaYaole under the this Section 5.1. · .... , ··· ~ •"• 

(h) Apportionment of Payments after Cessation Date. 

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

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

(i) Reduction or Withdrawal of Financial Assistance; Loss of Exemption. 

(i) Sublettings. If any portion of the Facility Realty is occupied by any 
Person other than the Lessee or Permitted Sub lessees, for so long as such use and/or occupancy 
continues, Lessee shall pay or cause to be paid additional PILOT in an amount which, as pro-
rated to such used and/or occupied space, shall equal Adjusted CRET. · 

(ii) Special Events of Default. The PILOT shall automatically increase 
(without notice other than the prior notice required for certain Events of Default) in an amount 
equal to Adjusted ELT as to the Land and Adjusted CRET as to the Improvements if: 

(I) on the first Adjustment Date, the number of Industrial 
Employees fails to equal at least I ,3 00 as calculated according to at least one of 
the following two methods: (A) the average for the twelve months preceding the 
first Adjustment Date, or (B) the an.nual average for the four years preceding the 
first Adjustment Date; or 

(2) on Adjustment Dates subsequent to the first Adjustment Date, 
the number of Industrial Employees fails to equal at least 1,300 as calculated 
according to at least one of tile following two methods: (A) tile average of the 
twelve months preceding the Adjustment Date, or (B) the annual average for tile 
five years preceding such Adjustment Date; or 

(3) upon. the occurrence of a default by tile Lessee under Section 
8.19(d) hereof. 

(iii) Events of Default. Upon the occurrence of an Event of Default (other 
than the circumstances set forth in Section 5.l(i)(ii) above) and including but not limited to a 
PILOT Payment Default, the Agency may increase PILOT (without notice other tilan the prior 
notice required for certain Events of Default) in an amount equal to Adjusted EL T as to the Land 
and Adjusted CRET as to the Improvements. 

(iv) Loss of Exemption. Upon the occurrence of a Cessation Date, the Facility 
Realty shall be deemed automatically restored to the tax rolls, whether or not procedurally such 

·'" ,.,,,.. · "'~~~i;;;;k'WliffldJas in-fact occurred, and the Lessee shall pay Real Estat&·1=a:ws-wi!l;,{:ii'~1»!?hlo-the--" · · 
Facility Realty from and after such Cessation Date. 
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Section 5.2 Sales Tax Exemption. 

(a) Any exemption from Sales Taxes resulting from or occasioned by the Agency's . 
involvement with the Project shall be limited to purchases of Exempt Property effected by the Lessee as 
agent for the Agency pursuant to the Sales Tax Letter, it being the intent of the parties hereto that no 
operating expenses of the Lessee and no purchases ·of other personal property (other than Exempt 
Property) shall be subject to an exemption from Sales Taxes because of the Agency's title to or leasehold 
interest in the Facility or involvement with the Project Work. . 

(b) The Lessee shall include language which is substantially in the form of 
paragraph 5 of the Sales Tax Letter (through an attached rider or otherwise) in and as part of each 
contract, agreement, invoice, bill or purchase order entered into by the Lessee as agent for the Agency in 
connection with the Project. If the Lessee shall fail to include, incorporate by reference or otherwise 
cause the contract, agreement, invoice, bill or purchase order to be, together with_ the vendor or contractor, 
subject to the above referenced language in substantially the form thereof, such contract, agreement, 
invoice, bill or purchase order, shall not be an undertaking on behalf of the Agency and shall not be 
entitled to any of the Benefits that the Agency can confer, and the Lessee shall not claim any sales or use 
tax benefits or exemptions with respect to any such contract, agreement, invoice, bill or purchase order, 
and the Lessee shall return to the Agency or pay at its direction any such benefits or exemptions so taken, 
together with interest on such amount at the annual rate of twelve percent (12%) per annum, compounded 
daily from the date of such taking. 

(c) On the Commencement Date, the Agency shall make the Sales Tax Letter 
available to the Lessee in substantially the form of Exhibit H - "Form of Sales Tax Letter". The 
Agency, at the sole cost and expense of the Lessee, shall also execute such other.authoriiations, letters 
and documents (and such amendments to the Sales Tax Letter) as may be reasonably necessary to permit 
the Lessee· to obtain· the intended benefits hereunder. · Subject to the terms of this Agreement, it is 
intended that the aggregate scope of the sales and use tax benefits received by the Lessee pursuant to this 
Agreement and the Sales Tax Letter shall be limited in both duration and amount as follows: 

(i) The initial Sales Tax Letter shall be dated the Commencement Date and 
shall be effective for a term commencing on its date and expiring upon the earliest of (A) 
September I, 2014, (B) the termination of this Agreement, or (C) the termination of the Sales Tax 
Letter pursuant to Section 9.2. If the initial Sales Tax Letter expires on September I, 2014, 
neither of the circumstances set forth in the preceding clauses "(B)" and "(C)" have occurred, and 
the Substantial Completion Date has been extended due to Unavoidable Delays, the Agency shall 
promptly deliver to th,e Lessee a replacement Sales Tax Letter which shall expire on the earliest 
of (A) the Sales Tax Letter Expiration Date, (B) the termination of this Agreement, or (C) the 
termination of the Sales TaxLetter pursuant to Section 9.2. 

(ii) The authorizations set forth in the Sales Tax Letter shall automatically be 
suspended twenty (20) days after notice to the Lessee that the Lessee shall be in default under this 
Agreement until the Lessee shall pay any amounts due, and perform all of its obligations, with . 
respect to any such default. 

(iiif .. The sales arid'use'f~)t'exeiri\itl'bir"['J·fii"'!irovided pursuant io the SalesTax 
Letter: 

(A) shall not be available for any items of personalty or 
payment of any costs other than the costs of the Exempt Property, 
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(B) shall only be utilized for items of Exempt Property 
which shall be purchased, incorporated, completed or installed for use only by 
the Lessee at the Facility Realty (and not with any intention to sell, transfer or 
otherwise dispose of any such items of Exempt Property to a Person as shall not 
constitute the Lessee), it being the intention of the Agency and the Lessee that 
the sales and use tax exemption shall not be made available with respect to any 
item of Exempt Property unless such item is used solely by the Lessee at the 
Facility Realty, 

(C) shall not be available for any date after the Sales Tax 
Letter shall have been suspended as provided in Section 5.2(c)(ii), provided, 
however, that in the event the Lessee shall thereafter cure any defaults under this 
Agreement, or the Agency shall thereafter waive such suspension, as applicable, 
the sales and use tax exemption shall again be available from the date of such 
cure or such waiver, 

(D) shall not be available for any item the acquisition or 
leasing of which would otherwise be exempt from Sales Tax absent the 
involvement by the Agency, 

(E) shall not be available for any cost of utilities, cleaning 
service or supplies or other costs of operation, and 

(F) shall not be available subsequent to the expiration of the 
Sales Tax Letter. 

(iv) In the event that the Lessee shall utilize the sales or use tax exemption 
authorization provided pursuant to the Sales Tax Letter in violation of the provisions of Section 
5.2 ( c )(iii), the Lessee shall promptly deliver notice of same to the Agency, and the Lessee shall, 
upon demand by the Agency, pay to or at the direction of the Agency a return of sales or use tax 
exemptions in an amount equal to all such unauthorized sales or use tax exemptions together with 
interest at the rate of twelve percent (12%) per annum compounded daily from the date and with 
respect to the dollar amount for which each such unauthorized sales or use tax exemption was 
availed of by the Lessee. 

(v) Upon request by the Agency with reasonable notice to the Lessee, the 
Lessee shall make available at reasonable times to the Agency and/or the Independent Accountant 
all such books,· records, contracts, agreements, invoices, bills or purchase orders of the Lessee, 
and require all appropriate officers and employees of the Lessee to respond to reasonable 
inquiries by the Agency and/or the Independent Accountant, as shall be necessary (y) to indicate 
in reasonable detail those costs for which the Lessee shall have utilized the Sales Tax Letter and 
the dates and amounts so utilized, and (z) to permit the Agency to determine ~ny amounts owed 
by the Lessee under this Section 5.2. 

(vi) Section 87 4(9) of the Enabling Act and New York State Department of 
Taxatli>li"arrd "FiJm;;,,,~\<J!ul1fl''STc60 "IDA Appointment of Project or Agent" ("Fornr-''S1'>ii1l'1f' -··B~C:'"'""""'~-,· 
require that within thirty (30) days of the date that the Agency or its agent directly or indirectly 
appoint a project operator or other person or entity to act .as agent of the Agency for purposes of 
extending a sales or use tax exemption to such person or entity, the Agency must file a completed 
Form ST-60 with respect to such person or entity. Promptly following any such appointment by 
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or on behalf of the Lessee, the Lessee shall electronically submit to the Agency a Form ST-60 
completed with the information required therein as provided in Annex B to the Sales Tax Letter. 

(d) The Lessee shall observe and comply with the terms and conditions of the Sales 
Tax Letter including without limitation Annex B to the Sales Tax Letter relative to compliance with 
certain required procedures, and upon the termination, expiration or cancellation of the Sales Tax Letter, 
the Lessee shall promptly surrender the same to the Agency. 

(e) Reference is made to Section 8.16(c) pursuant to which the Lessee has agreed to 
file (y) Form ST-340 (or any successor or additional mandated form) with regard to use of the Sales Tax 
Letter, and (z) a completed Sales Tax Exemption Report. 

Section 5.3 Mortgage Recording Tax Deferral. 

(a) Reserved. 

(b) The Lessee acknowledges that the Agency has deferred the payment of Mortgage 
Recording Taxes on each Exempt Mortgage for a term, such term to commence on the date of recording 
of such Exempt Mortgage and to end on the earliest to occur of (i) the Expiration Date, (ii) the 
Termination Date, (iii) the maturity or sooner termination of such Exempt Mortgage, or (iv) an Event of 
Default that remains uncured beyond any applicable cure period as provided in Section 9.1 hereof. 

[Ifthere is no deferral of Mortgage Recording Taxes at closing, this paragraph will be replaced by 
the. following: "On or before the Completion Date, the Lessee may require the Agency ·to defer the 
payment of Mortgage Recording Taxes on each Exempt Mortgage for a term, such term to commence on 
the date of recording of such Exempt Mortgage and to end on the earliest to occur of (i) the Expiration 
Date, (ii)'theTerrhimition Date,·'(iii) the·m·aturlty or soonet'termination of·such Exempt Mortgage, or· 
(iv) an Event of Default that remains uncured beyond any applicable cure period as provided in Section 
9.1 hereof."] 

(c) The Lessee acknowledges and agrees that the Agency is not obligated to defer 
the payment of Mortgage Recording Taxes for the recording of any mortgage other than an Exempt 
Mortgage; nor is the Agency obligated to defer the payment of Mortgage Recording Taxes on any 
extension, modification or other ·amendment to, or any assignment, consolidation or restatement of, an 
Exempt Mortgage except as otherwise provided in paragraph (d) of this Section 5.3. 

(d) The Agency agrees that if, in connection with the refinancing of an Exempt 
Mortgage, the Lessee (i) causes the mortgagee of the Exempt Mortgage to assign the Exempt Mortgage to 
a new mortgagee, and/or (ii) causes the Exempt Mortgage to be modified, extended, consolidated or 
otherwise amended, the Agency will not object to any resulting continuation . of· the deferral of the 
Mortgage Recording Taxes originally applicable to the Exempt Mortgage; provided, however, that the 
following conditions are satisfied: (aa) the Agency is made a par!Y to the Modified Exempt Mortgage; 
and (bb) the Modified Exempt Mortgage has provisions reasonably acceptable to the Agency; and (cc) a 
Gap Mortgage is concurrently delivered to secure New Money, if imy; and (cc) if applicable, at the time 
the refinancing is closed and the Modified Exempt Mortgage is executed and delivered, the Lessee shall 

'""""'"'"'''"'~"'i1'l!lk<¥11le''fo!'towing payments to NYCDOF: ·· -- · 

(i) Mortgage Recording Taxes with respect to· any Gap Mortgage unless 
such Gap Mortgage is exempt from Mortgage Recording Tax by reason other than the Agency's 
exemption; ·and 
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(ii) NPV -PILOMRT with respect to any Non-Exempt Principal less the 
amount of any principal for which Mortgage Recording Taxes and/or PILOMRT and/or NPV­
PILOMRT have already been paid or are being concurrently paid. 

(e) If this Agreement terminates prior to the Expiration Date and, as a result there is 
Non-Exempt Principal for which Mortgage Recording Taxes, PILOMRT, NPV-PILOMRT and/or a 
payment under Section 5.4 has not been paid, the Lessee shall either pay PILOMRT with respect to such 
Non-Exempt Principal or deliver in-lieu thereof a satisfaction of the Exempt Mortgage to the Agency. 

(f) The Lessee agrees that, notwithstanding delivery by the Lessee of a satisfaction 
of an Exempt Mortgage on the Expiration Date or on any earlier date when this Agreement may be 
terminated, or evidence of any reduction in the anticipated amount of Non-Exempt Principal outstanding 
as of the Expiration Date, the Agency shall not be obligated to refund to the Lessee any amounts of 
PILOMRT or NPV-PILOMRT previously paid. 

Section 5.4. Recapture of Public Benefits. It is understood and agreed by the parties to 
this Agreement that the Agency is entering into this Agreement in order to provide financial assistance to 
the Lessee for the Project and to accomplish the public purposes of the Act. In consideration therefor, the 
Lessee hereby agrees as follows: 

(a) 
specified below: 

For purposes of this Section 5.4, the following terms shall have the meanings 

Benefits shall mean, collectively: 

(i) all real estate tax benefits that have accrued to the benefit of the Lessee 
dl!fing sikh time as the Agericyha:d a'leasehold orcontroiling interest in the Facility Realty; such 
tax benefits to be computed by subtracting PILOT paid from those payments that the Lessee 
would have paid during the term of this Agreement (i.e., Adjusted ELT and, as to the 
Improvements, Adjusted CRET) had the Agency not had a leasehold or controlling interest in the 
Facility Realty during such term; and 

(ii) all miscellaneous benefits derived from the Agency's participation. in the 
Straight-Lease Transaction contemplated by this Agreement, including any deferral from any 
applicable mortgage recording taxes, Sales Taxes, and filing and recording fees. 

Operations Commencement Date shall mean the July l occurring after the fourth anniversary of 
the Completion Date. 

Recapture Event shall mean any one of the following events: 

(i) The Lessee shall have failed to complete, or caused to be completed, the 
Initial Project Work by the Substantial Completion Date. 

(ii) The Lessee shall have failed to complete, or caused to be completed, the 
Prbject Improvements bythif?Gotilpi&L~~:¥-~;:B~&kh."''"'··"·--·-· --·-· ... 

(iii) Except as permitted by written consent of the Agency pursuant to and in 
accordance with Section 8.20, the Lessee shall have liquidated all or substantially all of its 
operating assets or shall have ceased all or substantially all of its operations. 
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(iv) The Lessee shall have substantially changed the scope and nature of their 
operations at the Facility or some or all of the Tenants at the Facility to such extent that the 
Facility has ceased to be an Approved Facility. 

(v) Except as permitted by written consent of the Agency pursuant to and in 
accordance with Section 8.20, the Lessee shall have sold, leased or otherwise disposed of all or 
substantially all of the Facility Realty. 

(vi) The Lessee shall have subleased all or part of the Facility Realty in 
violation of Section 8,9. 

Notwithstanding the foregoing, a Recapture Event shall not be deemed to have occurred if the 
Recapture Event: 

(A) shall have arisen as a direct, immediate result of (x) an 
Unavoidable Delays, (y) a taking or condemnation by governmental authority of 
all or substantially all of the Facility Realty, or (z) the inability at law of the 
Lessee to rebuild, repair, restore or replace the Facility· Realty after the 
occurrence of a Loss Event to substantially its condition prior to such Loss Event, 
which inability shall have arisen in good faith through no fault on the part of the 
Lessee, or any Affiliate, or 

(B) is deemed, in the sole discretion of the Agency, to be 
(y) minor in nature, or (z) a cause of undue hardship to the Lessee if the Agency 
were to recapture any Benefits. 

· Recaptm•e' Period shall inean the period of time commencing on the Commencement~Date, and· 
expiring on the date which is the tenth anniversary of the Operations Commencement Date. 

(b) If there shall occur a Recapture Event during the Recapture Period, but such 
Recapture Event is prior to· the Operations Commencement Date, the Lessee shall pay to the Agency as a 
return of Financial Assistance conferred by the Agency, the following amounts upon demand by the 
Agency: (i) all Benefits; and (ii) interest described in Section 5.4(c)(iii). 

(c) If there shall occur a Recapture Event during the Recapture Period, but such 
RecaptUre Event occurs after the Operations Commencement Date, the· Lessee shall pay to the Agency as 
a return. of Financial Assistance conferred by the Agency, the following amounts (as applicable) upon 
demand by the Agency: 

(i) If the Recapture Event occurs within the first six ( 6) years after the 
Operations Commencement Date, one hundred percent (100%) ofthe Benefits. 

(ii) If the Recapture Event occurs within any month during any one of the 
seventh, eighth, ninth or tenth years after the Operations Commencement Date, X percent of the 
Benefits (where "X" is a percent equal to I 00% less Y, and where "Y" equals the product of 

· -.-.... ,-,;..'.~--;;;>,~,:,.h6(itf'N~-~WR¥flril&' number of months elapsed· commencing-w-ith the- first monih":8F-th0'"S-t~tf[tJ?~hl.~-t~"'"~''i~; ·'· -~·-·-- -··· 

through and including the month in which the Recapture Event occurs). 

(iii) The principal of the Benefits to be recaptured, whether pursuant to 
clause (i) or (ii) above, shall bear interest at a rate equal to the lesser of (x) the maximum amount 
of interest permitted by law, and (y) the statutory judgment rate, compounded daily, commencing 
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from the date that any amount of Benefit principal has accrued to the Lessee, through and 
including the date such principal is repaid in full; such that (x) Benefit principal comprising 
mortgage recording taxes, or filing and recording fees, shall be deemed to have accrued to the 
Lessee on the Commencement Date, and (y) Benefit principal comprising real estate tax benefits 
shall be deemed to have accrued to the Lessee on each date upon which the Lessee shall make a 
payment of PILOT, and (z) Benefit principal comprising Sales Tax Savings shall be deemed to 
have accrued to the Lessee on each date upon which such Sales Tax Saving shall have been 
received by reason of the use by the Lessee of the Sales Tax Letter, provided, however, that if the· 
Lessee cannot establish to the Agency's satisfaction the applicable date of receipt, the Agency 
shall deem the date of receipt (and therefore the date on which the Benefit principal accrued) to 
be the first day of the calendar year for which exemption was reported by the Lessee to the State 
Department of Taxation and Finance on Form ST-340, or, if the Lessee shall have failed to file 
Form ST-340, the Commencement Date. The "statutory judgment rate" shall be the statutory 
judgment rate in effect on the date of the Agency's demand. 

For purposes of this Section 5.4, demand for payment by the Agency shall be made in accordance 
with the notice requirements of this Agreement and the due date for payment shall be not less than seven 
(7) Business Days from the date of the notice. 

(d) The Lessee shall furnish the Agency with written notification of any Recapture 
Event within ten (10) days of its occurrence.and shall subsequently provide to the Agency in writing any 
additional information that the Agency may request. · 

.(e) The provisions of this Section 5.4 shall survive the termination of this Agreement 
for any reason whatsoever, notwithstanding any provision of this Agreement to the contrary. 

DAMAGE, DESTRUCTION AND CONDEMNATION 

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

(i) the Agency shall have no obligation to rebuild, replace, repair or restore 
the Facility, 

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

(iii) the Lessee will promptly give. written notice of such Loss Event to the 
·Agency, generally describing the hatute an~xl@t'tlffi1'<l'"lig••"•''" · · · 

Section 6.2 Loss Proceeds. 

(a) The Agency and the Lessee shall cooperate and consult with each other in all 
matters pertaining to the settlement, compromise, arbitration or adjustment of any claim or demand on 

40 
NY:l348523.11 



account of any Loss Event, and the settlement, compromise, arbitration or adjustment of any such claim 
or demand shall, as between the Agency and the Lessee, be subject to the written approval of the Lessee. 

(b) The Lessee shall be entitled to the Net Proceeds of any insurance proceeds or 
condemnation award, compensation or damages attributable to the Lessee's Property, provided that 
nothing contained in this Agreement shall be deemed to modify the obligations of the Lessee pursuant to 
any Mortgage with respect to property insurance proceeds and condemnation awards. The obligations of 
the Lessee hereunder shall be independent of any such other obligations relating to insurance proceeds 
and condemnation awards. 

Section 6.3 Election to Rebuild or Terminate. 

{a) In the event a Loss Event shall occur, the Lessee shall either: 

(i) at its own cost and expense (except to the extent paid from the. Net 
Proceeds), within two (2) years of the Loss Event, promptly and diligently rebuild, replace, repair 
or restore the Facility to substantially its condition immediately prior to the Loss Event, or to a 
condition of at least equivalent value, operating efficiency and function, regardless of whether or 
not the Net Proceeds derived from the Loss Event shall be sufficient to pay the cost thereof, and 
the Lessee shall not by reason of payment of any such excess costs be entitled to any 
reimbursement from the Agency, or 

(ii) exercise its option to terminate this Agreement as provided in Section 
10.1; 

provided that if all or substantially all of the Facility shall be taken or condemned, or if the taking or 
condemnation· renders the'"Paeility unsuitable for use by the Lessee or the Permitted Sub lessees as· "· · "·""' 
contemplated hereby, the Lessee shall exercise its option to terminate this Agreement as provided in 
Section 10.1. 

(b) As soon as.practicable but no later than ninety (90) days after the occurrence of 
the Loss Event, the Lessee shall advise the Agency in writing of the action to be taken by the Lessee 
under this Section 6.3, a failure to advise the Agency timely being deemed an election in favor of Section 
6.3(a)(ii). · 

Section 6.4 Effect of Election to Build. 

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

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

(ii) be effected only if the Lessee shall deliver to the Agency an Opinion of 
Counsel acceptable to the Agency to the effect that such rebuilding, replacement, repair or 
restoration'"b"'h&~·.\<rrm~t~~~~~~ .. nature-··of the- Facility as the Approved Facility and a· -qual:i[~~~;-,,~~v>.f~~~P)-'·::li(tit'f< 
"project" as defined in the Act, · 

{iii) be effected with due diligence in a good and workmanlike manner, in 
compliance with all applicable Legal Requirements and be promptly and fully paid for by the 
Lessee in accordance with the terms of the applicable contract(s) therefor, 
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(iv) restore the Facility to substantially its condition immediately prior to the 
Loss Event, or to a condition of at least equivalent value, operating efficiency and function, and 
to a state and condition that will permit the Lessee to use and operate the Facility as the Approved 
Facility that will qualify as a qualified "project" as defined in the Act, and · 

(v) be effected only if the Lessee shall have complied with Section 8.l(c). 

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

(c) The certificate delivered pursuant to Section 6.4(b) shall be accompanied by (i) a 
certificate of occupancy (either temporary or permanent, provided that if it is a temporary certificate of 
occupancy, the Lessee will proceed with due diligence to obtain a permanent certificate of occupancy), if 

. ' "required: itiid any and all permissions, licenses or consents required ofgoveinineht'al authorities tor the 
occupancy, operation and use of the Facility for the purposes contemplated by this Agreement; (ii) a 
certificate of an Authorized Representative of the Lessee that all costs of rebuilding, repair, restoration 
and reconstruction of the Facility have been paid in full, together with releases of mechanics' liens by all 
contractors and materialmen who supplied work, labor, services, materials or supplies in connection with 
the rebuilding, repair, restoration and reconstruction of the Facility (or, to the extent that any such costs 
shall be the subject of a bona fide dispute, evidence to the Agency that such costs have been appropriately 
bonded or that the Lessee shall have posted a surety or security at least equal to the amount of such costs); 
and (iii) a search prepared by a title company, or other evidence satisfactory to the Agency, indicating that 
there has not been filed with respect to the Facility any mechanic's, materialmen's or any other lien in 
connection with the rebuilding, replacement, repair and restoration of the Facility and that there exist no 
encumbrances or those encumbrances consented to by the Agency. · 

ARTICLE VII 

COVENANT OF THE AGENCY 

Section 7.1 Quiet Enjoyment. The Agency covenants and agrees that, subject to the terms 
an9 flrovisions of the Permitted Encumbrances (and ~ny other impairments of title whether or not 

'"'""'""'''""~""'';{pji~'fitil\gori'tlie·title insurance policy niferreil to· iri Section 3.8), so'"fililg' ait t6{'il'l§i;'5\iet,'"snafl pay the 
Rental Payments payable by it under this Agreement and shall duly observe all the covenants, stipulations 
and agreements herein contained obligatory upon it and an Event of Default shall not exist hereunder, the 
Agency shall not disturb the peaceful, quiet and undisputed possession of the Facility by the Lessee under 

·this Agreement, and the Agency (at the sole cost and expense of the Lessee) shall from time to time take 
all necessary action to that end: 
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ARTICLE VIII 

COVENANTS OF THE LESSEE 

Section 8.1 Insurance. 

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

Certificate means an ACORD certificate evidencing insurance. 

CGL means commercial general liability insurance. 

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

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

Construction means any construction, reconstruction, restoration, renovation, alteration 
and/or repair on, in, at or about the Facility Realty, including the Project Work or any other 
construction, reconstruction, restoration, alteration alld/or repair required under this Agreement in 
connection with the Facility, provided, that, one or both of the following conditions applies to the 
foregoing: (i) the cost thereof, labor and materials combined, is $500,000 or greater, or (ii) the 
work being performed, whether in whole or in part, is roof work or work that is performed at a 
lleight'of more than eight (8) feet above the ground: 

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

Insured means the Lessee. 

Insurer means any entity writing or issuing a Policy. 

ISO means the Insurance Services Office or its successor. 

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

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

sm means self-insured retention. 

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

(i) CGL with· $1,000,000 m1mmum per occurrence and $2,000,000 
minimum in the aggregate, per-location aggregate, and on a per occurrence basis. This Policy 
shall contain coverage for contractual liability, premises operations, and products and completed 
operations. 

(ii) U/E with $24,000,000 minimum per occurrence on terms consistent with 
CGL. The excess coverage provided under U/E shall be incremental to the CGL to achieve 
minimum required coverage of $25,000,000 per occurrence; such increment!il coverage must also 
apply to auto liability (when such coverage applies; see Section 8.1(b)(iii)), whether auto liability 
coverage is provided by endorsement to the Insured's CGL or by a stand-alone policy. 

(iii) Auto liability insurance with $2,000,0000 combined single limit and 
$2,000,000 for uninsured or under-insured vehicles. If neither of the Insureds owns any vehicles, 
each shall obtain auto liability insurance in the foregoing amounts for hired and non-owned 
vehicles. Notwithstanding, in the event that the Authorized Representative for· the Lessee deliver 
a certificate to the Agency certifYing that it does not own, hire, rent or uses a vehicle of any sort, 
the Agency shall deem such certifications to satisfY the requirements of this sub-section "iii." 

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

(c) Reguired Insurance During Periods of Construction. In connection with any 
Constrticti6ri imd 'ihtoughi:mt any period of such CimstructioiC the Lessee shall cause the following 
insurance requirements to be satisfied: 

(i) Each Insured shall obtain and maintain for itself Policies in accordance 
with all requirements set ·forth in Section 8.l(b), except that CGL and U/E shall be in an 
aggregate minimum amount of $40,000,000 per project aggregate. 

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

(A) CGL and U/E in accordance with the requirements in 
Section 8.1(b), subject to the following modifications: (x) coverage shall be in an 
aggregate minimum amount of $10,000,000 per project aggregate, and 
(y) completed operations coverage shall extend (or be extended) for an additional 
five (5) years after completion of the Construction; 

(B) Auto liability insurance m accordance with the 
requirements in Section 8.1 (b); and 

(C) Workers' Compensation m accordatici/·'"·"with" <''1'-'''"'''·'•'····• 
requirements in Section 8.1 (b). 

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

(B) Auto Liability insurance in ' accordance with the 
requirements in Section 8.l(b); and 

(C) Workers' Compensation m accordance with the 
requirements in Section 8.l(b ). 

Notwithstanding the foregoing, the coverage amounts (for CGL and U/E) required in this 
subsection (c) may be modified provided that at no time during any period of Construction shall the 
combined aggregate ofCGL and U/E be less than $50,000,000. 

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

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

(ii) No Policy shall have a deductible in excess of $25,000. 

(iii) CGL shall not be subject to SIR. 

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

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

NY:i348523.Il 

(A) contractual liability coverage insuring the contractual · 
obligations of the Insureds; 

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

(C) the· applic&kHity'-0fc~f.;l··.,.,;c;vemge to the Agency as an 
additional insured in respect of liability arising out of any of the following 
claims: (x) claims against the Agency by employees of an Insured, or (y) claims 
against the Agency by any GC, CM, Contractor, architect or engineer or by the 
employees of any of the foregoing, or (z) claims against the Agency arising out 
of any work performed-by a GC, CM, Contractor, archrtect or engineer. 
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(vi) U/E shall follow the form of COL except that U/E may be broader. 

(vii) The Policies for COL and U/E shall each provide primary insurance and 
the issuing Insurer shall not have a right of contribution from any other insurance policy insuring 
the Agency. 

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

(ix) The Agency shall not be liable for any insnral!ce premium, commission 
or assessment under or in connection with anyPolicy. 

(e) Required Insurer Attributes. All Policies must be issued by Insurer satisfYing the 
following requicements: 

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

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

(iii) Insurer must be admitted in the State; provided, however, that if an 
Insured requests the Agency to accept a non-admitted Insurer, and if the Agency reasonably 
determines that for the kind of operations performed by the Insured an admitted Insurer is 
cOn\niercia:lly- unaVailableto'issue a Pblity or is non'eXistent; then the Agency shall provide its 
written consent to a non-admitted Insurer. For purposes of this paragraph, an "admitted" Insurer 
means thl!t the Insurer's rates and forms have been approved by the State Insurance Department 
and that the Insurer's obligations are entitled to be insured by the State's insurance guaranty fund. 

(f) Required Evidence of Compliance. The Lessee shall deliver or cause to be 
delivered, throughout the term of this Agreement, evidence of all Policies required hereunder as set forth 
in this Section 8.1(1): 

(i) All Policies with respect to all Policies on which an Insured is to be a 
primary insured, the Insured shall deliver to the Agency a Certificate or Certificates evidencing 
all Policies required by this Section 8.1: (x) at the Commencement Date, (y) prior to the 
expiration or sooner termination of Policies, and (z) prior to the commencement of any 
Construction. · If the Certificate in question evidences COL, such Certificate shall nanie the 
Agency as an additional insured in the following manner: 

New York City Industrial Development Agency. is an additional insured on a primary and non­
contributory basis for both CGL mid Umbrella/Excess. The referenced CGL is written on ISO 
Form CG-OOOI without modification to the contractual liability or waiver-of-subrogation 

···provisions thtiN/i:li,~'C/dfiMitg"',iF}ififi:!Wing premises: 850 Third Avenue, Brooklyn, New York ~'.~"x'"'·""~'"'"'•C'-J¥.0:, 
11232; 

(ii) COL. With respect to COL on which an Insured is to be a primary 
insured, such Insured shall additionally deliver to the Agency the following: 
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(A) Prior to the Commencement Date the Insured shall 
deliver to the Agency the declarations. page and the schedule of forms and 
endorsements pertinent thereto. 

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

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

(iii) Insurance to be obtained by GCs and CMs. Prior to the commencement 
of any Construction that entails the services of a GC or CM, the Lessee shall provide to the 
Agency, in a form satisfactory to the Agency, evidence thatthe GC or CM (as the case may be) 
has obtained the Policies that it is required to obtain and maintain in accordance with 
Section 8.l(c). 

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

(g) Required Notices. (i) The Lessee shall immediately give the Agency notice of 
· eaohc•occurrerfce ·that is reasonably probable to· give rise to a claim under the insurance required to be 

maintained by this Section 8.1. (ii) The Lessee shall in writing immediately notifY the Agency of the 
cancellation of any Policy. (iii) In the event that any of the Policies pertain to and cover properties (other 
than the Facility Realty that are not disclosed in Sub-Section (h)(i) of this Section 8.1, the Lessee shall in 
writing notifY the Agency of such additional properties. 

(h) Miscellaneous. 

(i) 
Realty exclusively. 

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

(ii) In the event that any ofthe Policies pertain to and cover properties (other 
than the Facility Realty) that are not set forth in sub-section "i" preceding, the Agency shall have 
the right to demand higher Policy amounts therefor provided that the incremental coverage 
demanded by the Agency is reasonably related to such additional or substitute properties and the 
operations carried out or to be carried 9ut thereon. 

(iii) If, in accordance with the terms· and conditions of this Section 8.1, an 
Insured is required to obtain the Agency's consent, the Lessee shall request such consent in a 

~""'''"''""'"''"''"·•.•··•·;:i§iS:>il~ligprovided to the Agency at least thir(y (30) days in advance·of•!ll&'eomliii'tt-tt-1!1'!-'Tlt'of-the -
effective period (or other event) to which the consent pertains. 

(iv) Throughout the term of this Agreement, delivery by an Insured of a 
Certificate evidencing auto liability insurance for hired and non-owned vehicles shall, unless 
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otherwise- stated by the Lessee to the contrary, constitute a representation and warranty from the 
Insured to the Agency that the Insured does not own vehicles. 

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

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

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

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

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

Section 8.2 Indemnity. 

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

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

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

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

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

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

(vii) the presence, disposal, release, or threatened release of any Hazardous 
Materials that are on, from, or affecting the Facility; any personal injury (including wrongful 
death) or property damage (real or personal) arising out of or related to such Hazardous 
Materia1s; ·anfl~wsuit brought or threatened, settlement readied, or government order reia.iing to"' 
such Hazardous Materials, and/or any violation of Legal Requirements, including demands of 
government authorities, or any policies or requirements of the Agency, which are based upon or 

. in any way related to such Hazardous Materials, or 

(viii) any liability incurred by the Agency in connection with the excess profits 
disgorgement provisions under 40 U.S.C. Sec. 545(b)(8). 

(b) The Lessee releases each Indemnified Party from, and agrees that no Indemnified 
Party shall be liable to the Lessee or its Affiliates for, any Claim or Liability arising from or incurred as a 
result of action taken or not taken by such Indemnified Party with respect to any of the matters set forth in 
Section 8.2(a) including any Claim or Liability arising from or incurred as a result of the negligence or 
willful misconduct of such Indemnified Party, or at the direction of the Lessee or any Guarantor with 
respect to any of such matters above referred to. 

(c) An Indemnified Party shall promptly notifY the Lessee in writing of any claim or 
action brought against such Indemnified Party in which indemnity may be sought against the Lessee 
pursuant to this Section 8.2; such notice shall be given in sufficient time to allow the Lessee to defend or 
participate in such claim or action, but the failure to give such notice in sufficient time shall not constitute 
a defense h.mfuiilll!flfot"-k<ii':;l.J'Wli:)i1mpali· the obligations of the Lessee underthis Section 8.2."'" 2"'·'·'c'.''w;:,"'~~,.-.-.··"·'· · 

(d) Anything to the contrary in this Agreement notwithstanding, the covenants of the 
Lessee contained in this Section 8.2 shall be in addition to any and all other obligations and liabilities that 

· the Lessee may have to any Indemnified Party in any other agreement ·or at common law, and shall 
remain in full force and effect after the termination of this Agreement until the later of (i) the expiration 
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of the period stated in the applicable statute of limitations during which a claim or cause of action may be 
brought and (ii) payment in full or the satisfaction of such claim or cause of action and of all expenses and 
charges incurred by the Indemnified Party relating to 1he enforcement of the provisions herein specified. 

(e) The Lessee covenants and agrees 1hat any failure by the United· States of 
America, acting by and through its General Services Administration, to remediate all or a portion of the 
Facility shall not be a defense to any obligations of the Lessee under this Section 8.2 nor shall the Lessee 
assert such defense with respect to its obligations under 1his Section 8.2. 

Section 8.3 
and Project Fees. 

Compensation and Expenses of the Agency and Agency Administrative 

(a) The Lessee shall pay the fees, costs and expenses of the Agency toge1her with 
any fees and disbursements incurred by lawyers or other consultants in performing services for the 
Agency in connection wi1h this Agreement or any other Project Document. 

(b) On the Commencement Date, the Lessee shall pay to the Agency the following 
amounts: (i) the Initial Annual Administrative Fee, and (ii) the Project Fee. 

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

Section 8.4 Current Facility Personalty Description. The Lessee covenants and agrees it 
will cause Exhibit B - "Description of the Facility Personalty" to be an accurate and complete 
description of all current items of Facility Personalty: To this end, -the Lessee covenants and agrees that 
(y) no item of Facility Personalty shall be substituted or replaced by a new item of machinery, equipment 
or other tangible personal property except pursuant to Section 3.6(a) or Article VI, and (z) no item of 
Facility Personalty shall be delivered and installed at 1he FacilityRealty as part ofthe Facility, unless in 
each case such item of machinery, equipment or oilier item of tangible personal property shall be 
accurately and sufficiently described in Exhibit B - "Description of the Facility Personalty", and the 
Lessee shall from time to time prepare and deliver to 1he Agency supplements to such Exhibit in 
compliance wi1h the foregoing. Such supplements shall be executed and delivered by the appropriate 
parties. 

Section 8.5 Signage at Facility Site. Upon commencement of the Project renovations 
and/or construction of 1he Project Improvements at 1he Facility (including the commencement of any 
demolition and/or excavation), 1he Lessee shall erect on the Facility site, at its own cost and expense, to 
the extent permitted by law, within easy view of passing pedestrians and motorists, a large and readable 
sign with the following information upon it (hereinafter, 1he "Sign"): 

FINANCIAL ASSISTANCE PROVIDED 
THROUGH THE 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENC"l''" 

Mayor Michael R. Bloomberg 

In addition,. the Sign shall satisfY the following requirements: (x) format and appearance generally shall 
be as stipulated by the Agency in writing or electronically; (y) the minimum size ofthe Sign shall be four 
( 4) feet by eight (8) feet; and (z) the Sign shall have no other imprint upon it other than that of 1he 
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Agency. The Sign shall remain in place at the Facility until completion of the renovations and/or 
construction. The Lessee may erect other signs in addition to the Sign. 

Section 8.6 Environmental Matters. 

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

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

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

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

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

Section 8.7 Employment Matters. 

(a) Except as is otherwise provided by collective bargaining contracts· or agreements, 
new employment opportunities created as a result of the Project shall be listed with the New York State 
Department of Labor Community Services Division, and with the administrative entity of the service 
delivery area created by the Workforce Investment Act of 1998 (29 U.S.C. §2801) in which the Facility 
Realty is located, Except as is otherwise provided by collective bargaining contracts or agreements, the 
Lessee agrees, where practicable, to consider first, and cause each of its Affiliates at the Facility to 
consider first, persons eligible to participate in the Workforce Investment Act of 1998 (29 U.S.C. §2801) 
programs who shall be referred by administrative entities of service delivery areas created pursuant to 
such Act or by the Community Services Division of the NewYork State Department of Labor for such 
new employment opportunities. 

(b) Upon the Agency's written request, the Lessee shall provide to the Agency any 
employment information in th>l'pi1:lse&siorh~.l';o;c•HMained by·the Lessee ·which is pertinentta·the Lessee" 
and the Tenants and the employees of the Lessee and the Tenants to enable the Agency and/or NYCEDC 
to comply with its reporting requirements required by City Charter §1301 and any other applicable laws, 
rules or regulations. 
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(c) The Lessee hereby authorizes any private or governmental entity, including The 
New York State Department of Labor ("DOL"), to release to the Agency and/or NYCEDC, and/or to the 
successors and assigns of either (collectively, the "Information Recipients"), any and all employment 
information under its control and pertinent to the Lessee or the Tenants and the employees of the Lessee 
or of the Tenants to enable the Agency and/or NYCEDC to comply with its reporting requirements 
required by City Charter §1301 and any other applicable laws, rules or regulations. Information released 
or provided to Information Recipients by DOL, or by any other governmental entity, or by any private 
entity, or by the Lessee or by the Tenants, or any information previously released as provided by all or 
any of the foregoing parties (collectively, "Employment Information") may be disclosed by the 
Information Recipients in connection with the administration of the programs of the Agency, and/or 
NYCEDC, and/or the successors and assigns of either, and/or the City, and/or as may be necessary to· 
comply with law; and, without limiting the foregoing, the Employment Information may be included in 
(x) reports prepared by the Information Recipients pursuant to City Charter § 130 I, (y) other reports 
required of the Agency, and (z) any other reports required by law. This authorization shall remain in 
effect throughout the term of this Agreement. 

(d) Upon the request of the Agency; the Lessee shall cooperate with the Agency in 
the development of programs for the employment and/or training of members of .minority groups in 
connection with performing work atthe Facility. 

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

· Section 8.8 Non-Discrimination. 

(a) At all times during the maintenance and operation of the Facility, the Lessee shall 
·nor discriminate nor· pellilif any of its·Affiliates to· discriminate ·against any· employee· or' applicant'for 
employment because of race, color, creed, age, sex or national origin. The Lessee shall use its best efforts 
to ensure that employees and applicants for employment. with the Lessee or any of its Affiliates are 
treated without regard to their race, color, creed, age, sex or national origin. As used herein, the term 
"treated" shall mean and include the following: recruited, whether by advertising or other means; 
compensated, whether in the form of rates of pay or other forms of compensation; selected for training, 
including apprenticeship; promoted; upgraded; downgraded; demoted; transferred; laid off; . and 
terminated. · 

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

(c) The Lessee shai! furnish to the Agency all information required by the Agency 
pursuant to this Section and will cooperate with the Agency for the purposes of investigation to ascertain 
compliance with this Section. · · 

Section 8.9 Assignment, Transfer or Sublease. 

·(a) · · The Lessee"!:hiJlhmt"llt"<l)ijY:t:ioafure:I.'Cept·as·permitted by Section'8.20; assigwor · 
transfer this Agreement without (I) providing the Agency written notice of such intended use and/or 
occupancy before such use and/or occupancy actually occurs and (2) the prior written consent of the 
Agency (such consent to be requested by the Lessee of the Agency in the form prescribed by the Agency, 
and such consent of the Agency to take into consideration the Agency's policies as in effect from time to 
time), and provided that: 
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(i) the Lessee shall remain primarily liable to the Agency tor the payment of 
all Rental Payments hereunder and for the full performance of all of the terms, covenants and 
conditions of this Agreement and of any other Project Document to which it shall be a party; 

(ii) any assignee or transferee of the .Lessee shall have assumed in writing 
(and shall have executed and delivered to the ·Agency an instrument in form for recording) and 
have agreed to keep and perform all of the terms of this Agreement and each other Project 
Document on the part of the Lessee to be kept and performed, shall be jointly and severally liable 
with the Lessee for the performance thereof, shall be subject to service of process in the State, 
and, if a corporation, shall be qualified to do business in the State; 

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

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

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

(vi) any such assignee or transferee shall deliver to the Agency a Required 
Disclosure Statement in form and substance satisfactory to the Agency, provided· that if any 
modification to the form of such Required Disclosure Statement is not acceptable to the Agency 
acting in its sole discretion, then the Lessee shall be in default under this Agreement; and 

-,''b;.";;·.c· 

(vii) the Lessee shall furnish or cause to be furnished to the Agency a. copy of 
any such assignment or' transfer in substantially final form at least thirty (30) days prior to the 
date of execution thereof. 

(b) The Lessee shall not at any time sublet any part of the Facility unless: 

(i) the Lessee shall remain primarily liable to the Agency for the payment of 
all Rental Payrnents hereunder and for the full performance of all of the terms, covenants and 
conditions of this Agreement and of any other Project Document to which it shall be a party; 

(ii) the Lessee delivers to the Agency a certificate of an Authorized 
Representative of the Lessee in the form attached hereto as Exhibit P certifying that the Lessee is 
in compliance with Section 8.19(d) hereof and will be continue to be in compliance with said 
section after entering into the Tenant Lea.se; 

(iii) the Tenant shall utilize the Facility as the Approved Facility and a 
qualified "project" within the meaning of the Act; 

(v) the Tenant Lease shall contain a description of the Tenant's operations 
and intended use of the leased premises, and, as executed by both the Lessee and the Tenant, the 
Rider to Sublease Agreement set forth as Exhibit 0 hereto; 
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(vi) ·the Tenant sha.ll utilize the Facility m accordance with the Rider to 
Sublease Agreement set forth as Exhibit 0 hereto; and 

(vii) the Tenant Lease shall not violate any provision of this Agreement or any 
other Project Document; 

(viii) such Tenant Lease shall in no way diminish or impair the Lessee's 
obligation to carry the insurance required under Section 8.1 and the Lessee shall furnish written 
evidence satisfactory to the Agency that such insurance coverage shall in no manner be 
diminished or impaired by reason of such sublease. 

(c) The Agency may at any time during the term of a Tenant Lease request the 
Lessee to cause the Tenant under a Tenant Lease to submit a completed Disclosure Statement in the form 
of Exhibit F hereto. If at any time during the term of a Tenant Lease, the Agency obtains information 
indicating that the Tenant under such Tenant Lease is a Non-Compliant Person (as such term is defmed in 
the Rider to Sublease Agreement as set forth in Exhibit 0 hereto), the Lessee, on request by the Agency, 
shall cause such Tenant to provide to the Agency a completed background investigative questionnaire 
using the Agency's then-current form for such questionnaire. 

(d) Within twenty (20) days after the date of execution of the Tenant Lease, the 
Lessee shall provide to the Agency (i) a fully executed copy of the Tenant Lease (including the Rider to 
Sublease Agreement set forth in Exhibit 0 hereto), (ii) the ACORD certificate evidencing that the Tenant 
has. satisfied the insurance requirements set forth in the Rider to Sublease Agreement and (iii) the 
certificate required by Section 8.9 (b )(ii). 

(e) Any consent by the Agency to any act of assignment, transfer or sublease shall be 
held to- apply only to the· specific trallSaction thereby -authorized. Such consent shall not· be construed·as ·a ·· 
waiver of the duty of the Lessee, or the successors or assigns of the Lessee, to obtain from the Agency 
consent to any other or subsequent assignment, transfer or sublease, or as modifYing or limiting the rights 
of the Agency under the foregoing covenant by the Lessee. 

(f) If the Facility or any part thereof is sublet or occupied by any Person other than 
the Lessee, the Agency, in the event of the Lessee's default in the payment of Rental Payments hereunder 

· may, and is hereby empowered to, collect Rental Payments from any sublessee or any occupant during the 
continuance of any such default. In case of such events, the Agency may apply the net amount received 

· by it to the Rental Payments herein provided, and no such collection shall be deemed a waiver of the 
covenant herein against assignment or transfer of this Agreement, or sublease in whole or in part of the 
Facility, or constitute the acceptance of the undertenant or occupant as tenant, or a release of the Lessee 
from the further performance of the covenants herein contained on 1he part of the Lessee. · 

(g) The Lessee covenants and agrees that it shall not, without the prior written 
consent of the Agency (which consent shall not be unreasonably withheld, conditioned or delayed), (i) 
amend, modifY, terminate or assign, or to suffer any material amendment or modification of any Tenant 
Lease entered into in accordance with this Section if such amendment, modification or assignment would 
cause 1he Lessee to be in default under any provision of this Agreement; or (ii) .amend, modifY or 

"''"''''termihthTfJi:t•~er·to·Sttblease Agreement made a part of such Tenant Lease:•· .: ''"'"·'"'''~'i:l'!·c;;;_~~·-··•'····"c.~--.. 

(h) For purposes of this Section 8.9, any license or other right of possession or 
occupancy granted by 1he Lessee with respect to the Facility (but excluding a right of use of and access to 
the Facility which does not include possession or occupancy such as, but not limited to, a cell tower and 
satellite dish) shall be deemed a Tenant Lease subject to the provisions of this Section 8.9. 
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(i) The Agency agrees to amend paragraph (b) of the definition of Non-Compliant 
Person (as defined in Exhibit 0 hereto) to reflect any lesser time period that may be adopted by the City 
In its sole discretion. 

Section 8.10 
of Portions of Facility. 

Retention of Title to or oflnterest in Facility; Grant of Easements; Release 

(a) Neither the Lessee nor the Agency shall sell, assign, encumber (other than 
Permitted Encumbrances), convey or otherwise dispose of its respective title to or leasehold estate in the 
Facility, including the Improvements, or any part of the Facility or interest therein during the term of this 
Agreement, except as set forth in Sections 3.6, Article VI, 8.9 and 9.2 or in this Section, without the prior 
written consent of the other, and any purported disposition without such consent shall be void. In 
addition, the Lessee shall not convey or otherwise dispose of its title to the Facility within ten (10) years 
from the date of the Deed without the prior written consent of the Agency and NYCEDC. 

(b) The Lessee may, upon prior written. notice to the Agency, so long as there exi.sts 
no Event of Default hereunder, grant such rights of way or easements over, across, or under, the Facility 
Realty, or grant such permits or licenses in respect to the use thereof, free from the leasehold estate of the 
Company Lease and of this Agreement as shall be necessary or convenient in the opinion of the Lessee 
for the operation or use of the Facility, or required by any utility company for its utility business, 
provided that, in· each case, such rights of way, easements, permits or licenses shall not adversely affect 
the use or operation of the Facility as the Approved Facility. The Agency agrees, at the sole cost and 
·expense of the Lessee, to execute and deliver any and all instruments necessary or appropriate to confirm 
and grant any such right of way or easement or any such permit or license and to release the same from 
the leasehold estate of the Company Lease and of this Agreement. 

(c) ' . So long as there exists no Event"tif Defaiilf hereunder, the Lessee may fromiirrie 
to time request in· writing to the Agency the release of and removal from the leasehold estate of the 
Company Lease and of this Agreement of any unimproved part of the Land (on which none of the 
Improvements, including the buildings, structures, major appurtenances, fixtures or other property 
comprising the Facility Realty, is situated) provided that such release and removal will not adversely 
affect the use or operation of the Facility as the Approved Facility. Upon any such request by the Lessee, 
the Agency shall, at the sole cost and expense of the Lessee, execute and deliver any and all instruments 
necessary or appropriate to so release and remove such unimproved Land from the leasehold estates of the 
Company Lease and of this Agreement, subject to the following: (i) any liens, easements, encumbrances 
and reservations to which title to said property was subject on the Commencement Date, (ii) any liens,· 
easements and encumbrances created at the request of the Lessee or to the creation or suffering of which 

·the Lessee consented; (iii) any liens and encumbrances or reservations resulting from the failure of the 
Lessee to perform or observe any of the agreements on its respective part contained in this Agreement or 
any other Project Document; (iv) Permitted Encumbrances (other than the ·liens of the Company Lease 
and of this Agreement); and (v) any liens for taxes or assessments not then delinquent; provided, 
however, no such release shall be effected-unless there shall be delivered to the Agency a certificate of an 
Authorized Representative of the Lessee, dated .not more than sixty (60) days prior to the date of the 
release, stating that, in the opinion of the Person signing such certificate, the unimproved Land and the 
release thereof so projlOS".d tobemade is 1lotp~f~~sf_for1!1~"RP.~mipnof the Facility, will not ad\'ersely 

.. affect the use or operation-'of the Facilli:Y as'tfie.Apptovi.iil"i"ac\'Tity"and 'will not destroy the means of 
ingress thereto and egress therefrom. 

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

Section 8.11 Discharge of Liens. 

(a) If any lien, ·encumbrance or charge is filed or asserted (including any lien for the 
performance of any labor or services or the furnishing of materials), or any judgment, decree, order, levy 
or process of any court or governmental body is entered, made or issued or any claim (such liens, 
encumbrances, charges, judgments, decrees; orders, levies, processes and claims being herein collectively 
called "Liens"), whether or not valid, is made against the Facility or any part thereof or the interest 
therein of the Agency, the Lessee or against any of the Rental Payments payable under the Company 
Lease, under this Agreement or the interest of the Agency or the Lessee under the Company Lease or 
under this Agreement, other than Liens for Impositions not yet payable, Permitted Encumbrances, or 
Liens being contested as permitted by Section 8.ll(b), the Lessee forthwith upon receipt of notice of the 
filing, assertion, entry or issuance of such Lien (regardless of the source of such notice) shall give written 
notice thereof to the Agency and take all action (including the payment of money and/or the securing of a 
bond) at its own cost and expense as 'may be necessary or appropriate to obtain the discharge in full 
thereof and to remove or nullity the basis therefor. Nothing contained in this Agreement shall be 
construed as constituting the express or implied consent to or pennission of the Agency for the 
performance of any labor or services or the furnishing of any materials that would give rise to any Lien 
against the Agency's interest in the Facility. 

(b) The Lessee may at its Sole cost and expense contest (after prior written notice to 
the Agency), by appropriate action conducted in good faith and with due diligence, the amount or validity 
or application, in whole or in part, of any Lien, if (i) such proceeding shall suspend the execution or 
enforcement of such Lien against the Facility or any part thereof or interest therein, or in .the Company 
Lease 'or in this Agteerrient, of the Agency or the Lessee or against any ofthe Rental Payments·payabie''''~-­
under the Company Lease, under this Agreement, (ii) neither the Facility nor any part thereof or interest. 
therein would be in any danger of being sold, forfeited or lost, (iii) neither the Lessee nor the Agency 
would be in any danger of any civil or any criminal liability, other than normal accrual of interest, for 
failure- to comply therewith, and (iv) the Lessee shall have furnished such security, if any, as may be 

. required in such proceedings or as may be reasonably requested by the Agency. 

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

Section 8.13 · No Further Encumbrances Permitted. The Lessee shall not create, permit or 
suffer to exist any mortgage, encumbrance, lien, security interest, claim or charge against the Facility or 
any part thereof, or the interest of the Agency or the Lessee in the Facility or the Company Lease or this 
Agreement, except for Permitted Encumbrances. Notwithstanding the foregoing, in no event shall the 
lien of any Mortgage include the rights of the Lessee under this Agreement or any rentals or other · 
amounts paid or payable hereunder or thereunder, except for rentals directly related to the payment of 
amounts due under any Mm:tgage Notes. 

-;:.,~-· :.-:;:,-_,,"''" .. :,.,. ':'""_~~i.i!£¥il,'iii'f!<-~'-------- '·.:.:.-: :,--;;_:-. 

Section 8.14 Automatically Deliverable Documents. 

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

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

(c) Within five (5) Business Days after receipt from the Agency of any subtenant 
survey and questionnaire pertaining to the Facility in the form of Exhibit M hereto, the Lessee shall 
complete and execute such survey and questionnaire and return the same to the Agency. 

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

(e) Within 120 days after the close of each Fiscal Year during which action was 
taken by the Lessee pursuant to Section 3.5, the Lessee shall deliver written notice of the Additional 
Improvement(s) in excess of$50,000 to the Agency. 

(f) If a removal involving property having a value in the aggregate exceeding 
$250,000 was taken by the Lessee pursuant to Section 3.6(a), the Lessee shall deliver written notice of 
such removal to the Agency within five (5) Business Days following such removal. 

(g) Promptly following completion of the Project, but no later than five (5) Business 
Days following the receipt of a temporary or permanent certificate of occupancy with respect to the 
Facility Realty, the Lessee shall deliver to the Agency the certificate as to Project completion in 
substantially the fohn set forth in Exhibit G~2 --" "Form of Project Completion Certificate", together with 
all attachments required thereunder, and the original of the Sales Tax Jetter and all copies thereof. 

(h) Within five (5) Business Days following any appointment of an agent in 
connection with the use of the Sales Tax Letter as provided in Section 5.2(c)(vi), the Lessee shall submit 

· Form ST-60 electronically to the Agency as provided therein. · 

(i) If the Lessee shall request the consent of the Agency under Section 8.9 to. any 
sublease in whole or in part of the Facility, or to any assignment or transfer of this Agreement, the Lessee 
shall submit such request to the Agency in the form prescribed by the Agency. 

Section 8.15 Requested Documents. Upon request of the Agency, the Lessee shall deliver 
or cause to be delivered to the Agency within thirty (30) Business Days of the date so requested: 

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

· · ~:C<:O:'E}>i""''"'' • 
(b) a certificate of an Authorized Representative of the Lessee that the insurance the 

Lessee maintains complies with the provisions of Section 8.1, that such insurance has been in full force 
and effect at all times during the preceding Fiscal Year, and that duplicate copies of all policies or 
certificates thereof have been filed with the Agency and are in full force and effect and the evidence 
required by Section 8.l(f); 
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(c) copies of any (x) bills, invoices or other evidences of cost as shall have been 
incurred in connection with the Project Work, and (y) permits, authorizations and licenses from 
appropriate authorities relative to the occupancy, operation and use of the Facility; 

(d) if no action was taken by the Lessee pursuant to Secti.on 3.5 or no action 
involving the removal of property having a value in the aggregate exceeding $250,000 was taken by the 
Lessee pursuant to. Section 3 .6( a), a certificate of an Authorized Representative of the Lessee certifYing to 
the fact that no such action was taken by the Lessee pursuant to such Section 3.5 or 3.6(a) during such 
preceding Fiscal Year; 

(e) if action was taken by the Lessee pursuant to Section 3.5 or involving the 
removal of property having a value in the aggregate exceeding $250,000 pursuant to Section 3.6(a), a 
written report of an Authorized Representative of the Lessee summarizing the action taken by the Lessee 
and stating that, in his/her opinion, such action complied with the provisions of Section 3.5 or 3.6(a), as 
applicabie. 

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

(g) upon twenty (20) days prior request by the Agency, a certificate of an Authorized 
Representative of the Lessee eithef statirtgthat tb the knowledge ofsuch Authotized Representative after 
due inquiry there is no default under or breach of any of the terms hereof that, with the passage of time or 
the giving of notice or both, would constitute an Event of Default hereunder, exists or specifYing each 
such default or breach of which such Authorized Representative has knowledge; 

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

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

Section 8.16 Periodic Reporting Information for the Agency. 

(a) The Lessee shall not assert as a defense to any failure of the Lessee to deliver to 
the Agency any reports specified in this Section 8. I 6 that the Lessee shall not have timely received any of 
the forms from or on behalf of the Agency unless, (i) the Lessee shall have requested in writing such form 
from the Agency not more than thirty (30) days nor less than fifteen (I 5) days prior to the date due, and 
(ii) the Lessee shall not have received .such form from the Agency at least one(!) Business Day prior to 
the due date. For purposes of this Section 8.16, the Lessee shall be deemed to have "received" any such 
form if it shall have been directud i:iy the Agt<ll!}No•awebsite at which such form shail be' available. · Inc 
the event the Agency, in its sole discretion, elects to replace one or more of the reports required by this 
Agreement with an electronic or digital reporting system, the Lessee shall make its reports pursuant to 
such system. 
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(b) Annually, by August I of each year, commencing in 2012, until the termination 
of this Agreement, the Lessee shall submit or cause to be submitted to the Agency the Annual 
Employmeut and Benefits Report relatiug to the period commencing July I of the previous year and 

. ending June 30 of the year of the obligation of the filing of such report, in substantially the form set forth 
in Exhibit N hereto (or such replacement and/or successor form as may be required by the Agency as a 

. result of a change in law or as required by New York States agencies ), certified as to accuracy by an 
officer of the Lessee. Upon termination of this Agreement, the Lessee shall submit or cause to be 
submitted to the Agency the Annual Employment and Benefits Report relating to the period commencing 
the date of the last such Report submitted to the Agency and ending on the last payroll date of the 
preceding month in the form prescribed by the Agency, certified as to accuracy by the Lessee. 

(c) If and for so long as the same shall be required by law, the Lessee shall annually 
(currently, by each February 28 with respect to the prior calendar year) file a statement with the New 
York State Department of Taxation and Finance, on a form and in a manner and consistent with such 
regulations as is or may be prescribed by the Commissioner of the New York State Department of 
Taxation and Finance (Form ST-340 or any successor or additional mandated form), of the value of all 
Sales Tax Savings claimed by the Lessee or agents of the Lessee in connection with the Project and the 
Facility as required by Section 874(8) of the New York State General Municipal Law (as the same may be . 
amended from time to time), including consultants or subcontractors of such agents, under the authority 
granted pursuant to this Agreement. The Lessee shall furnish a copy of such annual statement to the 
Agency at the time of filing with the Department of Taxation and Finance. Should the Lessee fail to 
comply with the foregoing requirement, the Lessee shall immediately cease to be the agent for the 
Agency in connection with the Project (such agency relationship being deemed to be immediately 
revoked} without any further action of the parties, the Lessee shall be deemed to have automatically lost 
its authority as agent of the Agency to purchase and/or lease Exempt Property in the Agency's behalf, and 
shall desist immediately from all such activity, and shall immediately and without demand returnto the 

·Agency.ine'Sales Ta~·Letter issued to the Lessee by the Agen~y that is in the Lessee'spos1iession or in· 
the possession of any agent of the Lessee. Nothing herein shall be construed as a representation by the 
Agency that any property acquired as part of the Project is or shall be exempt from Sales Taxes under the 
laws of the State. To the extent that the Lessee shall have received Sales Tax Savings, the Lessee agrees 
to include information with respect thereto in its Sales Tax Exemption Report required to be filed 
pursuant to Section 8.!6(e). 

(d) The Lessee shall file with the Agency by February I of each year commencing 
February l, 2012, a certificate of an Authorized Representative of the Lessee with respect to all tenancies 
in effect at the Facility, if any, in the forni of the Subtenant Survey attached hereto as Exhibit M -
"Subtenant Survey". 

(e) If the Sales Tax Letter shall have been in effect at any time during the twelve-
month period terminating on the immediately preceding June 30, the Lessee shall file with the Agency by 
the next following August I, a certificate of an Authorized Representative of the Lessee with respect to 
Sales Tax Savings with respect to such twelve-month period, in the form prescribed by the Agency. 

(f) The Lessee shall file with Agency by February I of each year commencing 
Fe~ruary 1, 2"0 1}1 a certificate of an Authorized Representative of the Lessee certifying. tha! (i)jt)s in 

. compliaiicitwiirr'Sectron.lrT9\d) hereof, (ii) no portion of the :FaCility is being used otoccuplild''i"ol'""ai'i)/··· 
purpose that does not qualifY as a Retail Use, an Industrial Use, or an Other Use, and (iii) after the first· 
Adjustment Date, that at least 1,300 Equivalent Full Time Employees are Industrial Employees. 

(g) If the Lessee shall have had the benefit of a Business Incentive Rate at any time 
during the twelve-month period terminating on the immediately preceding June 30, the Lessee shall 
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deliver to the Agency by the next following August I, a completed Business Incentive Rate Report with 
respect to such twelve-month period, in the form prescribed by the Agency. 

(h) The Lessee shall deliver to the Agency on August I of each year, commencing 
on the August I immediately following the Commencement Date, a completed location and contact 
information report in the form set forth in Exhibit R hereto. 

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

(b) In the event the Facility Realty is exempt from Impositions (other than real estate 
taxes in respect of PILOT is payable) solely due to the Agency's leasehold estate in the Facility Realty, 
the Lessee shall pay all Impositions to the appropriate taxing authorities equivalent to the Impositions that 
would have been imposed on the Facility Realty if the Lessee were the owner of record of the Facility 
RealtY and the Agency had no leasehold estate in the Facility Realty. 

(c) The Lessee tnay at its sole cost and·expense cbntest{after prior written notice to ·•· ·· 
the Agency), by appropriate action conducted in good faith and with due diligence, the amount or validity 
or application, in whole or in part, of any Imposition, if (i) such proceeding shall suspend the execution or 
enforcement of such Imposition against the Facility or any part thereof or interest therein, or in the 
Company Lease or in this Agreement, of the Agency or the Lessee or against any of the Rental Payments 
payable under the Company Lease or under this Agreement, (ii) neither the Facility nor any part thereof 
or interest therein would be in any danger of being sold, forfeited or lost, (iii) neither the Lessee nor the 
Agency would be in any danger of any civil or any criminal liability, other than normal accrual of interest, 
for failure to comply therewith, and (iv) the Lessee shall have furnished such security, if any, as may be 
required in such proceedings or as may be reasonably requested by the Agency. 

Section 8.18 Compliance with Legal Requirements. 

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

(b) Throughout the term of this Agreement and at its sole cost and expense, the 
,;de<:, •••... , · · Lessee shall promptly-observe and comply with ali-·apfili<>abl.:r'fi)gaJ•.·R<>quirements, whether foreseen ·or 

unforeseen, ordinary or extraordinary, that shall now or at any time hereafter be binding upon or 
. applicable to the Lessee, the Facility; any occupant, user or operator of the Facility or any portion thereof, 

and will observe and comply with all conditions, requirements, and schedules necessary to preserve and 
extend all rights, licenses, permits (including zoning variances, special exception and non-conforming 
uses), privileges, franchises and concessions. The Lessee will not, without the prior written consent of the 
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· Agency (which consent shall not be unreasonably withheld or delayed), initiate, join in or consent to any 
private restrictive covenant, zoning ordinance or. other public or private restrictions limiting or defining 
the uses that may be made of the FacilitY or any part thereof 

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

Section 8.19 
on Use of the Facilitv. 

Operation as Approved Facility and as a "Project"; Use and Restrictions 

(a)' The Lessee will not take any action, or suffer or permit any action, if such action 
would cause the Facility not to be the Approved Facility. 

(b) The Lessee will not fail to take any action, or suffer or permit the failure to take 
any action, if such failure would cause the Facility not to be the Approved Facility. 

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

(d) The Lessee covenants and agrees that at all times during the term of this 
· · Agreement no more than fifteBn· percent (15%) of the rentable square footage of the Facility may be nsed, ., .. ·. ,,,,,,., •· ······ · 

in the aggregate, for Retail Uses and Other Uses. Notwithstanding the foregoing, such fifteen percent 
(15%) may be expanded to the extent that NYCEDC has consented to "Additional Uses" pursuant to 
Section 7(d) of the NYCEDC Contract, provided the Lessee has notified the Agency thereof by providing 
to the Agency a copy of NYCEDC's written consent. The Lessee agrees that any portion of the Facility 
that is not vacant, or that is not used (to the restricted extent permitted in this subsection "d") for Retail 
Uses or Other Uses or Additional Uses, shall be occupied and used for Industrial Uses. 

Section 8.20 Restrictions on Dissolution and Merger. 

(a) The Lessee covenants and agrees that at all times during the term of this 
Agreement (except resulting from a permitted transfer pursuant to Section 8.9, or as provided below in 
this Section 8.20), it will 

. (i) 
this Agreement, 

\ii) 

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

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

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

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

(vii) not change .or permit the change of any Principal of the Lessee or a 
change in the relative ownership and/or Control of the Lessee or any of the existing Principals, 
except in each case as provided in Section 8.20(c) and (d). 

(b) With the prior written consent of the Agency and subject to Section 8.20(d), the 
Lessee may Merge or participate in a Transfer if the following conditions are satisfied on or prior to the 
Merger or Transfer, as applicable: 

(i) when the Lessee is the surviving, resulting or transferee Entity, 

(I) the Lessee shall have a net worth (as determined by an 
Independent Accountant in accordance with GAAP) at least equal to that of the 
Lessee immediately prior to such Merger or Transfer, and 

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

··(ii) · · when the Le&see·is noHhe surviving,•resulting .0r transferee Entity (the 
"Successor Lessee"), 
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(I) the predecessor Lessee (the "Predecessor Lessee") shall not 
have been in default under this Agreement or under any other Project Document, 

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

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

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

(5) each Principal of the Succe~~o~'{~~~~e ;k~{('b"~;~ delivered to 
the Agency a Required Disclosure Statement iii form and substance acceptable to 
the Agency acting in its sole discretion, 

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

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

(c) After the Operations Commencement Date, if there is a change in Principals of 
the Lessee, or a change in the relative ownership and/or Control of the Lessee or any of the existing 
Principals, the Lessee shall deliver to the Agency prompt written notice thereof (including all details that 
would result in a change to Exhibit D- "Principals of Lessee") to the Agency together with a Required 
Disclosure Statement in form and substance acceptable to the Agency acting in its sole discretion. 

(d) In addition to the foregoing, until the later of (x) completion of the Minimum 
Build for the Project, and (y) the fifth (5th) anniversary of completion of the Federal Building Minimum 
Build (as such terms are defined in Section 4(g)(l) the NYCEDC Contract, a copy of which is set forth in 
Exhibit K hereto), the prior written approval the Agency and NYCEDC in their sole discretion shall be 
required for (i) any sale, transfer or assignment of membership interests of the Lessee, (ii) any issuance of 
any additional membership interest in the Lessee, and (iii) any change in the interest of any member of 
the Lessee in the Lessee. Notwithstanding the foregoing, if the actions set forth in clauses (i), (ii) and (iii) 
above, effect a transfer to existing beneficial oWners of such interest, or to members of their respective 
families 'ot 'iil'trusts f()f(hebeiiefif 6f'ariy'silCil per~6ris, tfie' same shall not require prior approval cif tfie. 
Agency and NYCEDC provided that Selim Rusi or Marvin Schein, or, after the death or incapacity of 
either or both ofSelim Rusi or Marvin Schein, adult members of their respective families retain control or 
continue to be responsible for the day to day management and operations of the Lessee. With respect to 
any transfer which requires the approval by the Agency and/or NYCEDC, the Lessee agrees to provide 
the Agency and NYCEDC with such information as the Agency and NYCEDC shall require in deciding 
whether to give any approval required hereby. Any request for approval by the Agency and NYCEDC of 
any of the above matters, and. any notice to the Agency and NYCEDC, and any notice of approval or 
disapproval by the Agency and NYCEDC, shall be in writing and delivered to the Agency as set forth in 
Section ll.5 hereof and to NYCEDC as set forth in Section 13 of the NYCEDC Contract. 

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

ARTICLE IX 

Events of Default. Any one or more of the following events shall constitute 
an "Event of Defaulf' hereunder: 
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(a) Failure of the Lessee to pay PILOT in accordance with Section 5.1 on or before 
the due date provided in a PILOT Bill and in the amount required in a PILOT Bill; 

(b) Failure of the Lessee to pay any Rental Payment (except as se t forth in 
Section 9.l(a)) within fifteen (15) days of the due date thereof; 

(c) The occurrence of a Recapture Event; 

(d) Failure of the Lessee to observe and perform any covenant or agreement on its 
part to be performed under Section 8.9 or 8.19; 

(e) Failure of the Lessee to observe and perform any covenant or agreement on its 
part to be performed under Section 8.1, and continuance of such failure for a period of ten (I 0) days after 
receipt by the Lessee of written notice specifYing the nature of such default from the Agency; 

(f) Failure of the Lessee to observe and perform any covenant, condition or 
agreement on its part to be performed under Sections 3.9, 3.10, 3.11, 5.1 (except as set forth m 
Section 9.l(a)), 5.2, 5.3, 5.4, 8.2, 8.3, 8.8, 8.9, 8,11, 8.13, 8.17, 8.18, 8.20, 9.8, 11.2 or 11.3 or Article VI, 
and continuance of such failure for a period of thirty (30) days after receipt by the Lessee of written 
notice specifYing the nature of such default from the Agency; 

(g) Failure of the Lessee to observe and perform any covenant or agreement on its 
part to be performed under Section 4.7, and continuance of such failure for a period of fifteen (15) days 
after receipt by the Lessee of written notice specifYing the nature of such default from the Agency; 

(h) Failure of the Lessee to observe and perform any covenant, condition or 
· agteernent ·hereunder on itS part to be performed (except as set'forth in Section 9.1 (a), (b), {c );•(d)f(e),'{f) 

or (g)) and (i) continuance of such failure for a period of thirty (30) days after receipt by the Lessee of 
written notice specifYing the nature of such failure from the Agency, or (ii) if by reason of the nature of 
such failure the same can be remedied, but not within the said thirty (30) days, the Lessee fails to 
commence and thereafter proceed with reasonable diligence after receipt of said notice to cure such 
failure or fails to continue with reasonable diligence its efforts to cure such failure or fails to cure such 
failure within sixty (60) days of receipt of said notice; 

(i) The Lessee -or any. other Guarantor shall (i) apply for or consent to the 
appointment of or the taking of possession by a receiver, liquidator, custodian or trustee 'of itself or of all 
or a substantial part of its property, (ii) admit in writing its inability, or be generally unable, to pay .its 
deb is as such debts generally become due, (iii) make a general assignment for the benefitof its creditors, 
(iv) commence a voluntary case under the Federal Bankruptcy Code (as now or hereafter in effect), (v) 
file a petition seeking to take advantage of any other law relating to bankruptcy, insolvency, 
reorganization; winding up, or composition or adjustment of debts, (vi) fail to controvert in a timely or 
appropriate manner,. or acquiesce in writing to, any petition filed against itself in an involuntary case 
under the Federal Bankruptcy Code, (vii) take any action for the purpose of effecting any of the 
foregoing, or (viii) be adjudicated a bankrupt or insolvent by any court; 

···'··'·''·"'······;tJ~·id•"'k)Jroceeding or case shall be commenced, without the applica!1oH··ol'·coJ<6tili~:;;$i·'l'·•··• .... ,. 
the Lessee or any other Guarantor in any court of competent jurisdiction, seeking, (i) liquidation, 
reorganization, dissolution, winding up or composition or adjustment of debts, (ii) the appointment of a 
trustee, receiver, liquidator, custodian or the like of the Lessee or any other Guarantor or of all or any 
substantial part of its respective assets, or (iii) similar relief under any law relating to bankruptcy, 
insolvency, reorganization, winding up or composition or adjustment of debts, and such proceeding or 
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case shall continue undismissed, or an order, judgment or decree approving or ordering any of the 
foregoing shall be entered and continue unstayed and in effect, for a period of ninety (90) days; or any 
order for relief against the Lessee or any other Guarantor shall be entered in an involuntary case under the 
Federal Bankruptcy Code; the terms "dissolution" or "liquidation" of the Lessee· or any other Guarantor 
as used above shall not be construed to prohibit any action otherwise permitted by Section 8.20, or 
Section 3.6 of the Guaranty Agreement; 

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

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

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

(n) If any Required Disclosure Statement delivered to the Agency under any Project 
Document is not acceptable to the Agency acting in its sole discretion; 

( o) An ''Event of Default" under the Guaranty Agreement, the NYCEDC Contract or 
any other Permitted Encumbrance, including any Mortgage, shall occur and be continuing beyond the 
expiration of any applicable notice or cure period; 

(p) A reversion 6fthe fee estate ofthe' Less-e·e to'NYCEDC pursuant to the Deed. 

Section 9.2 Remedies on Default. (a) Whenever any Event of Default referred to in 
Section 9. I shall have occurred and be continuing after the expiration of any applicable notice or cure 
period, the Agency may take any one or more of the following remedial steps: 

(i) The Agency may terminate this Agreement (with the effect that the term 
of this Agreement shall be deemed to· have expired on such. date of termination as if such date 
were the original Expiration Date of this Agreement) in which case. this Agreement and all of the 
estate, right, title and interest herein granted or vested in the Lessee shall cease and terminate, and 
convey all of the Agency's right, title and interest in the Facility to the Lessee, which the Agency 
may accomplish by executing and recording, at the sole cost and expense of the Lessee, lease 
termination agreements to terminate the Company Lease and this Agreement of record as 
required by law and a bill of sale for the conveyance of the Facility Personalty to the Lessee (to 
the extent of any interest, if any, of the Agency in the Facility Personalty). The Lessee hereby 
waives delivery and acceptance of such termination agreements as a condition to their validity, 
and appoints the Agency its true and lawful agent and attomey,in-fact (which appointment shall 
be deemed to be an agency coupled with an interest) with full power of substitution to file on its 
behalf all affidavits, questionnaires and other documentation necessary to accomplish the . 
tecording of such tenninatio-n ~agreements~- ·.-t-+.'1'~-+-~"·--"--·"7'~:~:-t:.·: .... ~·¥"""·"-'r":-· --

(ii) The Agency may bring an action for damages, injunction or specific 
performance; 
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(iii) The Agency may take whatever action at law or in equity as may appear 
necessary or desirable to collect the Rental Payments then due, or to enforce performance or 
obserVance of any obligations, agreements or covenants of the Lessee under this Agreement; or 

(iv) The Agency may suspend or terminate the Sales Tax Letter or require the 
Lessee to surrender the Sales Tax Letter to the Agency for cancellation. 

(v) The Agency may require the Lessee to pay, as if the date of demand by 
the Agency were the Expiration Date, any NPV-PILOMRT that may be due under and in 
accordance with Section 5.3(d)(y). 

(b) No action taken pursuant to this Section 9.2 (including termination of this 
Agreement pursuant to this Section 9.2 or by operation of law or otherwise) shall, except as expressly 
provided herein, relieve the Lessee from the Lessee's obligations hereunder, including the obligations of 
the Lessee. under Sections 5.1 (until ·such time as a Cessation Date occurs and, by reason thereof, the 
Lessee shall again pay Real Estate Taxes with respect to the Facility Realty), 5.2, 5.3, 5.4, 8.2, 9.2, 9.6, 
9.7, 9.8, I 1.4, 11.5, I 1.6, 11.11, I 1.13 and I 1.14, all of which shall survive any such action. 

Section 9.3 Remedies Cumulative. The rights and remedies of the Agency under this 
Agreement shall be cumulative and shall not exclude any other rights and remedies of the Agency 
allowed by law with respect to any default under this Agreement. Failure by the Agency to insist upon 
the strict performance of any of the covenants and agreements herein set forth or to exercise any rights or 
remedies upon default by the Lessee hereunder shall not be considered or taken as a waiver or 
relinquishnient for the future of the right to insist upon and to enforce by mandatory injunction, specific 
performance or other appropriate legal remedy a strict compliance by the Lessee with all of the covenants 
and conditions hereof, orof the rights to exercise any such rights or remedies, if such default by the 

' 'Lessee be c.ontirmed or repeafea.''' '-" · . •. .. . " . · . . · · · 

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

Section 9.5 Effect on Discontinuance of Proceedings. In case any proceeding taken by 
the Agency under this· Agreement or under any other Project Document on account of any Event of 
Default hereunder or thereunder shall have bee!) discontinued or abandoned for any reason or shall have 
been determined adversely to the. Agency, then, and in every such case, the Agency shall be restored to its 
former position and rights hereunder and thereunder, and all rights, remedies, powers and duties of the 
Agency shall continue as in effect prior to the commencement of such proceedings. · 

Section 9.~ Agreement to Pay Fees and Expenses of Attorneys and Other Consultants. 
In the event the Lessee should default under any of the provisions of this Agreement and the Agency 

- _, ~. ,-, 

should employ outside-att:otneys~-ot:;Viife-.r'"COrisultantS or inctir other out of pocket expenses for the·-c.-~ .. ~·-·· 
collection of the Rental Payments payable hereunder or the enforcement of performance or observance of 
any obligation or agreement on the part of the Lessee.herein contained or contained in any other Project 
Document, the Lessee agrees that it will on demand therefor pay to the Agency the reasonable fees and 
disbursements of such attorneys or other consultants and such other expenses so incurred. 
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Section 9.7 Certain Continuing Representations. If at any time during the·term of this 
Agreement, any representation or warranty made by the Lessee pursuant to Section 2.2(w) would, if made 
on any date during the term of this Agreement and deemed made as of such date, be false, misleading or 
incorrect in any material respect, then, the Lessee shall be deemed to be in default under this Agreement 
unless the Agency shall, upon written request by the Lessee, either waive such default in writing or 
consent in writing to an exception to such representation or warranty so that such representation or 
warranty shall no longer be false, misleading or incorrect in a material respect 

Section 9.8 Late Delivery Fees. 

(a) In the event the Lessee shall fail: 

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

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

(iii) to deliver to the Agency any of the documents as shall have been 
requested by the Agency of the Lessee under Section 8.15 within five (5) Business Days of the 
date so requested (collectively, the "Requested Document Deliverables"), 

then the Agency may charge the Lessee on a daily calendar basis commencing with the day immediately 
following the date on which the payment, filing or delivery was due (the "Due Date"), the Per Diem Late 
Fee. 

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

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

(d) . No default on the part of the Lessee under Section 8.3, 8.14, 8.15 or 8.16 to 
deliver to the Agency an Annual Administrative Fee, a Fixed Date Deliverable or a Requested Document 

• _,· ••. · ~ __,c_ -- • 'Delh-;:J:P<-01-th;hall be deemed cured unless the Lessee shall-have .. delivered-:-}aiiie to·-the··~·~&-=i~·"$')t·f£frd:paid-to 
the Agency all accrued and unpaid Per Diem Fees in connection with the default . · 
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ARTICLE X 

TERMJNATION 

Section 10.1 Lessee's Option to Terminate Company Lease and this Agreement. The 
Lessee shall have the option to terminate the Company Lease and this Agreement by paying all Rental 
Payments and any other amounts due and payable under this Agreement (collectively, the "Project 
Payments"). The Lessee shall exercise such option by delivering to the Agency a written notice of an 
Authorized Representative of the Lessee to the Agency stating that the Lessee has elected to exercise its 
option under this Section 10.1 and the date on which such termination is to be effective (which date shall 
not be earlier than forty-five ( 45) days after the date of such notice). On a scheduled termination date, the 
Lessee shall take the actions required by Section 10.3(a). Such termination shall become effective on 
such scheduled termination date, subject, however, to Section 10.4. 

Section 10.2 Termination of Company Lease and this Agreement on Agency Notice. 

(a) . On or after the Expiration Date, upon receipt often (10) days prior written notice 
from the Agency directing termination of the Company Lease and this Agreement, the Lessee shall take 
the actions described in Section I 0.3(a) and terminate the Company Lease and this Agreement. 

(b) In the event the Lessee does not terminate the Company Lease and this 
Agreement (including taking all actions required to be taken by the Lessee pursuant to Section 10.3(a) 
within such ten ( 10) day period), then, commencing on the eleventh (11 fu) day after transmittal of the 
notice directing termination as provided in Section 1 0.2(a), the Lessee shall, in addition to all other 
payment obligations due to the Agency hereunder, make rental payments to the Agency in the.amount of 
the Per Diem Holdover Rental Amount until the Lessee shall have terminated the Company Lease and 
this Agieement iifEtccordallce.with -the 'proVision-s·thereof and -hereof. ';,_ 

· shall: 

Section 10.3 Actions Upon Termination. 

(a) On the termination date provided for pursuant to Section I 0.1 or 10.2, the Lessee 

(i) pay to NYCDOF any amounts due and payable pursuant to 
Section 5.1(i); 

(ii) pay any and all other Project Payments then due plus one dollar ($1.00), 

(iii) perform all accrued obligations hereunder, 

(iv) surrender the Sales Tax Letter to the Agency for cancellation, if 
applicable, and 

(v) deliver or cause to be delivered to the Agency (x) with respect to any 
Exempt Mortgage or Modified Exempt Mortgage (as the case may be), an executed satisfaction 
of such Mortgage in reeordable·f'€lfill;'-exe¢t~fii$~;•'1i.e-Mortgagee, -and (y) with respect to any 
Mortgage on the Facility to which the Agency shall be a party and intended to continue beyond · 
the termination of this Agreement but with respect to which Mortgage the Agency shall not have 
granted any deferral of Mortgage Recording Taxes, a release of the Agency from such Mortgage 
in recordable form executed by all other parties to such Mortgage. 
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(b) On the date of the termination of the Agency's interest in the Facility pursuant to 
Section I 0.1 or I 0.2, the Agency will, upon Lessee's performance of its obligations pursuant to Section 
I 0.3(a), deliver or cause to be delivered to the Lessee: 

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

(ii) a bill of sale with respect to the Facility Personalty (to the extent of any 
interest, if any, of the Agency in the Facility Personalty), and 

(iii) all necessary documents releasing all of the Agency's rights and interests 
in and to any rights of action (other than as against the Lessee or any insurer of the insurance 
policies under Section 8.1 ), or any insurance proceeds (other than liability insurance proceeds for 
the benefit of the Agency) or condemnation awards, with respect to the Facility or any portion 
thereof. 

(c) Upon termination of the Company Lease and this Agreement, the Agency, upon 
the written request and at the sole cost and expense of the Lessee, shall execute such instruments as the 
Lessee may reasonably request or as may be necessary to discharge this Agreement and the Company 
Lease as documents of record with respect to the Facility Realty, subject to Section I 0.4. 

Section 10.4 Survival of Lessee Obligations. Upon release of the Agency's interest in the 
Facility pursuant to Section I 0.2 or I 0.3, this Agreement and all obligations of the Lessee hereunder shall 
be terminated except the obligations of the Lessee under Sections 5.1 (until such time as the Agency shall 

. cease to have a leasehold estate in the Facility and, by reason thereof, the Lessee shall again pay Full 
Land Taxesand C:RETwith respect to the Facility Realty), 5.2, 5.3;5.4, 8.2, 9.2, 9".6, 9.7, 9.8, J1:4·;tl.S, 
11.6, 11.11, II .13 and 11.14 shall survive such termination. 

ARTICLE XI 

MISCELLANEOUS 

Section 11.1 Unavoidable Delay. In case by re.ason of Unavoidable Delay either party 
hereto shall be rendered unable wholly or in part to carry out its obligations under this Agreement, then 
except as otherwise expressly provided in this Agreement, if such party shall give notice and full 

· particulars of such Unavoidable Delay in writing to the other party within a reasonable time after 
occurrence of the event or cause (other than (i) the obligations of the Lessee to make any payments 
required under the terrns hereof, or (ii) the obligations of the Lessee to comply with Sections 8.1 or 8.2), 
so far as they are affected by such Unavoidable Delay, shall be suspended during the continuance of the 
inability then claimed, which shall include a reasonable time for the removal of the effect thereof, but for 
no longer period, and such party shall endeavor to remove or overcome such inability with all reasonable 
dispatch. 

The Lessee shallpromptly notifY the Agency upon the occurrence of each Unavoidable Delay, 
describin{'S"ffilfl"IJfl'av&k.~"IJe11iy and ·its effects in reasonaole.detail. The Lessee shall iitsif'jltoi\'fptl)i~"(il¥"""'"". 
notifY the Agency upon the termination of each such Unavoidable Delay. The information set forth in 
any such notice shall not be binding upon the Agency, !!Ild the Agency shall be entitled to dispute the 
existence of !lilY Unavoidable Delay and any of the contentions contained in any such notice received 
from the Lessee. 
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Section 11.2 Prioritv. The Company Lease and this Agreement shall be subject and 
subordinate to any Mortgage and to the mortgage liens and security interests so created thereby and the 
Agency, within ten (10) days of a request by the Lessee and at the sole cost and expense of the Lessee, 
agrees to confirm the same in writing to the holder of any such Mortgage; provided, however, that 
nothing in any Mortgage shall impair the Agency's ability to enforce its rights against the Lessee or any 
other Guarantor. 

Section 11.3 Amendments. This Agreement may only be amended by a written instrument 
executed and delivered by the parties hereto. 

Section 11.4 Service of Process. The Lessee represents that it is subject to service of 
process in the State and covenants that it will remain so subject until all obligations, covenants and 
agreements of the Lessee under this Agreement shall b,e satisfied and met. If for any reason the Lessee 
should cease to be so subject to service of process in the State, the Lessee hereby irrevocably consents to 
the service of all process, pleadings, notices or other papers in any judicial proceeding or action by 
designating and appointing Marvin Schein and Selim Rusi, c/o Salmar Properties, LLC, 120 Broadway, 
36"' Floor, New York New York 10271, as its agent upon whom may be served all process, pleadings, 
notices or other papers which may be served upon the Lessee as a result of any of its obligations under· 
this Agreement. If such appointed agent shall cease to act or otherwise cease to be subject to service of 
process in the State, the Lessee hereby irrevocably designates and appoints the Secretary of State of the 
State of New York as its agent upon whom may be served all process, pleadings, notices or other papers 
which may be served upon the Lessee as a result of any of its obligations under this Agreement; provided, 
however, that the service of such process, pleadings, notices or other papers shall no t constitute a 
condition to the Lessee's obligationshereunder. 

For such time as any of the obligations, covenants and agreements of the Lessee under this 
Agreement- remain unsatisfied,' the -Lessee'sagent(s) -designated iii tliis Section 11.4 shali accept and 
acknowledge on the Lessee's behalf each service of process in any such suit, action or proceeding brought 
in any such court. The Lessee agrees and consents that each such service ofprocess upon such agents and 
written _notice of such service to the Lessee in the manner set forth in Section 11.5 shall be taken and held 
to be valid personal service upon the Lessee whether or not the Lessee shall then be doing, or at any time 
shall have done, business within the State and that each such service of process shall be of the same force 
and validity as if service were made upon the Lessee according to the laws governing the validity and 
requirements of such service in the State, and waives all claim of error by reason of any such service. 

Such agents shall not have any power or authority to enter into any appearance or to file any 
pleadings in connection with any suit, action or other legal proceedings against the Lessee or to conduct 
the defense of any such suit, action or any other legal proceeding except as expressly authorized by the 
Lessee. 

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

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

Executive Director of the Agency and the 
Director of Compliance at the 
same address) 

and 

(2) if to the Lessee, to 

Salmar Properties, LLC 
120 Broadway, 36th Floor 
New York, New York 10271 
Attention: Marvin Schein and Selim Rusi 
marvos@.aol.corn; srusi@.benmaintenance .com 

with a copy to 

Ackerman, Levine, Cullen, Brickman & Limmer, LLP 
1010 Northern Boulevard 
Great Neck, New York 11021 
Attention: Leslie J. Levine, Esq. 
llevine@alcllp.com 

and 

Jacobi, Sieghardt, Bousanti, Piazza & Fitzpatrick, P.C. 
235 Forest Avenue 
Staten Island, New York 10301 
Attention: Mordecai Jacobi, Esq. 
jsbbplst@aol.com 

The Agency shall deliver to any Mortgagee (to the extent that the Lessee shall .have delivered to 
the Agency the written notice address for such Mortgagee) a copy of any notice of default or notice of iis 
intent to convey its leasehold interest in the Facility to the Lessee that the Agency delivers to the Lessee. 
Such copies shall be delivered at the same time and in the same manner as such notice is required to be· 
given to the Lessee. 

The Agency and the Lessee may, by like notice, designate any further or different addresses to 
which subsequent notices, certificates or other communications shall be sent. Any notice, certificate or 
other communication hereunder shall, except as may expressly be provided herein, be deemed to have 
been delivered or given (i) three(3) BusinessDays following posting if transmitted by mail, (ii) one (I) 
Business Day following sendinitfftfansnnhie\:Frd'fovernight delivery by a nationally recognized overnight 
delivery service, or (iii) upon delivery if given by hand delivery, with refusal by an Authorized 
Representative of the intended recipient party to accept delivery of a notice given as prescribed above to 
constitute delivery hereunder, 
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Section 11.6 Consent to Jurisdiction. The Lessee irrevocably and unconditionally (i) 
agrees that any suit, action or other legal proceeding arising out of this Agreement or any other Project 
Document, the Facility, the Project, the relationship between the Agency and the Lessee, the Lessee's 
ownership, use or occupancy of the Facility and/or any claim for injury or damages may be brought in the· 
courts of record of the State in New York County or the United States District Court for the Southern 
District of New York; (ii) consents to the jurisdiction of each such court in any such suit, action or 
proceeding; (iii) waives any objection which it may have to the venue of any such suit, action or 
proceeding in such courts; and (iv) waives and relinquishes any rights it might otherwise have (w) to 
move to dismiss on grounds of forum non conveniens, (x) to remove to any federal court other than the 
United States District Court for the Southern District ofNew York, and (y) to move for a change of venue 
to a New York State Court outside New York County. l 

If the Lessee commences any action against the Agency in a court located other than the courts of. 
record of the State in New York County or the United States District Court for the Southern District of 
New York, the Lessee shall, upon request from the Agency, either consent to a transfer of the action or 
proceeding to a court ofrecord of the State in New York County or the United States District Court for 
the Southern District of New York, or, if the court where the action or proceeding is initially brought will 

· not or cannot transfer the action, the Lessee shall consent to dismiss such action without prejudice and 
may thereafter reinstitute the action in. a court. of record of the State in New York County or the United 
States District Court for the Southern District of New York. 

Section 11.7 Prior Agreements Superseded. This Agreement shall completely and fully 
supersede all other prior understandings or agreements, both written and oral, between the Agency and 
the Lessee relating to the Facility; other than the Company Lease or any other Project Document. 

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

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

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

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

···"" ·''· ·.·· ~s&e'rfutl"li.ii Law Governing. T)lis Agreement shall be governed by,· ind' <.icci!scl'u<ld and 
enforced in accordance with, the laws of the State of New York, without regard or giving effect to the 
principles of conflicts of laws thereof. 

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

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

Section 11.14 Recourse Under This Agreement. All covenants, stipulations, promises, 
agreements and obligations of the Agency contained in this Agreement shall be deemed to be the 
covenants, stipulations,. promises, agreements and obligations of the Agency, and not of any member, 
director, officer, employee or agent of the Agency or any natural person executing this Agreement on 
behalf of the Agency in such. person's individual capacity, and no recourse shall be· had for any reason 
whatsoever hereunder against any member, director, officer, employee or agent of the Agency or any 
natural person executing this Agreement on behalf of the Agency. In addition, in the performance of the 
agreements of the Agency herein contained, any obligation the Agency may incur for the payment of 
money shall not subject the Agency to any pecuniary or other liability or create a debt of the State or the . 
City, and neither the State nor the City shall be liable on any obligation so incurred and any such 
obligation shall be payable solely out of amounts payable to the Agency by the Lessee hereunder. 
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IN WITNESS WHEREOF, the Agency has caused its corporate name to be subscribed unto this 
Agency Lease Agreement by its duly authorized Chairman, Vice Chairman, Executive Director, Deputy 
Executive Director, General Counsel or Vice President for Legal Affairs and the Lessee has caused its 
name to be hereunto subscribed by its duly Authorized Representative, all being done as of the year and 
day first above written. 
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NEW YORK CITY INDUSTRIAL 

::VEq~NCY 
'I'GCllllfdE. Marshall 
Vice President for Legal Affairs 

SALMAR PROPERTIES, LLC 
By: Salmar Realty, LLC, its 

Managing Member 

By: 
~~~~~~~-----­
Marvin H. Schein, Member 



IN WITNESS WHEREOF, the Agency has caused its corporate name to be subscribed unto this 
Agency Lease Agreement by its duly authorized Chairman, Vice Chairman, Executive Director, Deputy 
Executive Director, General Counsel or Vice President for Legal Affairs and the Lessee has caused its 
name to be hereunto subscribed by its duly Authorized Representative, all being done as of the year and 
day first above written. 
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NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
~Ri7·c~h-ar~d~E<·_~M~a-r~sh-ru~l-------------

Vice President for Legal Affairs 

SALMAR PROPERTIES, LLC 
By: Salmar Realty, LLC, its 

Manag· Member 



STATEOFNEWYORK ) 
: ss.: 

COUNTY OF NEW YORK ) 

On the .,{ 0 day of September, in the year 20 If, before me, the undersigned, personally 
appeared Richard E. Marshall, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me 
that he executed the same in his capacity, and that by his signature on the instrument, the individual, or 
the person upon behalf of which the individual acted, executed the instrument. 
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. JUDITH A CAPDLONGO 
Commisswner of Deeds, City of New Yorf< 

No. 5-1425 
Cert. filed tn New York County.;>. v 1 I Commission Exptres October Cl. r · --



STATEOFNEWYORK ) 
: ss.: 

COUNTY OF NEW YORK ) 

On the ~ day of September, in the 2011, before me, the undersigned, personally appeared 
Marvin H. Schein, personally known to me or proved to me on the basis of satisfactory evidence to me 
the individual whose naine is subscribed to the within instrument and acknowledged to me that he 
executed the same in his capacity, and that by his signature on the instrument, the individual, or the 
person upon behalf of which the individual acted, execute:fk/strument. . . 

NotarYPublic 
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ALBERT L RISI 
Notary Public, State of New York 

No. 01RI6192988 
Qualified in Richmond County 

Commission Expires 09/08/2012 

; .,.- .. 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

.,. '--~- -'~~ 
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First American Title Insurance Company 

SCHEDULE A 

Title No. CHAR 11."12630 
Block 671 Lot 1 -Kings County 

ALL that certain plot, piece or parcel of.land, with b(].ildings and improvements thereon erected, 
situate, lying and being in the Borough of Brooklyn and County of Kings, City and State of New 
York, bounded and described as follows: 

BEGINNING at a pOint where the easterly line of Second Avenue intersects the prolongation of the 
northerly line of Thirty- First Street 

RUNNING THENCE North 38- degrees 23 minutes 03 seconds East, along the easterly line of Second 
Avenue, 200.35 feet to its intersection with the prolongation of the southerly line of said Thirtieth 
Street; 

RUNNING THENCE South 51 degrees 36 minutes 57 seconds East along the prolongation of the 
southerly line of said Thirtieth Street and the southerly line of said Thirtieth Street for a distance of 
700.00 feet to its intersection with westerly line of said Third Avenue; 

RUNNING THENCE South 38 degrees 23 minutes 03 seconds West, along the westerly line of said 
Third Avenue, 200.35 feet to its intersection 'With the northerly line of said Thirty-First Street j 

RUNNING THENCE North 51 degrees 36 minutes 57 seconds West, along the northerly line of said 
Thirty-First Street and continuing along the northerly prolongation of said Thirty-First Street for. a 
distance of 700.00 feet to the point of BEGINNING (being 3.220 acres of land more or less) 

Grantor further assigns to _the Grantee and its successors and assigns, certain access rights- in the­
land owned by the United States of America undei Custody and control of the Federal Bureau· of 
Prisons, that lies along the northeasterly boundary of the Property, commonly known as 30th Street, 
between 2nd and 3rd Avenue. Said access rights are assigned subject to specific .conditions and 
restrictions set forth herein. · 

1. A perpetual and non-exclusive right of access to the eastern end of 30th Street, run~ing 
from its intersec;tion with Third .Avenue to the existing fence, approximately 61 feet, for access to 
the existing street entrance at the rear of Feder:al Building #2. All deliveries accessing the area. 
shall be subject to inspection by United States of America Federal Bureau of Prisorls 
Metropolitan Detention Center (MDC), Brooklyn staff. Access may be. temporarily suspended at 
the discretion of the Warden, MDC- Brooklyn, should it be determined by the W8.rden, MDC 
Brooklyn, that access ·would likely create disruptions to safe and orderly operation of the 
MDC. · 

2. A perpetual and non-exclusive right of access to pass and repass over and across a 
portion of 30th Street, between 2nd-and 3rd Avenues that measures 20 feet from the rea:r of 
Federal Building #2 for the following purpose: trucks and construction equipment for 
rehabilitation and repair work to Federal Building #2. Access will be in accord with and subject 
to the provisions of Paragraph 4 below. · 

3. A perpetual and non-eXclusive right of access to pass and repass over and across a 
portion of 30th Street, between 2nd and- 3rd AvenUes, that measures 30' 1" from the rear of 
Federal Building #2 for the following" purposes: Emer,f.;'\_C~~;;; . .vehicles and emergency egress from 
Federal Building #2; and, the installation, maintenance and repair· of utilities in and under 
30th Street and the transformers adjac;ent to Federal Building #2. Access will be in 
accord with and subject to the provisions of Paragraph 4 below. ·the MDC will not place 
anything in this area that will permanently encroach upon the area subject to this right of 
access, and this restriction shall be bindfng on any assigns of the MJ:?C. 
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DESCRIPTION OF THE FACILITY PERSONALTY 
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LESSEE: 

Name 

Marvin H. Schein 

Selim Rusi 

GUARANTOR: 

Name 

Marvin H. Schein 

Name 

Name 

,.,.,.•.,;•• ,,w,,-•,•, -·,_, ,..,,,, 
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EXHIBIT C 

AUTHORIZED REPRESENT ATIYE 

Title 

Manager of Managing Member 

Manager of. Managing Member 

Title 

Manager 

Title Signature 

Title Signature 

[TO BE COMPLETED BY LESSEE[ 

Exhihit C-1 
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LESSEE: 

Name 

Marvin H. Schein 

Selim Rusi 

NY:l348523.ll 

Title 

EXHIBITD-1 

PRINCIPALS 

Manager of Managing Member 

Manager of Managing Member 

.,,_:··:.·-

ExhibitD-1-1 



EXHIDITD-2 

OWNERS OF THE LESSEE 

INDIVIDUAL OWNERS 
Name % Ownership or Control ofthe Lessee 

-' 

ENTITY OWNERS 
Name % Ownership or Control of the Lessee 

. 

Schein Family Partners LLC 49.5% 
S. Susi Family LLC 49.5%. 
Salmar Realty, LLC I%, Mana_ging_Member 

-' 
. 

OWNERS OF THOSE ENTITIES THAT OWN OR CONTROL MORE THAN 10% OF THE 
LESSEE ("10% ENTITIES") 

10% Entity Individual And Entity Owners % Ownership or Control 
(Name And Actual%) 

. 

'-
S. Rusi Family LLC See attached Schedule A 

Schein Family Partners LLC See attached Schedule B 
. 

. 

. 
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r '.9J-ID.[E /1. I 

S. RUSI FAMILY LLC 27-1841877 
List of Member Percentage, I. D. Number and Address 

Member Name and Address 

Selim Rusi, Sr. 
177 Benedict Road 
Staten Island, NY 10304 

"295811.2 

%Interest EIN/SSN 

100 090-48-3048 



Ownership Analysis 

Partner 
Number 

Scholn Family Parlners LLC 

Partner Name 

I Trust U/ AR1'5TH UJW/0 Henry Scheill F!B/6 ~!arVin ~Heln · 
2 · Trust. Ul ART J RD Henry Schein FIB/0 Peter Schein . 

1113112010 
Pen:: ant 

Ownership 

1.9864%. 

1.0108% 
,. j,: T'~t,QIA~]•3.RQ)rij!if~J:11~!itl'ffi/Q.!{;'ili~fje~:eji[f;-. '5~~. J(:;.; :: \ . @~.:!9'Y<I\J 

0.1438% ~ Charles Schein 

':,:Mtq~f-~~~~~:7~. ~:.~·:-~~:~:.::.:z~T! .. ~~_:·:~:~2~~ :;. ?:. :I~}~J:-. :::1~-- I:::_:·;; ..... ;Q~-(6ij:~~a~:~ 
6 Marvin Schein 1993 Trust (Final in 1998- continued in a Grantor' 1.6433% 

:: . 'i' ·;r~VIArt:lndFfj31q Ct:\Bx@ ~~h~iill.J:JWI<i'E~I)i?;',S'i:~iiii; ,;;.;,.:..' . 6.Qi!F% ; 
8 Trust U/Art 2nd f/B/0 Michael Schein U/W/0 Esther Schein 0.0487% 

" Ownership percentages change each year due to requisite annul ty 
·li3tril:utions by the l!sto!d tl:':st• to Marvin Schein and the 
transfer by Mr. Schein af the interests so distributed into nev 
trusts for estate planning purposes. The above percentag""' 
represent the m-os-t:.·recent: .. ·--p~>~·-s_er;tages that can be! 'calculated at 
this. time. 

100.0000% 



1. 

Land and Building Acquisition 
Renovation/Building Improvements 
Equipment 
Fees/Other Soft Costs 
Total 

EXIIIBITE 

PROJECT COST BUDGET 

Mortgage Loan' 

$ - 0-
26,853,143 

4,970,000 
2,606,289 

$34,429,432 

Funds of Lessee 

$10,000,000 

$10,000,000 

Total 

$10,000,000 

$44,429,432 

~ On the Commencement Date, the Lessee, as debtor, and the Agency, as mortgager entered into a Mortgage, 
Assignment of Rents, Security Agreement and Fixture Filing (Fee and Leasehold), dated September 22, 2011, in the 
principal amount of $30,000,000. 
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EXHIBITF 

[FORM OF REQUIRED DISCLOSURE STATEMENT] 

The undersigned, an authorized representative of , a 
========--===::: organized and existing under the laws of the State of , DOES 
HEREBY CERTIFY, REPRESENT AND WARRANT to the New York City Industrial Development 
Agency (the "Agency") pursuant to [Section 8.20] [Section 8.9] of that certain Agency Lease Agreement, 
dated as of September 1, 2011, between the Agency and Salmar Properties, LLC, a limited liability 
company organized and existing under the laws of the State of New York (the "Lease Agreement") 
THAT: 

[if being delivered pursuant to 8.20 of the Lease Agreement] None of the surviving, resulting· 
or transferee Entity, any ofthe Principals of such Entity, or any Person that directly or indirectly Controls, 
is Controlled by, or is under common Control with such Entity: 

[if being delivered pursuant to 8.9 of the Lease Agreement] Neither the above-referenced 
Entity, nor any of the Principals of such Entity, nor any Person that directly or indirectly Controls, is 
Controlled by, or is under common Control with such Entity: · 

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

(2) has been convicted of a felony and/or any crime involving moral turpitude m the 
precedingten (1 0) years; 

(3) has received written notice of default in the payment to the City of any taxes, sewer rents . 
or water charges in excess of $5,000 that has not been cured or satisfied, unless such default is then being 
contested with due diligence in proceedings in a court or other appropriate forum; or 

( 4) has, at any time in the three (3) preceding years, owned any property which, while in the 
ownership of such Person, was acquired by the City by in rem tax foreclosure, other than a property in 
which the c·ity has released or is in the process of releasing its interest to such Person pursuant to the 
Administrative Code of the City. . ' 

As used herein, the following capitalized terms shall have the respective meanings set forth 
below: 

"City" shall mean The City of New York. 

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

-::.·-, .. , ... -, .. ···~.:-··:~,~·;~:···-.···· . 

· "Entity" shall mean any of a corporation, general partnership, limited liability company, limited 
liability partnership, joint stock company, trust, estate, unincorporated organization, business association, 
tribe, firm, joint venture, governmental authority or governmental instrumentality, but shall not i~clude an 
individual. 
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"Governing Body" shall mean, when used with respect to any Person, its board of directors, board 
of trustees or individual or group of individuals by, or under the authority of which, the powers of such 
Person are exercised. 

"Person" shall mean an individual or any Entity. 

"Principal(s)" shall mean, with respect to any Entity, the most senior three officers of such Entity, 
any Person with a ten percent (I 0%) or greater ownership interest in such Entity, and any Person as shall 
have the power to Control such Entity, and "principal" shall mean any of such Persons. 

IN WITNESS WHEREOF, the undersigned has hereunto set its hand this __ day of 
-~~~~20 

[NAME OF CERTIFYING ENTITY] 

By: 
Name: 
Title: 

• .• -; ,c-- .,,-,--.-.... 
,.,;-
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EXHIBITG-1 

SUBSTANTIAL COMPLETION CERTIFICATE OF LESSEE AS REQUIRED BY SECTION 
3.3(F) OF THE LEASE AGREEMENT 

The undersigned, an Authorized Representative (as defined in the Lease Agreement referred to 
below) of Salmar Properties, LLC, a limited liability company organized and existing under the laws of 
the State of New York (the "Lessee"), HEREBY CERTIFIES that this Certificate is being delivered in 
accordance with the provisions of Section 3.3(1) of that certain Agency Lease Agreement, dated as of 
September I, 20 II (the "Lease Agreement"), between the New York City Industrial Development 
Agency (the "Agency") and the Lessee, and FURTHER CERTIFIES THAT (capitalized terms used but 
not defmed herein shall have the respective meanings assigned to such terms in the Lease Agreement): 

(i) the Initial Project Work is complete; and 

(ii) the Agency has good and valid merchantable title to the Facility Personalty and has a 
good ·and valid leasehold estate in the Facility Realty, and all property constituting the Facility is subject 
to the Company Lease (other than the Facility Personalty), the Lease Agreement, subject only to 
Permitted Encumbrances; and 

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

0 certificate of occupancy, or 

0 partial temporary certificate of occupancy, or 

0 temporary certificate of occupancy, or 

0 amended certificate of occupancy, or 

0 · letter of no objection; or 

0 none of the foregoing is available. 

(iv) in accordance with all applicable laws, regulations, ordinances and guidelines, the 
portion(s) of Facility covered by the temporary certificate of occupancy, if any, are ready for occupancy, 
use and operation for its intended purpose under the Lease Agreement and such occupancy, use and 
operation has in fact commenced; and 

(v) check as applicable: 

0 all costs for Initial Project Work have been paid, or 

0 all costs for Initial Project Work have been paid except for 
; .. 

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

0 amounts the payments for which are being contested in good faith (attach itemized list 
with explanations; and 

Exhibit G-1-1 
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(vi) releases of mechanics' liens have been obtained from the general contractor and from all 
contractors and materialmen who supplied work, labor, services, machinery, equipment, materials or 
supplies in connection with the Project Work, except for releases-of-liens pertinent to (y) amounts not yet 
due and payable, or (z) any amount the payment of which is being contested in good faith; 

[ATTACH to this Certificate copies of all such re.leases of liens. J 

(vii) attached to this Certificate is evidence that all real property taxes and assessments, and 
payments in lieu of taxes, if any, due and payable under Sections 5.1 and 8.17 of the Lease Agreement in 
respect of the Facility have been paid in full; 

(viii) attached hereto is evidence that the Facility has received LEED Core & Shell Silver 
Certification; 

(ix) attached hereto is evidence of the Environmental Remediation required by Section 3.9 of 
the Lease Agreement; and 

(xi) the Initial Project Work was completed in accordance with Section 3.10 of the Lease 
Agreement and attached hereto is a certificate of the Lessee's architect certifYing that the Initial Project 
Work conforms to Standards for Preservation Guidelines for Historic Building. 

NotWithstanding anything herein or elsewhere that may be inferred to the contrary, the 
undersigned hereby understands and agrees on behalf of the Lessee as follows: (i) the Agency does not 
waive its right to require delivery of releases-of-liens in connection with the Cost of Work; and (ii) the 
Agency does not waive its right under the Lease Agreement to demand the discharge of mechanics' and 
materialmens' liens encumbering the Facility Realty, whether by bond or otherwise; and (iii) this 
Certificate shall be deemed incomplete if costs "of the Initial Project Work are due, unpaid, and not being 
contested in good faith; and (iv) this Certificate shall be deemed incomplete if, in the Agency's sole 
discretion, the Lessee is not contesting in good faith the payment of the Cost of Work when such payment 
is otherwise due; and (v) the Certificate shall be deemed incomplete if, in the Agency's sole discretion, 
the Lessee has unreasonably failed to bond or otherwise discharge the Cost of Work when payment for 
same is due. · 

This Certificate is given without prejudice to any rights of the Lessee against third parties existing 
on the date hereof or which may subsequently come into being and no Person other than the Agency may 
benefit from this Certificate. 

IN WI1NESS WHEREOF, the undersigned has hereunto set its hand this __ day of 

.... ;,:,..,: 

NY:I348523.11 

SALMAR PROPERTIES, LLC 

By: 
--~N~am-e-,------------

Title: 
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EXHID.ITG-2 

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

The undersigned, an Authorized Representative (as defined in the Lease Agreement referred to 
below) of Salmar Properties, LLC, a limited liability company organized and existing under the laws of 
the State of New York (the "Lessee"); HEREBY CERTIFIES that this Certificate is being delivered in 
accordance with the provisions of Section 3 .3(g) and 8.14(g) of that certain Agency Lease Agreement, 
dated as of September I, 2011 (the "Lease Agreement"), between the New York City Industrial 
Development Agency (the "Agency") and the Lessee, and FURTHER CERTIFIES THAT (capitalized 

. terms used but not defined herein shall have the respective meanings assigned to such terms in the Lease 
Agreement): 

(i) the Project Work is finished and the Project Improvements have been completed 
substantially in accordance with the plans and specifications therefor and the date of completion of the 
Project Improvements was · ; and 

(ii) the Agency has good and valid merchantable title to the Facility Personalty and has a 
good and valid leasehold estate in the Facility Realty, and all property constituting the Facility is subject 
to the Company Lease (other than the Facility Personalty), the Lease Agreement, subject only to 
Permitted Encumbrances; and 

. (iii) 
document): 

0 

0 

attached hereto is one of the following (check only one and attach the indicated 

certificate of occupancy, or 

temporary certificate of occupancy. 

(iv) other.than as provided pursuant to "iii" preceding, there is no certificate, license, permit, 
written approval or consent, or other documerit required to permit the occupancy, operation and use of the 
Facility as contemplated under the Lease Agreement;· and 

(v) in accordance with all applicable laws, regulations, ordinances and guidelines, the 
Facility is ready for occupancy, use and operation for its intended purpose under the Lease Agreement 
and such occupancy, use and operation has in fact commenced; and 

(vi) check as applicable: 

0 all costs for Project Work have been paid, or 

0 all costs for Project Work have been paid except for 

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

0 amounts the payments for which are being contested in good faith (attach itemized list 
with explanations; and 

(vii) releases of mechanics' liens have been obtained from the general contractor and from all 
contractors and materialmen who supplied work, labor, services, machinery, equipment, materials or 

G-2-1 
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supplies in connection with the Project Work, except for releases-of-liens pertinent to (y) amounts not yet 
due and payable, or (z) any amount the payment of which is being contested in good faith; 

[ATTACH to this Certificate are copies of all such releases of liens.] 

(viii) attached to this Certificate is evidence that all real property taxes and assessments, and 
payments in lieu of taxes, if any, due and payable under Sections 5.1 and 8.17 of the Lease Agreement in 
respect of the Facility have been paid in full; 

(ix) the NYCDOT Requirements have been completed in accordancewith Section 3.11 of the 
Lease Agreement; 

Notwithstanding anything herein or elsewhere that may be inferred to . the contrary, the 
undersigned hereby understands and agrees on behalf of the Lessee as follows: (i) the Agency does not 
waive its right to require delivery of releases-of-liens in connection with the Cost of Work; and (ii) the 
Agency does not waive its right .under the Lease Agreement to demand the discharge of mechanics' and 
materialmens' liens encumbering the Facility Realty, whether by bond or otherwise; and (iii) this 
Certificate shall be deemed incomplete if costs of the Project Work are due, unpaid, and not being 
contested in good faith; and (iv) this Certificate shall be deemed incomplete if, in the Agency's sole 
discretion, the Lessee is not contesting in good faith the payment of the Cost of Work when such payment 
is otherwise due; and (v) the Certificate shall be deemed incomplete if, in the Agency's sole discretion, 
the Lessee has unreasonably failed to bond or otherwise discharge the Cost of Work when payment for 
same is due. 

This Certificate is given without prejudice to any rights of the Lessee against third parties existing 
on the date hereof or which may subsequently come into being and no Person other than the Agency may 
benefit from this Certificate. . · 

IN WITNESS WHEREOF, the undersigned has hereunto set its hand this __ day of 

SALMAR PROPERTIES, LLC 

By:_...,.,. _______ _ 
Name: 
Title: 

G-2·2 
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EXHffiiTH 

[FORM OF SALES TAX LETTER] 

LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION 
EXPIRATION I) ATE: [SEPTEMBER I, 2014] 

ELIGIBLE LOCATION FOR CAPITAL IMPROVEMENTS 
AND FACILITY PERSONALTY: 

850 Third Avenue, Brooklyn, New York 11232 

September_, 2011 

TO WHOM IT MAY CONCERN 

Re: New York City Industrial Development Agency 
· (2011 Salmar Properties, LLC Project) 

Ladies and Gentlemen: 

The New York City Industrial Development Agency (the "Agency"), by this notice, hereby 
advises you as follows: 

I. The Agency constitutes a corporate governmental agency arid a public benefit 
corporation under the laws of the State of New York, and therefore, in the exercise of its governmental 
functions, is exempt from the imposition of any New York State or New York City sales and use tax. As 
an exempt governmental entity, no exempt organization identification number has been issued to the 
Agency nor· is one required. 

2. Pursuant to a resolution adopted by the Agency on June 14, 2011, and a certain Agency 
Lease Agreement, dated as of September I, 2011 (the "Lease Agreement"), between the Agency and 
Salmar Properties, LLC, a limited liability company organized and existing under the laws of the State of 
New York (the "Company"), the Agency has authorized the Company to act as its agent in connection 
with the acquisition, construction, re-construction, renovation and furnishing of an approximately 
1)00,000 square foot building on an approximately 140,000 square foot parcel of land located at 850 
Third Avenue, Brooklyn, New York 11232 (the "Facility"), to be leased.by the Company to various 
industrial, manufacturing and commercial tenants, Capitalized words and terms used herein, imd not 
defined herein, shall have the meanings ascribed to them in the Lease Agreement. 

3. In connection with such resolution, the Lease Agreement and this Letter of Authorization 
for Sales Tax Exemption and pursuant to the authority therein and herein granted, the Agency authorizes 
the Company to act as its agent in connection with the acquisition, construction, re-construction, 
renovation and furnishing of the Facility and authorizes the Company to use this Letter of Authorization 
for Sales Tax Exemption as its agent only for purpose of (a) purchasing or leasing materials, equipment, 
machinery,· goods ~d supplies and (b) purchasing certain services, solely in connection with the Project, 
and subject to the scope and limitations described in Annex A attached hereto. Subject to the provisions 
of this letter, this ag-cwc-y ~ppuintrnent includes the power of the Company to delegate· fronr•ti1iitr"tu·tiiil<::~: ,~.··- ·--··· - .. ., 
such agency appointment, directly or indirectly, in whole or in part, to agents, subagents, contractors, 
subcontractors, materialmen, suppliers and vendors of the Company and for such parties in turn to 
delegate, in whole or in part and from time to time, to such other parties as the Company chooses 
provided that any such delegation is limited to the acquisition, construction, re-construction, renovation 

H-1 
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and furnishing of the Facility and any such activities are effected in compliance with the Letter of 
Authorization for Sales Tax Exemption (each party so designated, hereinafter an "Agent"). 

4. If the Company, or an Agent appointed directly or indirectly by the Company, intends to 
appoint an Agent to act as the Agency's agent for the purpose of effecting purchases exempt from sales or 
use tax pursuant to authority of this Letter of Authorization for Sales Tax Exemption, the Company shall, 
and shall require and cause each such Agent, to comply with the required procedures set forth on Annex 
B hereto with respect to the filing by the Agency of New York State Department of Taxation and Finance 
Form ST-60 "IDA Appointment of Project or Agent" (''Form ST-60"), a form of which is attached as 
Addendum A to Annex B. 

5. As agent for the Agency, the Company agrees that each contract, agreement, invoice, bill 
or purchase order entered into by the Company or by an Agent, as agent for the Agency for the 
acquisition, construction, re-construction, renovation and furnishing of the Facility, shall include language 
in substantially the following form: 

NY:l348523.11 

"This [contract, agreement, invoice, bill or purchase order] is being 
entered into by --;-~:------::----:-~ a organized and 
existing under the laws of the State of [or 
::-:--=-:--c::::-----.;---:-' (the "Agent"), as agent for and on behalf of the 
New York City Industrial Development Agency (the "Agency") in 
connection with a certain.project of the Agency for the Agent and for 
Salmar Properties, LLC, a limited liability company organized and 
existing under the laws of the State of New York (the "Company") being 
the acquisition, construction, renovation and equipping of a commercial 
facilily (the "Facility"), consisting .ofthe acquisition, construction, re­
construction, renovation and furnishing of an approximately 1,100,000 
square· foot building on an approximately 140,000 square foot parcel of 
land located at 850 Third Avenue, Brooklyn, New York 11232 (the 
"Project"). The [purchase, lease, rental, use J of the' [ ma(erials, 
machinery, equipment, goods, services and supplies] which are the 
subject of this [contract, agreement, invoice, bill or purchase order], 
which has been entered into with or presented to [insert name and 
address of vendor (the "Vendor")] shall be exempt from the sales and use· 
tax levied by the State of New York and The City of New York subject 
to and in accordance with the terms and conditions set forth in the 
attached Letter of Authorization for Sales Tax Exemption of the Agency, 
and the Agent hereby represents that this [contract, agreement, invoice, 
bill or purchase order] is in compliance with the terms of the Letter of 
Authorization for Sales Tax Exemption. 

The [Company or Agent] has provided the Vendor with a copy of an 
executed New York State Department of Finance Form ST-60 "IDA 
Appointment of Project or Agent" to evidence that the Agency has 
appointed the Agentas its agent. The VendvC.-!ll,'.J.St. £et!li'l;.>1'l its.r~o.ords a 
copy of the Letter of Authorization for Sales Tax Exemption, the 
completed Form ST-60 and the [contract, agreement, invoice, bill or 
purchase order] as evidence that the Vendor is not required to collect 
sales or use tax in connection with this [contract, agreement, invoice, bill 
or purchase order]. 

H-2 
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This (contract, agreement, invoice, bill or purchase order] is nonrecourse 
to the Agency, and the Agency shall not be directly or indirectly Or 
contingently liable or obligated hereunder in any manner or to any extent 
whatsoever, and the Agent shall be the sole party liable hereunder. By 
execution or acceptance of this [contract, agreement, invoice, bill or 
purchase order], the Vendor hereby acknowledges and agrees to the 
terms and conditions set forth in this paragraph." 

6. The Agency shall have no liability or performance obligations under any contract, 
agreement, invoice, bill or purchase order entered into by the Company or any Agent as agent for the 
Agency hereunder. The Agency shall.not be liable, either directly or indirectly or contingently, upon any 
such contract, agreement; invoice, bill or _purchase order in any manner and to any extent whatsoever, and 
the Company or, as applicable, any Agent, shall be the sole party liable thereunder. 

7. By execution by the Company of its acceptance of the terms of this Letter of 
Authorization for Sales Tax Exemption, the Company agrees to accept the terms hereof and represents 
and warrants to the Agency that the use of this Letter of Authorization for Sales Tax Exemption by the 
Company or by any Agent is strictly for the purroses above stated. 

8. Accordingly, until the earlier of (i) the Expiration Date referred to above, (ii) the 
termination of the Lease Agreement, or (iii) the receipt by the Company of notice from the Agency of the 
termination of this Letter of Authorization for Sales Tax Exemption (in each case as so terminated, the 
"Termination Date"), all Vendors are hereby authorized to rely on this Letter of Authorization for Sales 
Tax Exemption (or on a photocopy or fax of this Letter of Authorization for Sales Tax Exemption) as 
evidence that purchases of the Project property, to the extent effected by the Company or by an Agent as 
agent for. the Ageney, are exempt from _all New.Y.ork State and· New York City sales and use taxes. JJpon. 
the Termination Date, the agency appointed by the Agency of the Company and each Agent shall 
terminate, and .(i) the Company shall- immediately notifY each Agent in writing of such termination; (ii) 
the Company shall surrender, and cause each Agent to surrender, this Letter of Authorization for Sales 
Tax Exemption (including any copy or facsimile hereof) to the Agency for cancellation; and (iii) the 
Company shall cause each Agent to perform all of its obligations as set forth in Annex B and in the 
Agency Agreement referred to therein. 

9. Notwithstanding any· contrary provisions in the Lease Agreement, ten (I 0) days prior to 
the Expiration Date of this Letter of Authorization for Sales Tax Exemption, the Company shall 
surrender, and cause each Agent to surrender, this letter to the Agency for renewal. The Company and 
any Agent may continue to use a facsimile copy of this Letter of Authorization for Sales Tax Exemption 
until its stated Expiration Date. Within ten (I 0) days of receipt of this Letter of Authorization for Sales 
Tax Exemption, the Agency shall provide such annual renewal of the letter to the Company if and to the 
extent required under the Lease Agreement. 
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The signature of a representative of the Company where indicated below will indicate that the 
Company has accepted the terms hereof. 

ACCEPTED AND AGREED TO BY: 

SALMAR PROPERTIES, LLC 
By: Sa!mar Realty, LLC, its 

Managing Member 

By: ~~~~~~~~-------­
Marviri H. Schein, Member 

• -''-··~~··::•<•,.;-.c, -""'"••-""_~.;:,,<""'•'":_•.;.; , ___ . -c.·_-

NY:I348523.11 
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NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
·~N~am--e-,-------------------

Title: 
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ANNEXA 

The Company and each Agent appointed directly or indirectly by the Agency in connection with 
the Project shall be entitled to claim an exemption from sales or use tax levied by the State of New York 
and The City of New York in connection with the following transactions: 

(i) Capital Improvements. With respect to capital improvements to the Facility Realty (as 
defined in the Lease Agreement): 

(a) purchases of materials, goods, machinery, equipment and supplies that are 
incorporated into and made an integral component part of the Facility Realty; 

(b) purchases of materials, goods, machinery, equipment and supplies that are to be 
used and substantiallyconsumed in the course of construction or renovation of the Facility Realty 
(but excluding fuel, materials or substances that are consumed in the course of operating 
machinery and equipment or parts containing fuel, materials or substances where such parts must 
be replaced whenever the substance is consumed); and 

(c) leases of machinery and equipment solely for temporary use in connection with 
the construction or renovation of the Facility Realty. 

(ii) PersonaiProperty. 

[List the Personal Property: TO BE PROVIDED BY THE LESSEE/ 

[.if including personal property, state the following: Purchases or leases of any item of materials, 
goods, machinery, equipment, furniture, furnishings, trade fixtures and other tangible personal property 
must have a useful life of one year of more, may include mainframe computers (and peripherals), personal 
computers, telecommunications equipment, business machines and software, but shall exclude vehicles of 
any sort (including watercraft and rolling stock), fine art, plants (whether potted or landscaped), objects 

. d'art and other similar decorative items, ordinary office supplies such as pencils, paper clips and paper, 
and any cost of utilities, cleaning service or supplies or other costs of operation]. 

(iii) Services. With respect to the eligible items identified in (i)(a) above: purchases of 
freight, installation, maintenance and repair servicesrequired in connection with the shipping, installation, 
use, maintenance or repair of such items; provided that maintenance shall mean, with respect to any of the 
above categories of property having a useful life of one year or more, the replacement of parts (but 
excluding materials or substances that are consumed in the operation of machinery and equipment or parts 
containing materials or substances where such parts must be replaced whenever the substance is 
consumed) or the making of repairs, ·but shall not include maintenance of the type as shall constitute 
janitorial services. 

AnnexA-! 
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ANNEXB 

FORM ST-60--REQUIRED PROCEDURES 

Introduction. Section 874(9) of Article 18-A of the General Municipal Law and New York State 
Department of Taxation and Finance Fonn ST-60 "IDA Appointment of Project or Agent" ("Form ST-
60") require that within thirtY (30) days of the date that the Agency or its agent directly or indirectly 
appoint a project operator or other person or entity to act as agent of the Agency for purposes of 
extending a sales or use tax exemption to such person or entity, the Agency must file a completed Fonn 
ST-60 with respect to such person or entity. Certain capitalized tenns used in this exhibit shall have the 
meanings ascribed thereto in the Letter of Authorization for Sales Tax Exemption. 

Required Procedures. In order to comply with. the foregoing law and other Agency 
requirements, the Company must, and must ensure that its Agents, comply with the following procedures. 
Failure to follow such procedures may result in the loss of sales and use tax exemptions derived from the 
use of the Letter of Authorization for Sales Tax Exemption in connection with the Project. 

I. Agency Agreement. Prior to submitting to the Agency a completed Fonn ST-60 with 
respect to a proposed Agent, the Company, or its Agents, as applicable, musi enter into an Agency 
Agreement with such Agent that describes the work to be performed and/or the materials to be provided 
by such Agent pursuant to a contract (the "Agent's Contract") entered into in connection with the Project. 
The Agency Agreement (which may be incorporated in the Agent's Contract) shall include the following 
provisions substantially in the fonn below (instructions are in italics): 

"a) The Agent is hereby appointed as an agent of the Agency in connection with the 
··materials to -be provided- by--such Agent-rursuant to. a contract between AgenL.,and 

[identify Company or Company Agent) dated , 200 _(the "Agent's 
Contract") for the purposes described in, and subject to the conditions and limitations set 
forth in, the Letter of Authorization for Sales Tax Exemption attached as Exhibit A 
[attach Letter of Authorization for Sales Tax Exemption from the Agency to the 
Company). 

b) Pursuant to the exemptions from sales and use taxes available to the Agent under the 
Letter of Authorization for Sales Tax Exemption, the Agent shall avail itself, on behalf of 
the Company, of such exemptions when purchasing eligible materials in connection with 
the Contract and shall not include such taxes in its Contract price, bid or reimbursable 
costs, as the case may be. 

c) The effectiveness of the appointment of the Agent as an agent of the Agency is expressly 
conditioned upon the execution by the Agency of New York State Department ·of 
Taxation and Finance Fonn ST-60 "IDA Appointment of Project or Agent" ("Fonn ST-
60") to evidence that the Agency has appointed the Agent as its agent (the fonn of which 
to be completed by Agent and the Company and is attached to the Letter of Authorization 
for Sales Tax Exemption as Addendum A to Annex B). 

d) Agent shall provide a copy of the executed Fonn ST-60 to each vendor to whom. it 
presents the Letter of Authorization for Sales Tax Exemption in order to effect a sales tax 
exempt purchase. All such purchases shall be made in compliance with the terms, 
provisions and conditions of the Letter of Authorization for Sales Tax Exemption. 

Addendum B-1 
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e) The Agent must retain for at. least six ( 6) years from the date of expiration of its Contract 
copies of (a) the Agency Agreement, (b) all contracts, agreements, invoices, bills or 
purchases entered into or made by such Agent using the Letter of Authorization for Sales 
Tax Exemption, and (c) the executed Form ST-60 appointing the Agent as an agent of the 
Agency and to make such records available to the Agency upon reasonable notice. This 
provision shall survive the expiration or termination of the Agency Agreement. 

f) In order to assist the Company in complying with its obligation to file New York State 
Department of Taxation and Finance Form ST-340 "Annual Report of Sales and Use Tax 
Exemptions Claimed by Project Operator of Industrial Development Agency/Authority" 
("Form ST-340"), the Agent covenants and agrees that it shall file annually with the 
Company (no later than January 15th following each calendar year in which it has 
claimed sales and use tax exemptions in connection with the Project) a written statement 
of all sales and use tax exemptions claimed by such Agent for the preceding calendar 
year in connection with the Project and the Facility. If the Agent fails to comply with. the 
foregoing requirement, the Agent shall immediately cease to be the agent for the Agency 
in connection with the Project (such agency relationship being deemed to be immediately 
revoked) without any further action of the parties, the Agent shall be deemed to have 
automatically lost its authority to make purchases as agent for the Agency, and shall 
desist immediately from all such activity, and shall immediately and without demand 
return to the Company or the Agency its copy ofthe Letter of Authorization for Sales Tax 
Exemption issued to the Company by the Agency that is in the Agent's possession or in 
the possession of any agent of such Agent. . 

g) The Agent agrees that if it fails to comply with the requirements for sales and use tax 
exemptions, as described in the Letter of Authorization for Sales Tax Exempt.ion, it shall 

··· "pay anyand all applicable New'Y otk State sales 'arid use taxes,' ariif no portion thereof· 
shall be charged or billed to the Agency or to the Company directly or indirectly, the 
intent of the Agency Agreement being that neither the Agency nor the Company shall be 
liable for any of the sales or use taxes described above. This provision .shall surVive the 
expiration or termination of the Agency Agreement. 

h) The Agent represents and warrants that, except as otherwise disclosed to the Agency, 
none of the Agent, the Principals of the Agent, or any Person that directly or indirectly 
Controls, is Controlled by, or is under common Control with the Agent: 

· NY: 1348523.ll 

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

n. has been convicted of a felony and/or any crime involving moral turpitude in the 

Ill. 

preceding ten (1 0) years; · 

has received written notice of default in the payment to the City of any taxes, 
sewer rents or water charges in excess uf $5~000 th~tt L.~s-·ltot been_ cureG or 
satisfied, unless such default is then being contested with due diligence in 
proceedings in a court or other appropriate forum; or 

IV. has, at any time in the three (3) preceding years, owned any property which, 
while in the ownership of such Person, was acquired by the City by in rem tax 
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foreclosure, other than a property in which the City has released or is in the 
process of releasing its interest to such Person pursuant to the Administrative 
Code of the City. 

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

"Entity" shall mean any of a corporation, general partnership, limited liability company, limited 
liability partnership, joint stock company, trust, estate, unincorporated organization, business association, 
tribe, firm, joint venture, governmental authority or governmental instrumentality, but shall not include an 
individual. 

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

"Person" shall mean an individual or any Entity. 

i) The appointment of the Agent as ·agent of the Agency shall expire at the ·earlier of (i) the 
expiration of. the Agent's Contract, or (ii) the Expiration Date of the Letter of 
Authorization for Sales Tax Exemption, unless renewed; provided, however, that the 
expiration or termination of the Company's status as agent of the Agency shall result in 
the immediate termination oftheAgent's status as an agent of the Agency. 

j) The Agency shall be a third party beneficiary of the Agency Agreement" 

2. Complete and Submit Form ST-60 to the Agency. Following the execution and delivery 
of an Agency Agreement, the Company must submit to the Agency a Form ST-60 completed with the 
information required in each of the shaded areas shown on the example form attached hereto as 
Addendum A. 

The Agency requires the Company to submit Form ST-60 electronically. Please download Form 
ST-60 via the internet by typing www.tax.state.ny.us/pdf/2002/filiin/stJst60 702 fill in.pdf into the 
address bar of your internet browser and saving the "fill-in" PDF of the form (using adobe acrobat). The 
downloaded form may then be completed electronically, saved and transmitted to the Agency. · 

Upon completion of the form· by the Agent, the Company must submit the form to the Agency by 
emailing it to Compliance@nycedc.com. 

The appointment of such Agent as an agent for the Agency shall be effective upon execution of 
the· completed Form ST-60 by the Agency. The Agency will insert the date on which the Agent is 
appointed on the date when the Form. ST-60 is executed by the Agency. The determination whether or not 
to approve the appointment of anAg«~tl?Yo~l'.e.S!'tiq~ th!'J:ormST-60 shall be made by the Agency, in its 
sole discretion. lf executed, a completed copy"6h"oini ST-60 shall be sent to the Company within five 
(5) business days following such execution. The Company shall provide a copy of such executed Form 
ST-60 to the Agent within five (5) business days after receipt thereof by the Company. 

Addendum B-3 
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ADDENDUM A 

FORMST-60 
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EXHIBIT I 

PROJECT FINANCE PLAN 

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

(i) a Joan in the principal amount of $ to be made by 
-,-------=--(the "First Mortgagee") to the Lessee (the "First Mortgage Loan") on the 
Commencement Date, and to be evidenced by a certain mortgage note (as the same may be 
amended or supplemented, the "First Mortgage Note") dated the Commencement Date and in the 
principal amount of the First Mortgage Loan, and to be secured by a first mortgage on the Facility. 
Realty pursuant to a certain mortgage and security agreement dated the Commencement Date (as. 
the same may be amended or supplemented, the "First Mortgage") from the Lessee and the 
Agency to the First Mortgagee; 

(ii) a Joan in the principal amount of $ to be made by 
--,-----,----- (the "Second Mortgagee") to the Lessee (the "Second Mortgage Loan") 
on a date subsequent to the Commencement Date, and to be evidenced by a certain mortgage note 
(as the same may be amended or supplemented, the "Second Mortgage Note") and in the 
principal amount of the Second Mortgage Loan, and to be secured by a second mmigage on the 
Facility Realty pursuant to a certain mortgage and security agreement to be granted after the 
Commencement Date (as the same may be amended or supplemented, the "Second Mortgage") 
from the Lessee and the Agency to the Second Mortgagee; 

(iii) a bridge Joan in the principal amount of$ to be made by 
the First Mortgagee to the Lessee (the "Bridge Mortgage Loan") on the Commencement Date in 
anticipation of and to be paid from the future Second Mortgage Loan, and to be evidenced by a 
certain mortgage note (as the same may be amended or supplemented, the "Bridge Mortgage 
Note") dated the Commencement Date and in the principal amount of the Bridge Mortgage Loan, 
and to ,be secured by a second mortgage on the Facility Realty pursuant to a certain mortgage and 
security agreement dated the Commencement Date (as the same may be amended or 
supplemented, the "Bridge Mortgage") from the Lessee and the Agency to the First Mortgagee; 

(iv) other loans not constituting Mortgage Loans m the amount of 
$ _______ from _______ ; and 

(v) equity from the Lessee in the amount of$ ________ _ 

Exhibit l-1 
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Deed 

NYCEDC to Salmar Properties, LLC 

Brooklyn, Block 671, Lot 1 

(Parcel A) 

Closed: 8/15/2011 



PARCEL A DEED 

TillS INDENTURE, dated as of Aw..sr 1~ , 2011, between NEW YORK CITY 

ECONOMIC DEVELOPMENT CORPORATION ("Grantor"), a local development corporation 

incorporated under Secti_on 1411 of the New York State Not-for-Profit Corporation Law,. having 

an office at 110 William Street, New York, New York 10038, and SALMAR PROPERTIES, 

LLC (''Grantee"), a New York State limited liability company, baving an office at 120 

Broadway, New York, New York 10271. 

WITNESSETH 

WHEREAS, the Property (hereinafter defined) is the same Property as was conveyed on 

~s:r 1'\ '3p!1 by the United States of Americ~ acting by and through its General Services 
' 

Administration ("GSA"), hereafter called the "Government," to Grantor (the "GSA Deed") and 

intended to be recOrded prior hereto; and 

WHEREAS, the Property will be developed in accordance with this deed primarily for 

light indu,s:trial uses, which sh~, at a minimum, include (i} with respect to Federal Building #2: 

complete roof re.placement or restoration and fa~ade restoration; utilities, mechanical and life 

safety systems distributed throughout the entire building; and at least one bank of elevators 

installed and operational throughout the building ("Federal Building Minimum Build''), and 

(ii) with respect to the adjacent paTcel (the "Adjacent Parcel") being conveyed simultaneously 

. herewith by Grantor to Grantee's affiliate for the Project (Block 675, Lot 10 on the Tax Map of 

Brooklyn (the "City Tax Map'')), the development requirements set forth in the.deed (''Parcel B 

De:ed~') for such_conyeyance,{the "Parcel B ~imum Build" and collectively,wit.h the.Federal. 

Building Minimum Build, the ''Minnnuln Build''), the Adjruoent Parcel and the Property being 

herein referred to as the "Project." 

NOW, THEREFORE, Grantor, in consideration of the sum ofNJNE MILLION ONE 

HLNDRED TWENTY-SEVEN THOUSAND TWO HLNDRED AND 001100 DOLLARS 

($9,127,200.00), paid by Grantee, and other valuable consideration, does hereby grant and release 

unto Gr~tee, its successors and assigns forever, all those certain plots, pieces or parcels of land, 

designated Block 671, Lot I on the City Tax Map with the approximately 1.1 million square foot, 

eight story induStrial builcfu:lg and improvementS thereon referred to herein as "Federal Building 

#2", being fully described on Exhibit A attached hereto and made a part hereoffor all purposes, 

with all improvements thereon (the ''Property"). 

SAID Property being also generally kuowu as 850 Third A venue. 

TO HAVE AND TO HOLD said Property herein gi"aQted unto Grantee, the 

successors and assigns ofGrant~e forever. 

(A) Grantee, on bebalf of itself, iis successors Wld assigns, covenants, within six (6) 

months from the date hereof, subject" tO UnaVoidciL:~.; Ddays (aS hereinafter defined), to 

comblence construction with respect to the Federal Building ~inimum Build and thereafter to 

diligently and continuously -prosecute such construction to completion within two (2) years from 

the date hereof subject to Unavoidable Delays. For purposes of this deed, <<tJnavoi¢lable Delay', 

shall mean any cause beyond the reaSonable control and without the fault or negligence of 
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Grantee, inClu<li.J?.g but riot limited to: orders of<l!IY court of competent jurisdiction, industry-wide 

labor disputes including strikes iind slow downs, acts of God, enemy action, terr<?rist activity, . 

civil commotio.n. inability to obtain materials as a resUlt of a natiqnal.disaster and fire or other 

casualty, inability to obtain governmental permits. provided Grantee complied with its 

requirements and standard time:frame for processing applies, but not including Grantee's 

financial condition or inabilitY to obtain fmancing, provided Grantee shall have notified Grantor 

no later than thirty (30) days after the occurrence of such event. In no event shall Unavoidable 

Delays together aggregate more than twenty-four (24) months. 

(B) If Grantee transfers a leasehold interest in all or any part of the Property to New 

York City Indusirial Development Agency ("IDA"') and IDA leases back the Property or part 

thereof to Grantee, all in connection with obtaining financial aSsistance, then, Grantee, on behalf 

of itself and Grantee's successors, covenants that, so long as it or its successor leaSes back the 

Property or part thereof from IDA or a successor agency, (x) Grantee or Grantee's successor will 

be bound by and will complete the Minimnm Build required by Paragraph (A) above as if 

Grantee or Grantee's successor had never conveyed a leasehold interest in the Property to IDA 

and (y) IDA is not responsible for any obligation on the part ofGrroitee_hereunder including the 

··provisions of Paragraph G hereunder. Grantor will not require that IDA or a successor agency (i) 

do such Minimum Build "or (Li) comply with any obligations hereunder or (iii) h8.ve recOurse 

against IDA or a successor age:ncy in connec~on therewith. 

(C) Grantee, on behalf of itself, its succe!;sors and ~signs, covenants that under no 

circ11Ii1stances shall the Property or any portion thereof be used (i) for any adult establishment, as 

·defined in Secti0til2.:1 0 of the ZO.iri.iig·ResOfUtiOil -or (l..i)"exci"usiveiy for anY passive warehou,;,e 

and/or storage businesses. 

(D). Grantee, on behalf of i~elf, its successors and assii;ns. further covenants that, -for a 

period of thirty (30) years from the date of completion of the Federal Building Minimum Build, 

the Property shall be occupied and used only by industrial businesses for their business 

operations, including ancillary a~sttative and storag~ use incidental to such industrial 

businesses and up to 15% of rentable floor area of the improvements of the Project may be used 

for retail uses currently allowed under the M3-I zoning regulations for the Property existing at 

the time hereOf, and for no other purposes, except with the prior written approval of Grantor (the 

"Permitted tJses"). This restriction and covenant shall run with the land. Notwithstanding 

anything to the contrary con reined herein but subject however to the provisions of Paragraph B 

above, if, at any time prior to the end of such thirty (30) year period but not before t:Iie later of 

four (4) years~ the date hereof or two (2) years after the entire building is available and 

usable for leasing, Grantee is unable f:o reritthe Property for Permitted Uses_, despite having used 

commercially reasonable efforts to do so, such that the Property, over a period of not less than 

:o~;··(i). Y~:i~ro~;~~ re~n~e sufficient ~ enable Grantee tO pay all expenses of operating the -

Property, including interest and principal on indebtedoess with an Institutional Lender of up to 

the <'initial development cost" as defined below, Gnmtee may request Grantor's consentto an 

expansion of the Permitte~ Uses under this Paragraph D to include any use permitted under the 
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M3-l zoning regUia-qons· for the Property at the time hereof ("Additional Uses"). In coimection 

with any such request, Grantee shall provide Grantor with written documentation _signed by 

Grante~'s chief executive officer reasonablY detailing (i) .the commercially reasonable efforts 

taken to lease or cause to be occupied the available rentable space, (ii) market information that 

supports the _view that leasing vvill sigp.ificantly increase the amount of leased ~r ocCupied 

rentable space within the PropertY, and (Iii) rental income derived from rental of the· Property, 

including rental income at a market rental rate for space occupied by Grantee-affiliated entities, 

an~ expenses of operating the Property. The rental income and expenses information must be 

certified by Grantee's Chief Financial officer and supported by Grantee's fmancial statements 

and/or tax returns. Gran~ shall respond to all reasonable requests of Grantor to enable .Grantor 

to evalua~e Grantee's request Provided Grantee's. request for Grantor's consent meets the 

requirements set forth herein, Grantor will in ·good faith: reasonably consider and respond to such 

request; however, Grantor's consent to expand the Permitted Uses to include Additional Uses 

shall be at Grantor's sole discretion. For purposes hereo~ the "initial development cost" shall 

only include the Cost of purchasing the Property plus the cost actually spent on the initial 

renovation and leasing of the entire Property, including any carrying costs. For purposes of this 

Paragraph D, buildin~ operating expenses, other than mortgage interest and amortization, shall be 

consistent with that .incWTed by a third-party owner/manager for a similar property. For purposes 

of clarity, Additional Uses shall not include any use permitted as a result of a change in zo~g 

regulations applicable .to the Property or a variance resulting, in either caSe. from.an·application 

~e~~<?~ ~ade _d~ectly or i?directly by_ Grantee, and Grap.tee ~er .~9Y~~ th~t jt sha]J.not 

· directly or indirectly make or cause to be made such application. :In addition to the foregoing, 

any request for Grantor's consent to an expansion of Permitted Uses to uses not permitted Ul_lder 

· 1\13-1 zoning regulations fo{the PrOperty on the date hereof ~hall be exercisable by Grantor at its. 

_sole and absolute discretion, and Grantee further covenants that it shall not directly or indirectly 

make or cause to be made. such application. The above restrictions in this Paragraph D 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 Propert}r or a permanent 

"iak:~out" loan with regard to such construction financing. 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 of America or any state 

thereof~ an investment bank or its affiliate, a religious, or educational institution, a federal, state 

or municipal employee's welfare, benefit, pension· a~ retirement fund, any governmental agency 

or entity insureCl by a governmental agericy, or any coinbinat.'Oti -o~the p~-;.;~dillg; prOvided, that 

each of the above entities shall qualifY as an Institutional Lender only if it shall (a) be subject to 

the jurisdiction of the courts .of the State of New York in any actions. pertaining to or arising in 

connection with the Contract, and (b) have net assets of hot less than $500,000,000, or such 

lower amounts as are deemed.acceptahle in Grantor's sole discretion. 
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(E) Grante_e, o~ behalf p_f itself, -its su~es~o:~·~d as~igns, coven~ts that, for a period 

of ten (I 0) years from the date hereof, it shall not convey the Property (or any improvements 

thereon) or anY interest in either, except (i) a coriveyance of a leasehold interest in the Property to 

IDA in connection with financial-assistance pn;>vided by IDA to Grantee in connection with 

Grantee's purchase of the Property and/or construction required hereby to be constructed on the 

Property, which is deemed a "Permitted Transfee' (as hereinafter defined), {ii) or 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 ap. 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 pe~anent "tak.e~out" loan with regard 

to such construction fi.p.ancing, nor to any sale or other transfer subsequent to such a foreclosure 

sale or transfer in lieu of foreclosure. 

(F) In addition to the foregoing, until the later of (x) completion of the Minimum 

Build for the Project, and (y) the fifth (5'") anniversary of completion of the Federal Building 

Minimum Build, Grantor's prior written approval at its sole discretion shall be required for (i) 

any sale, transfer or assignment of member~hip interests Of Grantee, (ii) any issuance of any 

additional membership interest in Grantee, and (iii) any change in the interest of any member of 

Grnntee in Grantee. Notwithstrulding the foregoing, if the actions set forth in clauses (i), (ii) and 

(iii) above, effect a transfer to existing beneficial owners of such inter,ests, or to members of their 

respective families or to trusts for the benefit of any such persons, the same shall not require 

Gr~tor•s prior approval providfxi that sefuo. Rusi or Marvin S~hein retain control or continue to 

be responsible for the day to day management and operations of Grantee (hereinafter referred to 

as "Permitted Transfers"). With respect to any tninsfer which requires Grantor's approval, 

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 Grnntor, shall be 

in writing and given.by mailing the same by certified or registered mail addressed as follOws, or 

to such"other address as either party designates to the other in writing in the manner set fo~ 

below: 

If to Grantor: 
New York City Economic Development Corporation 
110 William Street 
New York, New York !0038 
Attn: General Counsel 

With a copy to: · 

New York City Economic Development Corporation 
110 William Street. 
New York, New York I 0038 
Attn: Executive Vice President for Development 
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If to Grantee: 

Salmar Properties, LLC 
.c/o Platinum Maintenance Corp. 
120 Broadway, 36~ Floor 
New Yori(, New York 10271 
Attn: Selim Rusi and Marvin Schein 

With copies to: 

·Ackerman, Levine, Cullen, Brickinan & Limmer, LLP 
I 010 Northern Boulevard, Suite 400 
Great Neck, NY II 021 

and 

· Jacobi, Sieghardt, Bousanti, Piazza & Fitzpatrick, PC 
235 Forest Avenue 
Staten !>land, NY I 030 I 

(G) Grantee further agrees and covenants by acceptance of this deed to the Property 

that, in its use and occupancy Of the Property it 'Will comply with all applicable Environmental 

Laws (as hereinafter defmed).with respect to the Property. Nothing in this Paragraph G is 

intended to deprive Grantee of any rights it is entitled to under the GSA Deed respecting the 

obligations of the GOvemmen~ under the Co~prehensive Environmental Response, 

Compensation, and Liability Act, 42'U.S.C. Section 9601. et seq. ("CERCLA") for 

environmental conditions at the Pro_perty, which rights are assigned by Grantor to Grantee, run 

With the Property' conveyed hereilb.der, and for which Grantee shall be a beneficiar)r"thereof. 

(I) For purposes of this deed; "Hazardous Substances" shall mean any (I) 

"hazardous substance" as defined under CERCLA, or (2) "hazardous waste" as defined 

under the Resource ConserVation and Re'?Overy ~ct, 42 U.S. C.-Section 6901 et seq.; or 

(3) ''hazardous materi_als" as defined under the Hazardo1,1s Materiais· Transportation 

Authorization Act, 49 U.S.C. Section 5101 et seq., or (4) "hazardO\ISWaste" aS defined 

under New York Envir-onmental Conse~ation Law, Section 27-0901 et seq., or (5) 

"petroleum" as defmed uuder New York Navigation Law, Section 172.15 et. Seq., or (6) 

"hazardous substance" as defuied under the Clean Water Act, 33 U.S.C. Section l32l'et 

seq., and the regulations adopted and_ publications promulgated pursuant to the above, and 

all other applicabl~ laws, rules or regulations of all Federal, State and local authorities 

having jurisdiction over the Property.· 

(2) For purposes of this deed, "Environmental Laws" shall mean, 

collectively, CERCLA, 42 U.S.C. Section 9601, et seq., th~ Resource Conservation and 

Recovery Act, 42 U.S.C. Section 6901 et seq:,-the Hazardous Materials TranSportation. 
. : "'"~:.:1.-':.:· .. 

Authorization Act, 49 U.S.C. Section 5101 et seq, the New York Environmental 

Conservation Law, Section 27-0901 et seq., New York Navigation Law, Article 12 et: 

Seq., the Clean Water Act, 33 U.S.C. Section 1321 et seq., and any Federal, State, or 

local statUte, law, ordinance;-code, rule, regulation, order or decree regul~ting,. relating to, 
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or imposing liability or standards of conduct concerning, any hazcirdous, toxic, 

radioactive, biohazardous or dangerous waste, substance or materi8ls,lncluding any 

regulations adopted and publications promulgated with respect thereto. 

{3). Grantee, for itself and its successors and assigns, hereby absolutely 

waives, and agrees that neither it nor its sucressors and assigns, if any, shall make any 

claim for damages, contribution, inderni:tification or otherwise against Grantor or the 

Government, as appli,cable, which Grantee or its successors or assigns may now or 

hereafter have or discover in connection with Hazardous Substances on, in, at, under, 

beneath, emanating from or affecting the Property, odn connection with any voluntary or 

required removal or remediation thereof (Including, without limitation, claims relatirig to 

the release, threatened release, disturbance, emission or discharge of Hazardous 

Substances). Grantor and the Government shall have no liability to Grantee·, or its 

successors or-assigns, with regard to Hazardous Substances, on. at, in, under, beneath, 

emanating from or affecting the Property. Such waiver o~ liabiijty shall cover, without 

limitation, any and all liability to Grantee, both known and unknown, present and future, 

for any and all environmental liabilities, including without limitation any and all strict 

and other liability, costs, claims, fines, penalties, damages under any and all 

Environmental Laws with respect to investigating, remediating, mitigating, removing, 

treating, encapsulatiiig, containing, monitoring, abating, or disposing of any Hazardous 

Subs~ce. and any costs incurred to come into compliance with Environmental Laws. 

Grantee shall include in any and all future deeds for the Property a provision providing 

that this-release is a: covenant ninni.ng with the-land. 

(H) Grantee, on behalf of itself. its successors and assigns, further coVenants that, for a 

period of three (3) years from the date hereof, if at any time within the three-year period from the 

date hereof, Grantee or its Successors or assigns, sha.U sell or enter into agreements to sell the 

Property, either in a single transaction or in a series of transactions, all proceeds received or to be 

received in excess of Grantee's or a subsequent sC:ller's actual allowable costs will be promptly . 

remitted to the GSA. Grantee further agrees that in the event of a sale of less than the entire 

Property, actual allowable costS.'"Will be apportioned to the portion sold based -on a fair and 

reasonable determination by the GSA. 

(i) For purposes Of this covenant, Grantee's or a subsequent seUer's allowable 

costs shalf include the purchase price of acquiring the Property and the direct costs 

actually incurred and paid for physical improvements on the Property for the following: 

improvements on the Property which serve only such Property, including road 

construction,. storm. and sanitary sewer construction, other public facilities or utility 

construction, building rehabilitation and demolition, landscaping, grading, and other site 

or public improvements; the direct costs act~~U~::.~~"~~ and paid for design and 

engineering services with respe~t to the improvements described above, provided> 

however> that none of these costs or the costs described above will be allowable if 

defrayed by Federal grants or if used as matching funds to secure Federal grants; the 
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fmance charges actually incurred and paid in conjunction with loans obtained to myet any -. 

of the allowable costs enumerated above. 

(ii) In order to verify compliance with the terms and conditions of this 

covenant, Grantee, or its successors or assigns, shall submit to GSA an annual report for 

each of the subsequent three years on the anniversary dat~ of this_ deed, which annual 

report shall include a certification-by an officer of Grantee as to the a~curacy and 

completeness of1he information being transmitted to 1he GSA. Each report will identifY 

the Property, indicate the sal~ price of any property rc;:sold, the purchaser and the proposed 

land use, and enumerate any allowable costs incurred for physical improvements on the 

Property that would offset any profit realized. If no resale has been made, the report shall 

so state. Failure to file timely reports wiii extend the operation of the ccvenant for an 
additional one-year period for ~ach late or omitted report. Grantee acknowledges that 

GSA has reserved the right to monitor the Property artd inspect records related thereto to 

ensur-e compliance; with the terms and conditions of this covenant and may take any 

actions whlch it deems reasonable and pril~ent to recover any excess profits realized 

1hrough 1he resale of the Property. Grantee further agrees to indenmif}', defend, 

reimburse, and hold hannless Grantor and IDA and their respective officials, officers, 

directors, employees, agents, successors, and assign,s, and each of them from and against 

any and all liabilities respecting the remittance of excess profits to the GSA. 

(!) If Paragraphs A 1hrough F ahove are not complied wi1h (or if Grantor is exercising 

its reverter rights under the Parcel B Deed), then ilianto~, at its option, and after giving ~tee 

or any subsequent owner of the Property notice and sixty (60) days opportunitY to cure such 

default or such longer period as required to effect the cure thereof so long as Grantee promptly 

commences and diligently pursues the ctire to completio~ shall, without payiilg Grantee (or any 

_.subsequent owner of the Property (or any impro:vements thereon) or any interest in either) any 

consideration, shall have the right to re-enter and take possession of the Property (tog~ther with 

any improvements thereon), and the estate conveyed hereby to Grantee shall thereupon terminate, 

. and fee simple title to the Property. and any _improvements thereon, shall revest in Grantor 

foreVer in the same manner and to the same extent as_ if the conveyance made by this deed had 

not been made, except, however, that Grantor's reacquisition of the Property (together with any 

improvements thereon) shall be subject to the lien of mortgages held ?Y Institutional Lel,lders 

securing financing wi1h regard to 1he pnrchase of1he 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. Upon Grantor's exercise of such oPtion to re-enter and reacquire, 

Grantee (and/or any subsequent owner of the PrOperty (or any improvements thereon) or any 

intere;:;t.in .either),__.\~_P::~ rtdeniand by GrantOr. shall execute and deliver tq Grantor a deed(s)·for the •.~! •·-~~.-.z,c;-'.?-,;·,.::,,...=:>.~!::P._~;-;-~-&..:.~,.-_,.:_,•.-,...; 

Property (and any improvements thereon) fu foiltl and substance satisfactory to Grantot, . 

conveying the Property, together with any improvements thereon, to Grantor. The execution and 

delivery of the foregoing deed(s) shall not, however, be construed as a condition precedent to 

Grantor's acquisition, as aforesaid, of the Property (and any improvements thereon). Notices 
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pursuant to this Paragraph shall be in writing aod sen£ by certifie~ or registered mail, and shall be 

addressed as follows. or to such other address as Grantor or Grnntee designates to the other in 

Writing in the manner indicated below: 

If to Grantor: 
New York City Economic Development Corporation 
II 0 William Street 
New York, New York 10038 
Attn: General Counsel 

With a copy to: 

New York City Economic Development Corporation 
II 0 William Street 
New York, New York 10038 
Attn: Executive Vice President for Development 

If to Graotee: 

Salmar Properties, LLC 
c/o Platinum Maintenance Corp. 
120 Broadway, 36"' Floor 
New York, New York 10271 
Attn: Selim Rusi and Marvin Schein 

With copies t'?: . 

Ackerman, Levine, Cullen, Brickman & Limmer, LLP 
1010 Northern Boulevard, Suite 400 
Great Neck, NY 11021 

aod 

Jacobi, Sieghardt, Bousaoti, Piazza & Fitzpatrick, PC 
235 Forest A venue 
Staten Island, NY I 030 I 

Any attorney· costs or fees incurred by Grantor in exercising the above right to re-enter 

and reacquire the Property (together with any improvements thereon) or. any interest in either 

shall be paid by Grantee. Grantors right to re-enter and reacquire the Property (together with any 

improvements thereon) shall nqt be in effect daring the period that IDA iS leasing the Property 

fr0m Graotee and leasing back the Property to Grantee. Whenever Grantor or Grantee is r~ferred 

to in this Paragraph, it shall mea:n Gr?Dtor and its successors and assigns or Grantee and its 

successors and assigns, respectively. 

(J) The transfer of the Property is further subject to the terms of the GSA Deed. 

(K) The transfer of the Property is subject to the trust fund provisions of Section 13 of 

the New York State Lien Law. 

(L) ·· The~~t;';'k~~~ ;;;;d~~&~&,~t;;·~f~tee her~under ;hall run with fue landand 

bind Grantee's suCcessors and assigns. With respect to any 'violation of this deec:I, Granto~ shall 

retain each and every other defense, right, and remedy which Grantor has, will have, or m:ay have 

pursuant to this deed, or any other agreement between Grantor and Grantee or under law .. equity, 
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or otherwise. 

lN' WITNESS WHEREO~, Grantor-has ca~ed its corporate seal to be here:unto affixed 

and has executed this deed by having it signed by its duly authorized officer, and Grantee has 

_ duly executed this deed, the day and year first above written. 

NEW YORK CITY ECONOMIC 
DEVELOPMENT CORPORATION 

Name: 
Title: 

SALJ\11\.R PROPERTIES, LLC 
By: Salrnar R';:e;!!al~-'OY" 

By: ~.e:_~~c-zr----:-c~~­
. > i 

fV\ ~"-"'A'-' 
'J 
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STATEOFNEWYORK 
COUNTY OF NEW YORK Jss.:. 

On the..!£_ day of Angus~ in the year 2011, before me, the undersigned, personally appeared 

~ -J, 01SatA. Nl<al 'JtiL. , personally Irn:own to me or proved to me on the basis of satisfactory 

· evidence to be the individual whose name is subscribed to the within instrument and 

acknowledged to me that he executed the same in his capacity, and that by his signature on the 

ins:tmment, the indi~dual, o~ the person on behalf of which the individual acted, executed the 

instrument. 

STATEOFNEWYORK 
COUNTY OF NEW YORK jss.: 

Q 
At...BERT L RIS1 OJk 

Notary PUbliC, State of NeW"fi 
No Q1RI6192.988 · · 

auardied~in RIChmond counl'f 
Commission Expires 0910812012 

. On the~ <!a-Y of Au6:us.r:_. in th~_yeai 2!}11, before me, the undersigned, Pe_rson~ly_appeared 

___ _,:s..,;,.,c"''"'"""'---"e""'-'"'"-'-----• personally known tci me or proved to me on ~e basis 

of satisfactory evidence to be the individual whose name is sub~cribed tO the within instrument 

and aclmowledged to me that he/she executed the same in his/her. capacity, and that by his/her 

signature ~n the instrumen~ the individual, or the person on behalf of wliich the individual acted, 

executed the instrument. 

AlBERT l RISI 
tfotafyPublic, State ofNewY~ 
. . No. 01 R16192968 
Quafff~ rn Rk:hmond County 

Cammission Expires 09108/2012 
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Exhibit!>, 

Legal Description of the Property 

All that !met, piece or parcel ofland, situate in the Borough ofBrookl)'Il, Kings County, New 
York, bounded and described as follows:. 

Beginning at a point where the easterly line of Second A venue inters.ects the prolongation of the 
northerly line of Thirty-First Street; running thence North 38°23'03" East, 200.35 feet to iis 
intersection With the prolong~tion of the southerly line of said Thirtieth Street; said point also 
being the northerly face of the so-called Federal Building number 2 at street level; 'running thence 
South 51 °36'5T' East, along the prolongation of the southerly line of said Thirtieth Street and the 
southerly line of said Thirtieth Street for a distance of700.00 feet to its intersection with westerly 
line of said Third Avenue; running thence South 38~3'03" West, along the westerly lb:ie·afsaid 
Third A venue 200.35 feet to its intersection with the northerly line of said Thirty-First Street; 
running thence North 51 °36'5T' West, aiong the northerly line of said Thirty-First Street and 
continuing along. the northerly prolongation of said Thirty-First Street for a distance of700.00 
feet to· the point of beginning, being 3.220 acres of land more or less. 

Grantor further assigns to the Grantee and its successors and assigns, certain access rights in the 
land owned by the United States of America under cilstody and control of the Federal Bureau of 
Prisons, that lies along the northeasterly boundary of the Property, commonly known as 30th 
Street,. between 20d and 3rd Avenue. Said acciss rights are assigned subject to specific 
conditions and restrictions set forth herein. 

1. A perpetual and non:...exclusive right of access to the eastern end of 30th Street, running 
from its intersection with Third Avenue to the existing fenCe, approximately 61 feet, for access 
to the existing street entrance at the rear of Federal Building #2. All deliveries accessing the 
area shall be subject to inspection by United States of America Federal Bureau of. Prisons 
Metropolitan Detention Center (MDC), Brooklyn staff. Access may be temporarily suspended 

. at the discretion of the Warden. MDC Brooklyn, should it be determined by the Warden, 
·MDC. BrOoiclyn,' that access woUid.Iikel)r'Create· diSTuPtlons to safe and ·orderly operatioD of 
theMDC. . 

2. A .perpetual and non~exclusive right of access to pass and repass over and across a 
portion of 30th Street, between 2nd and 3rd Avenues that measures 20 feet from the rear of 
Fedeni! Building #2 for the following purpose: trucks and construction eqnipment for 
rehabilit"ation and repair work to Fedei.-al Building #2. Access will be in accord with and 
subject to the provisions of Paragraph 4 below. 

3. A perpetual and non-exclusive right of access to pass and repass over and across a 
portion of 30th Street, between 2nQ and 3rd Avenues, that m'easures 30' 1" from the rear of 
Federal Building #2 for the following putposes: Emergency vehicles and emergency egress 
from Federal Building #2; and, the installation, maintenance and repair of utilities in and 
under 30th Street and the transformers <idjacentt9 Federal Building #2. Acc.ess will be 
in accord with and subject to the provisions of Paragraph 4 below. The MDC will not 
place anything in this area that will permanently encroach upon the area ·subject to this 
right of access, and this restriction shall be binding on any assigns of the MDC. 

4. The following conditions are imposed regarding the rights of access set forth in 
Paragraphs 2 and 3, as amended, he!ein: 

a. Use of the rights of~acc~ss _by _G~anfee sl:tall be done with as iittle 
inconvenience to the NibC-·~s· iS ·colii:i~SCc~·fwith re"asonable progress) and any 
damage to the land subject to the rights of access1 including fences, roads, or_other 
facilities, shall be ·properly corrected to the satisfaction· of the Warden, MDC 
Brooklyn 
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b. Grantee shall perform all activities in a manner which complies witl;l all 
pertinent Federal apd State environmental laws and in a manner so as to prevent 
a,.nd avoid any threatened or actual release or disposal of any hazardous substance 
as identified in accordance with any pertinent Federal or State environmental laws. 
In the event any liability does arise under Federal and/or State environmental 
laws, as a result of activities of Grantee associated with the rights of access, 
Grantee shall indemnify the United StateS of America.to the extent pennitted by 
law for any remediation costs, response costs, natural resource damages, penalties, 
or any other costs for which the United States of America is found liable, 
including the cost of any studies and investigations necessary to determine an 
approPriate response to the contamination, and of any clean up or other response 
costs which the United States of America is required or obliged to un~ertake. 

c. Grantee shall at all times keep the Warden, MDC Brooklyn, informed of 
any activity incident to access, inciuding information on the beginning and 
completion of access, including 72 hour notification prior to .ingress to the, 
affected land. Access may be delayed or temporarily suspended at the discretion 
of the Warden. MDC Brooklyn. should it be determined that access would likely 
create disruptions to safe.and orderly operation of the MDC. The notice 
requirements set forth herein do not apply to access for emergency vehicles and 
emergency egress from Federal Building #2. · 

d. Grantee shall maintain, modify, construct, and reconstruct such drainage 
facilities as necessary to provide elimination of surface water resulting from 
Grantee's activities without causing destruCtive erosion to the property of. the 
United. States 'of America, and also assume all responsibility for damage by 
flooding resulting from its activities. 

e. Grantee shall relocate any and all existing gas lines, sewer lines,. water lines, 
poles and all other utility lines and pipes which are to be disturbed Decause of its 
~ctivitJe_s .. 

f. Grantee shall protect any existing boundary markers removed by construction 
and reset then1 in their original location. 

g. Grantee shall observe any and all regulations of the MDC regarding the 
storage of tools, machinery, and equipment including.the supervision of motor 
vehicles on, or in the proximitY of the property under the custody and control of the 
MDC. 

5. These terms may be amended by joint agreement of the Grantee, its· successors or assigns, 
and the United States of America Generhl Services Administration or its assigns. 

- ;, .. 
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N)lW YORK CITY !lCONOMIC 
D!lV!lLOPM!lNT CORPORATION 

to 

SALMAR PROP!lRTI!lS, LLC 

DEED 

The land affected by· the 
within instrument lies in 

Block 671, Lot 1 

on the Tax Map for the 
Borough of Brooklyn 

Record & Return: 

Ackerman, Levine,· Cullen, Brickman & Liriuner, LLP 
1010 Northern Boulevard, Suite 400 
Great Neck, NY 11021 
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THlS CONTRACT OF SALE (this "Contract"), dated as of----1',~~.'1-1-W"--,f-y---""J"--~· 2011, 

between NEW YORK CITY ECONOMIC .DEVELOPMgNT CORPORATION ("Seller"), a 

local development co.rporation organized pursuant to S.ection 1411 oftheNewYork State Not· 

for;Profit Corporation Law, having its principal office at 110 William Street, New York, New 

York 10038, and SALMAR PROPERTIES, LLC or a tonirotled affiliate thereof satisfactory to 

Seller ("Purchaser';), a New York State .limited liability company, having its principal place Of 

business at 120 Broadway, NewYorlc, New York 10271. 

Wi:I'NESSETH 

WHEREAS, one of the purposes for which Seller was organized is to provide'assistance 
' ' 

in relieving and reducing unemployment, promoting and providing for additional and maximum 

employment, and bettering and maintaining job opportunities for residents of The City {)f New 

York (the "City") by encouraging industry. to locate and remain in the City; and .. 

WHEREAS, a key component of the Industrial Policy released by the City in January 

2005 is the establishment ofindustrial Business Zones, one of which is in the Sunset Park area of 

the Borough of Brooklyn, including initiatives to. facilitate the .creation of light industrial space; 

and 

WHEREAS, the Seller desires that certain r<;al property known as the former Fec)eral 

Building 2 Lot 1, located at 850-870 .Third Avenue, in Stin'set Park, owned by the United States 

of America, acting by and through its General Services Administration ("GSA"), be redeveloped 

for such 1ightindustrial use by utilizing 40 U..S.C. 545(b)(8) which pr{)vides, as set forth tl1etein, 

for negotiated sales of fecterally~owned real property (the "GSA Transaction"), and Seller 

intends to acquire the Property (as hereinafter defined) to facilitate the Project (as hereinafter 

defined); and 



Wr:IEREAS, Purchl!ser c:lesires to acquire certain parcels oflm1d, intepded to he acquired 

by the Seller as aforesaid, containi11g approltin1ately (A) [14(),;240] sqvare feet of land with m 

approxinlately u million square foot, eight story vacant industrial b:ullding thereon referred to 

herein as "Federal Building #2" and identified as .Block 671, Lot 1 on the Tax Map of Brooklyn 

(''City Tax Map") ("l'arcel A"), 3l1d (B) a portion of Block 675, Lot 1 on the City Tax Map 

· contll.ining app.rox,imate\y 100,000 square .feet of !.and with a fotrr1er power plani thereon 

(''Parcel B"; Parcel A 311d Parcel )3,sollectively, 311d the unmapped. portion of the street wferr.ed 

to as "31st Street" between Parcel A and Parcel B (which street is not a final mapped street 

between2"d and 3'd Avenues on the official City Map), all as more specifically described in 

Exhibit A, with all improvements thereoJ1 (the "Property"), to be developed prin:iarily ft>r light­

industrial u~es in 90!ll\ection wit;h thG 91JSiness operations of Purchaser and its tenants (all as 

describ~d in Seciion 1(c) hereof, the ''ProJect~);.aud 

WHEREAS, the conveyance of ihe Property to Purchaser shall includ.e the grant to 

PurchaSer, for the benefit of Purchaser and its successors and assigns, certain rights of aceess 

over property extending approximately 30 feet 1 inch from the northern boundary of the Property 

into the adjaceut private street identified as "30'" Street, the fee to which is beingretained by the 

United States ofAm~ric~ (tbe ''A.dja,cent S~eet"), Sl1chcrights a$ more specifically described in 

the form deed for the couveya11ce of the Property from GSA to Seller artachec:l hereto as Exhibit 

E ("Adjacent Street Rights"). 

\VHEREAS, Seller believes that the sale of the Property for the uses contemplated by 

Purchaser as set fotth above would be in furtherance ofSeller's orgm1izational goals; a11d 
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\VHEREAS, simultaneously herewith Seller intends !o enter into a contract with GSA to 

purchase the Property and it is contemplated that Seller will acquire title to the Property by deed 

from GSA prior to the closing of title hereunder. 

NOW, THEREFORE, Seller a.i:Jd Purchaser covenant and agree as follows: 

Section !. Sale and Purchase. 

(a) Seller wiJI sell to Pnrchaser, and Purchaser will purchase from Seller, at the price 

· and upon the terms and conditions set forth. in this Contract, the. Property, together with the 

appurtenances thereto and all right, tiile and interest of SeHer in and to the Property; and 

(b) Seller will convey the Property to Purchaser by deed (the "Deed"), such Deed to 

include the provisions set forth .in Section 7 hereof, and to be sribject to the provisions set forth. in 

Section 3 hereof. 

Section 2, Purchase Price. The purchase price (the "Purchase Price") for the 

Property shall be $10,000,000 to ])e paid by Purchaser as follows: 

(1) $1,000,000 (the"Down Payment") upon the signing of this Contract, by 

c-ertified check or wire transfet of inunediately available funds in. accordance \.vith Wiring 

instructions to be provided by Seller, the receipt of which is hereby acl-nowledged; and 

(2) $9,000,000, minus the Aclrninistrative Fee to be credited against the 

Purchase Price purs]Jant to Section 11Ca)(4), by good certified or cashier's check or wiTe transfer 

of immediately available funds in a_ccordance with wiring instructions to be provided by Seller, 

on delivery of the Deed as herein provided. 

Section 3. Title. 

(a) The Property shall be traiJ.sferred. subject to: 
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(1) Building restrictions and zoning regulations affecting the Property and 

covenants, restrictions and encumbrances of record as indicated in the Title Report dated 

Februf\TY 16, 20 ll, and as provided for in this Contract; 

(2) The rights of record, if any, of any utility company to maintain and. 

operate lines, wires, cables, poles, or distribution boxes, in, over, or upon the I>roperty; 

(3) V atiations, if any, between the Property as shown oil the City Tax Map 

and an accurate survey of the Property, provided the same does not render title unmarketable, 

except as rno.y be insurable; 

(4) Any state of facts an. accu:rate survey of the Property would show, 

provided the san1e does not render title unmarketable, except as may be insurable; 

(5) . Any violations on the Property; and. 

(6) Covf!nants and restrictions wit.'> respect to the GSA Transaction under 40 

U:S.C. 54S(b)(ll) contained in the deed .of the .Property from GSA to the Seiter, stibstantiiuly in 

the f'om1 attached hereto as Exhibit F. 

(b) Purchaser will accept such title.to the Property as First American Title Insurance. 

Company (the "Title Company") is willing to approve and insure, subject to the exc.eptions set . . 

forth above .in this Section 3. 

(c) Purchase.r acknowledges and f)gJ;ees that this Section 3 shall not give .rise to any 

. right of action or claim against Seller prior to or after the Closing, it being iiltended only to 

establish the slate of title to the Property that Purchaser Shall be required to accept at the Closing . 

. Section 4. Preliminary Obligations of Purchaser and Seller. 

(a) Purchaser has furnished a copy of the title report ("Title Report") with respect to 

the Property issued by the Title Company, together with a survey of the Property indicating the 
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Tax Blocks and Lots of the Property as they currently exist on the CityTa,xMap thatiocludes the 

Property, whieh swvey and metes and bounds description is attache<;! hereto as Exhibit D, and 

which metes and bounds description exciu<.ling any portion of area identified as 30'h Str.eet is the 

baseline !ega! description attached hereto as Exhibit A of the Property being conveyed. The 

parties hereto acknowledge that said .legal description is bei11g updated as promptly es practicable 

hereafter upon completion ofan accurate mJrvey that indicates the curtent f:llx lot lines in relation 

to the existing improvements oil the Property ("Updated Survey") being de.livered to Seller by 

GSA a!Dng with a current survey the boundaries of the Property as it shali exist after the 

subdivision of Parcel B, and .notes the tentative tax lots which shall constitute the Property and 

the aqjoining land.; but Purchaser shall not be required to accept the state of fucts or lot line 

variations shown on such Updated Survey that affect existing improvements on the Property if 

the same renders title unrn~<rketable,. except as the same may be inswabJe. Each aforementLoned 

survey. shall qjso. identify the portion· of the .Adjacent Street with .regard to the Adjacent Street 

Rights. Purchaser sha/1 promptly review the Updated Survey and shall ioform Seller in vniting 

within 7 days of receipt of the Updated Survey whether same is acceptable to Purchaser as 

aforesaid, and if so deliver sucb the Updated Survey and metes and bmmds desctiption 

guaranteed and certified to SeHer within the seven-day period. The Updated Survey and metes 

. and bounds description shall be thereafter promptly updated upon designation of tbe New Lot (as 

defined below) and certified and guaranteed to Seller for the Closing, ·and unless the Seller shall 

object to snch description or shall fmd such guarantee or certification insufficient, such 

description shall be used. as the description in the Deed. To the exient that the subdivision p1ior 

to· Closing does not occur, the parti<;s agree that the Updaten Survey and met~s and bounds 
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description which would .have been previoll!llY ·delivered and guaranteed and certified to Soller 

shall be used as the description in the De?d. 

(b) Purchaser and Seller shall each promptly, diligently and in good faith take all 

steps necessary to fulfill the conditions for Closing as set forth in Section 6 heteof (''Conditions 

for Closing"), for which each )las respi:insibt!ities or over which each has control The Propeny 

will be conveyed at Closing as two separate tax lots, it beingackt)owledged by the parties hereto 

that Parcel A is a separate zoning ·and tax lot and is being conveyed as is.. Purchaser, wjth the 

cooperation of Seller, shall promptly undertake such actions. within its control for the tax and 

zoning lot subdiV.isionaud any other apportionment actions respecting 31" Street and Block 675, 

Lot l owthe City Tax Map such t11at Parcel B (i) will.be a sepai:ate.zoliing and tax Jot 1i:oin 

certain 11djoi:uing land not inclnded in the Property, (ii) will include the· portion of the Property 

between Parcel A and P<rrcel B. identified as Jl it Street; and (iii) as so subdivided and with 31'' 

Street included as a:foresaid, will have been designated a permanent tax lot numbe.r on the City 

Tax Map (the "New Lot"), including providing the necessary i1ifotmation regarding the Project, 

and any required zoning analysis, tax !cit information and street status report froril tl1e Borough of 

Brooklyn Topographic Bureau respecting the Property and paying· all filing and other fees 

necessaty for the subdivision and designation of the New Lot, Seller and Purchaser each 

acknowledges tbat tbe Property is currently owned by GSA, a,nd. provided t!lat Purchaser 

diligently and in good faith undertakes the. afore-mentioned actions to facilitate the designation 

of the New Lot, Seller will cooperate in good f<1ith with Purchaser's efforts ap.d has obtained the 

agreement of GSA to pursue obtaining the subdivision and to execute such docuqrents or 

instnunents in its capacity as owner of the Property as shall be reasonably necessary o.r desirable 

for the de;~gnation of the New Loi:. Notwithstanding the foregoing, Purchaser understands and 
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acknowledges that Seller has no authority or ability to dire<:t the GSA or the City to take any 

specific actions concerning the New Lot or any other matters under the GSA's or City's control 

and, While Seller will support and cooperate v.'ith Purchaser in good faith, nothing herein sba)l · 

· require or obligate Seller to incui bt cause the GSA to inc.ur any expense or to bring any action 

01; proceeding in order !o create the New Lot. 

(c) Purchaser has filled o\it and returned to Seller and caus¢d its Principals to fill out . . 

and return to Seller qualification and background investigation forms required by Seller to be · 

submitted to Seller in connection with the sale of real property by Seller (''Qualification and 

Investigation Forms"), and Seller hereby acknowledges receipt of such Qualification and 

Investigation Fomts dated April 8, 2011. If any additional personor entity becomes a Principal 

(as defined in the Qualification <~nd Investigation Fohns) at any time prior to the Closing, 

Purchaser shall, within ten (1 0) days after such person ot entity becomes a Principal, cause suCh 

Principal to also fill out and return the Qualification and Investigation Forms. Subsequent to the 

initial submission of the qualification and background investigation forms described above, . 

Seller may require Purchaser and its Principals to fill out updated qualification and investigatlon 

forms prior to Closing. 

(d) Seller acknowledges receipt of Purchaser's completed the initial employment 

report (the "Inltial Report") dated March 31, 2011, a form of which is attached hereto as Exhibit 

~. If the .information filled in on tbe Initial Report changes between .the date of its submittal to 

Seller and the Closing, Purchaser shall promptly submit an amended Initial Report to Seller. If · 

Purchaser or its Affiliate (as detlned in the Initial Report) enters Into a lease agreement (a "Lease 

Agreement") that permits the use or occupancy of all or a portion of the Properly, by a Tenant 

(as defined i.'l. the Initial Report), then, if such Lease Agreement is entered into on or before the 
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Closing Date, suoh Tenant, on entering into the Lease Agreement must ~omplete the Initial 

Report with regard to itself and its suptena:nts and submit it to Purchaser. Jf fue inforni.ation 

filled ii:t by such Tenant o.n the I:llitial Report changes between the date of its submittal to 

Pl:!rchaser and the Closing, Purchaser shall require Tenant to promptly submit an amended Initial 

Report to Purchaser. Pwchas.er must include such Tenant's eli:lployrnent information in the 

Initial Report submitted' by Pwchaser to Seller. Each Lease Agreement entered into prior to the 

end of each J\lly 1 -June 30 period during whiCh any part of the sewn (7)years from the date of 

the Closing falls (the "Reporting PedQd"), shall also include the provisions required by, and 

shall otherwise comply with Section ll(h){})(iii) of this Contract. 

(e) Purchaser ha;; furnished Seller wrth sig·ned copies of financing commitments froin 

institutions and/or goverprnental entities, and/or (y) . demonstrated to Seller's reasonable 

satisfaction that equity of Purch(lScr is in place, which (i) is in an <tggregete arno\mt which is, lo 

Seller's reasonable satisfaction; sufficient to finance the purchase of the. Property and any 

construction and r¢habilitation on the Property required. ])y this Contract and the Deed and (ii) is' 

O!l tei'OlS that Seller r-easonably determines will permit such construction and rehal'lilitatlon to be 

. ·completed. The provisions of this Section 4{e) are inserted for the benefit ofSeller only and may 

be waived only by Sell(:! and in its sole discretion . 

. (t) · Purchaser acknowledges .that Seller .has ne.ver been ii:t possession of the Property 

or conducted any juvestigation of th~ Property, ·and ll.!l .environment&! mat~ers respecting the 

Property are bi'Sed solely on information provided by the OSA, Seller has. no! made. any 

ii:tdependent mvestigation or verificatio.ri ofsuch informati.on and makes no representations as to 

the accuracy or completeness ofs\lch information and shall not be liable or bound in any ma<1ner 

by such information regarding t:J, environmental condition of the Property furnished by the GSA· 
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and specifically disclaims any representation, warranties, agreements of any kind or character 

whatsoever concerning such environmental condition or · comp_liance with any applicable 

.Environmental Laws with respect to the Property. The GSA, under the Comprehensive 

.Enviromnental Response, Compensation, and Liability Act, 42 U.S.C. Section 9601, et seq, 

("CERCLA"), and pursuant io Section l20(h)(3)(A)(i) has provided Seller the notice attached as 

Exhibit B to the GSA torm deed. Purcha.ser ackllowledges tecdpt of such CERCLA notice and 
. . 

further acknowledges and agrees that it has been notif;ied that the Prop<:rty contain.s asbestos-

containing materials and lead based paint, but Purchaser further agrees that it will rely sole1y on 

its own inveStigation of the Property and not on. any information provided or to be provided by 

Sell (Or from the GSA. or any other source; Pursuant to a permit agreement between GSA and 

PurcJ:,aser ("Testing Perril.if'), Purchaser has been granted access to the Property to imped the 

. environmental conditions and conduct Hazardous Substances (as defined in Section 16Cal) tests, 

including a Phase II environmental investigation, to determine the existence of Hazardous 

Substances on, at, in, .or under the Property. Purchaser has :further engaged a reputable 

environmental consultant or etigineer . eJ!:nvkonlilental Consultant") to Billy inspect the 

envit<mmental conditions at ihe Property, c<mduct such tests, perform such studies and make 

such calculations as. may be necessary to detem1ine the e.xistence of Hv..ilrdo\ls Substances on, at; 

in, or under the Property; it being acknowledged and agreed by the parties hereto that such 

inspeciions, tests, studies and calculations by Purchaser and/or its Envirorunental Consultant and 

all costs and expenses in. connection With or relating to the existence of Hazardous Substances 

on, at, in, or tmder the Property shall be at Purchaser's sole cost and expense (and .not subject to 

reimbursement by Seller in any eveut). 
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(g) (!) Seller acknowledges receipt ofPurchaser' s proposed renderings and plans 

for .the Project as completed, and Pw;c)laser acknowledges that the Project shall, at a miniml\ID, 

include (i) with respect to Fecl#raJ Building #2; complete roof replacement or re,storation and 

fa9ade restoration; utilities, il1echanical fllld life safety systems distributed throughout the eutire 

building; and at least one bank of elevators installed and operational throughout the building 

("Feder<ll Building Minimum Build"), and (ii:) with respect to Parcel )3, pavi~g and stripi:ilg of 

not Jess than 50% oftJJe surface ofParce1 B. (the "Par!'el BMinilnum Bu'ild" l)nd ltlgether·with 

. the Federal Buildi:ilg Minim1).m Build, the "M!inimum Build"). 

(2) Notwithstanding tha.t the parties hereto ackn0w1edge !hat .the Prqject may 

be developed in phases, 1\ot later than fourteen (14) days prior to the date, if any, Purchaser and 

Seller have agreed on for .the Clo~;ing,. Pw:c.b.aset shall deliver to Seller its preliminary . 

descriptions a!ld depictions fot additional interior renovation and fit'Olit <>fFederal Buildil)g #2 

to accommodate market absorption, which shall be reasonably acceptable to Seller. The 

foregoing provision regru:di:ilg Pw:chaser's delivery of prelinlinary plans for additional interior 

renovation and fit-out of FedetalBuilding #2 is inserted for the benefit of Seller only and may be 

waived only by SeHer anddn its sole discretion. Seller shall have obtained the right for Seller, 

and Purehas~. to be gmnted access to the Property between. the date hereof and Closing, from 

time to time l)pon re?,sonal:>lenotice to the United States of America and at reasonable times for 

planuiog and e.val!latioJl purppses·for the Project, which pre-closing access rights shaH be.in the . 

form of a license, in form fllld substance reasonably accept;ible to Purchas.er and shall contalQ the 

customary insurance and indemnification provisions for the benefit of Seller . 

. (3) By sigrii:ilg this Contract, Purchaser agrees to (I) participate in at least two 

trade fai:rs and workshops, ·and seek assistance from area-wide minority and wonien'owned 
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business associations, local elected officials, and community boards to develop a comprehensive 

· strategy to identify local businesses and residents that are se~ng employment in the 

construction phases of the Project and to monitor continued participation d11ring the construction, 

aud (ii) attract tenants with high-density employmentrequh-ements to the Project (fue "Outreach 

and Marketing Plan"), and Purchaser shall submit its preliminary Outreach and Marketing Pl&'l 

for Setler's approval prior to closing, and an updated and revised Outreach and Mitrketing Plan 

shall be submitted to Seller for approval prior to commencement of construction. 

(h) Purchaser shall use good faith efforts in the developm!'mt of the Pro_jeot to achieve 

a tEED (Leadership in Energy artd Enviro.nmerital Design) Silver rating from the United States 

Green Building Co)lncil (the "USGBC"), for the core and shell of Federal Building 112, and not 

less than a minimum of LEED Silver for any building. coustructed on :P-arcel B. In furtherance 

of the foregoing, Purchaser shall provide Seller with a copy of the design credit application 

("Green Building Application") to be submitted by Purchaser for the core and shell of Federal 

. Building #2. Notwithstanding the foregoing, the parties agree to discuss possible ways of 

achieving a LEED Silver rating from the USGBC, including, wifuout limitation, by reviewing 

Pmchaser' s e.xisting docum~nts ih conrtection with LEED (including, but hOt limited to, tbe 

checklist dated February 19, 201 0, attached hereto as Exhibit E); 

(i) Setter acknowledges receipt of a copy ofthe artic)es oforganiiatiOn abd operating. 

agreement of Salmar Properties, LLC, and the same shall be true and complete copies on the d?te 

hereof, and on tbe date hereof and at Closing, Se.!im Rusi and/or Marvin Schein are and will be 

the only persons directlyor indirectly in control cifthe mauagerofPurchaser, and oilier than with 

respect to Pennitted Transfers (hereinafter defined), the members of Purchaser at Closing shall 
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be the satiJ.e as at the time of execption of this Conl;ract, except as oj;herwise pennitted in writing 

by Seller. 

G) If Purch;;tser shall not comply with .its obligations undcr Section 4fbl, and <!:(g}ill, 

then Seller, after giving Purchaser notice and ten (1 0) business days to cure, may upon notice to 

Purchaser, if such non-cmnpliance is. not cuted within such .Period, terminate this Contract on 

account of Purchaser's defaplt, and shall have the reme\lies set forth in Sedioh 15 hereof. 

The Closing. 

(a) The closing of titk purSuant to this Contl'act (the "Closing''), will iqkt': place !It 

l :00 p.m. on a date agreed to by Purchaser and Seller that shall not be later than August 1, 20 U, 

subject to the· provisions of this Contract (the "Closing Date'<) and provided that all Preliminary 

Conditions for Closing have been met, at the offices of Seller as set forth above .or at such other 

place within the City as Seller may designalt': by notic.;: to. Purchaser. The "Prelimil!acy 

Conditiuns for Closing" are th()SC set forth in Sections.6(a)(J), and 6fa)(2) .. J?rior to August 1, 

2011, at any time after all Conditions for Closing, oth~:r than .the condition describe.d in Section 

6{a)f3l, have been satisfied, either party may, on no less than 10 days notice to the other Party, 

accelerate the Closing to a date no .eadier than 10 business. days after the giving of such notice. 

(b} lf.th.e Closing .doe<> not fake . place .on or before August 1, 2011, and the 

Preliminary Conditions for Closing have be(':U satisfied., at Purchaser's request, the date 

scheduled for Closing shall- be extended lllltil Augusi 15, 2011, with time of the essence as 

against Purchaser. 1£ the Closing does not take place by August 15, .2011, this Contract shall be 

deemed tenninated on such date, all rights and .responsibilities llllder this Contract shall terminate · 

other than those that by the e"-1'ress terms hereof survive tlie termination of this Contract, and if 

· Purchaser is in default llllder this Contract at such time, Seller shail have the remedies set forth in 
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Section 15{b} of1his. Contract. .Failure of the Closing to take place on or before the Closing Date 

due to 1he fault, defnult .or delay of Purchaser shall be a default py Purchaser entitling Seller to 

the rights and remedies set forth in Section 15. The date flxed tor Closing under this paragraph 

.shall be deemed the "Closing Date." 

(c) Notwithstai)ding anything to 1he contrary in 1his Contract, Purchaser 

<!cknowledges that notwithstanding satisfaction of tl1e Preliminary Condition set f011h in Section 

6(a)(l}, the GSA may fail to transfer the Property to Seller at anY time prior to the Closing Date, 

if it reasonably deter:rrUnes that such action is justified (''GSA Rescission''). In the event of any 

such GSA Rescission, which right shall expire on the Closing :bate, Seller shall have no liability 

, ofany kind to Purchaser other than to return the Down Payment and Administrative Fee; and this 

Contract shall be deemed tenninated on sl)ch date, all rights and responsibilitfes under this 

Contract shall tenninate other than t110se that by the express terms hereof snrvive the tem1ination 

of this Contract 

Section 6. Conditions .fur Closing, 

(a) · The following ate Conditions for Closing: 

(1) GSA shall have obtained the necessary approvals under 40 U.S.C. Sec. 

545(b)(8); 

(2) The Board of Directors of Seller shall have approved the sale of the 

Property to Purchaser substantially as set forth in this Cont,ract; 

(3) Seller shall have acquired the Property from GSA by deed duly executed, 

acknowledged and delivered for a price equal to the Purchase Price; 
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(4) Seller's qualifita\ion and background rev1ew of Purcha~er and its 

prmcipals shallh<\ve revealed no information which, under Seller's policies, would preclude the 

. sale of the Property to Purchaser pursuantto this Contract; 

(5) Purchaser shall have provided Seller with proof satisfactory to Seller that 

the members of Purchaser at the time of Closing shall be the san1e as at the time of executioit of 

this ColJ.tra<;t stibj.;ct to a Permitttd Tnlnsfer as defined htieiu, illJ.d except as otherWise petmitted 

in writing by Seller; 

(6) Purchaser shall. have furnished and requested any information regarding 

the Project and Property and completed any forms and pald all fees necessary for Seller to 

cooperate i11 good faith 'vith Purchaser's effuits, an:dfor Seller to facilitate GSA's obtaining the 

designation of the New Lot by the City in sncl>ma.uiler as to !lOt delay the Closing; 

(7) Purchaser shall have provkled Seller, with the preliminary description and 

depictions for additional interior renovation and i!FO\lt of Federal B't!,ilding #2 required by 

Section 4(g)(2) of this Conttact Failure to do so $hall be a default by Purchaser. TI1e provisions 

of this Section 6(a)(7) are inserted for the benefit of Seller and may be waived only by Seller and 

in its sole discretion. 

(b) It; on the Closing Date fixed in a.ccordm1ce With Section 5{b) hereof, any of the 

CQnditions ror Closing is not fulfilled (otherthan Conditions for Closing the fulfi!huerit of which 

is. the responsibility of Purchaser and provided that the Closing Condition set fo;th in Section 

6Ca)C3) is not fulfilled), thein Seller shall have no obligation to transfer and oolJ.vey the Property 

to Purchaser and Purchaser shall have no obligation or.rightto purchase the Properl.y, and except 

where any such Condition for Closing has not ·been fulfilled on. account of Purchaser's failure to 

perform its qbligations he.reunder (in which case Seller shall have. the rights and remedies set 
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forth in S.ectim115 hereof), neither party shall have any rights against or liabilities to the other by 

reason oftbis Contract, excepl that Seller shall promptly return to Purchaser the Down Paytnerit, 

without interest, upon its receipt from .the GSA and the Administrative Fee, without interest, io 

· Purchaser. 

(c) Anything, in this Section 6 notwithstanding, if by August 15, 2011 either the 

Preliminary Conditions have not been n;let or the Closing does not occur arid the GSA terminates 

its agreemc'Ilt to sell the.Property tb Seller and returns the Down Pajment to Purchaser, then this 

Con!:(act shall be cteemed terminated, and SeHer shall return the DownPayment,withovt.interest, 

npon its return from the GSA, and the Administrative Fee, without interest, to Purchaser. 

Thereafter neither party shall have any rights against or liabilities to the ot11er by reason of this 

Contract: 

Section 7. 

follows: 

Deed. Provisions: The Dee.d shall contain provisions snbstantially as 

(a) Subject to Unavoidable Delays {as hereinafter defined) Purchaser, on behalf of 

itself, its successors and assigns, covenants, Within sb; (6) months f'rom the date of the Deed, to 

commence construction With respect to the Fede.ml Building .Minimum Build and thereafter to 

diligently and continuously prosecute such construction, &'1d the constniction respecting the 

.Parcel B Minimum Build, so as to complete the Minimum Build for the Project within two (2) 

years from the dl\te of the Deed. For purposes of·this P<;ragraph, "Unavoidable Dehly" shall 

mean any .ca1ise beyond the reasonable contr.ol and without the fault or negligence ofPurcha.~er, 

including but not limited to: orders of any court of competent jurisdiction, ·industry-Wide l;1bor 

disputes including strikes and slow downs, acts of God, enemy action, terrorist activity, civil 

commotion, inability to obtain materials as a result of a national· disaster .and fire or other 
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C~JSUalty, inability io obtaih governmental permits pro~ided Purchaser complied with its 

requirements and standard timeframe for processing applies, but not including Purohaser's 

fi.n~ncial condition or inability to optain financi.ng, provided Purchaser sh<~ll have notified Seller . . 

no later than thirty (30) days after the occurrence of such event In·no eve.nt shall Unavoidable 

Delays together aggregate more than twei1ty-fnut (14) months. 

(b) If Purchaser transfers a leasehold interest in all or an:y part ofthe Property to New 

York City Industrial Development Age.ncy ("IDA") a.nd IDA lea.Ses back the Property or part 

thereof to Purchaser, all in. co.nnectio.n with obtaining financial assistance, then, Purchaser, on 

behalf of itself at1d :Purohaser's successors; mvenants that, so lo.ng as it or its successor :lei!ses 

back the Property or part thereof :from IDA or a successor agency, IDA is n:ot responsible for any 

obligation on the part of Purchaser herellildcr including the provisions of Section 7(g) hereof. 

·Seiler v.'ill not require th.at IDA or a successor agency comply with any obligations hereunder or 

have recourse against IDA or a success.or agency in connection therewith. 

(c) Purchaser, o.n behalf of itseH:.its successors an.d assigns, covenan.ts thattmder no 

circumstances shall the Property or any portio:t:> thereof be used (i) for~ adult establishn}e.nt, as 

defined in Section .12-10 of the Zoning Resolution or(ii) exclusively for ally passive warehouse 

and/or storage businesses. 

(d) Pwchaser, on behalf of it<;elf, its successors itnd assigns, further covenants that, 

for a period ofthi.rly (30) years from the date of completion of the Minimum Build for the 

Project, the Property shall be occupied and .used only by industrial businesses for their business 

operations, indudi.ng ancillary administrative and storage use incidental to such indu,;trial 

· businesses and up to 15% ofrentable floor area of itnprovements on the Property may be us.ed 

for retail \lses cttrrently allowed under the M3-l zoning reg.nlations for the Property existing. at · 
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the time of the Deed, and for no other purposes, except with the prior written approval of Seller 

(the "Permitted Uses"). 'Ibis restriction and covenant shaH run with the land. N9twithstanding 

anything to the contrary contained herein but subject however to the provisions of Section 7(b), 

if, at any time prior to the end of such thirty (30) year period but not before the later of four (4) 

years after the date of the Deed or two (2) years after the entire building is available and useable 

for leasing, Purchaser is llilable td rent the Property for Pennitted Uses, despite having used 

conunercially reasonable ef:f<Jtts to do so, sucb that the Property,. over a period of not less than 

one (1) year, prodnces revenne suf.ftcient to enable Purchaser to pay all expenses of operating the 

Property, including interest and principal on indebtedness. with an Instilntional Lender of up to 

the ~initial development cosf' as defined ·below, Purchaser may re{)_uest·Seller.'s consent to an. 

expansion of the Permitted Uses llilder thi~ Section 7 to include any use permitted under the.M3· 

I zoningregulations for the Property at the time of the Deed ("Additional U;'es") .. In connection 

with any such reqnest, Purchaser shall provide seller with written documentation signed by 

Purchaser's chief executive officer reasonably detailing (i) the commercially reasonable efforts 

taken to lease or cause to be occupied the available rentable space, (ii) market infOrmation that 

snpports the view that leasing will significantly illcrease the. amount of leased or occupied 

rentable space within the Property, and (iii) rental income derived from rental of the Property, 

· inclnding rental income at a market rental rate for space occupied by Purchaser-affiliated entities, 

and exp~f!Ses of-operating the Property. The rental income and expenses information mnst be 

certified by PurchaSer's chief financial officer and supported by Purchaser's financial statements 

and/or tax returns. Pnrchaser shall respond to all reasonable requests of Seller t~ enable Seller to 

evaluate the Purchaser's request. Provided Purchaser's request for Seller's consent meets the . 

requirements set forth herein, Seller will in good faith reasonably consider and respond to such 
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request; however, Seller's consent to expand the Pennitted Uses to include Adi!itional Uses shall 

be at Seller's sol<; discretion. For purposes hereof, the ".initial development cost" shall only 

include the cost of putc)1asing the. Property plus the cost actually spent on the initiai renovati;:m 

and leasing of the entire Property, including any ~atrying cost~. For purposes ofthis parilgtaph, 

building operating expenses, other than mortgage interest and amortization, shall be consistent 

with that .incurred by a third-party ovmer/manager for a similar property. For purposes of clarity, 

Additional Uses shall not include any use permitted as a result. of a change in zoning regulations 

applicable to the Property or a vanance resulting, in either case, from an application therefor 

made directly or indirectly by Purchaser, and Purchaser further covenants that it shall not directly 

or indirectly make or catise to be made s·uch application. In addition to the foregoing, any 

requ~st for Seller's consent to a).1 expansion ofPeimitted Uses to uses notpermitted under M3-l 

zoning reg11lations for the Property on ·the date of the Deed shall be exercisable by Seller at its 

sole and absolute discretion, and Purchaser further covenants thaf .it shall not directly ?r 

indirectly inake or cause to he made such application. The above restrictions in this Paragraph 

shall not apply to the Property after a foreclosure sale o.r a transfer in lieu·of foreclosure ll!1der a 

mortgage held by an Institutional Lender securing financing with regard. to the pU.rchase of the 

Prop<;Xty by Purchaser or co.nstruction financing with regerd to construction on the Property or a 

pennanent "take-out" loan with regard. to such constructiou fiuancing. For the purposes hereof, 

''Institutional Lender" shall mean a savings bank, a saviugs .<;ud lo® asso~iatior1, a comm(!rcial 

bank or trust company (Whether acting individually or in a fiduciary capacity), an insur®ee 

company organized ®d existing under the laws of the United States or any state thereof, au 

investment bank or its affiliate, a religious, or educational institution, a federal, state or 

municipal employee's welfare, benefit, peusion or retirement furid, any governmental agency or 
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entity insured by a governmental agency, or any combination of the preceding; provided, ·that 

each of the above entities shall qualify as an Institutional Lender only .ifit shall (a) be subject to 

the jurisdiction of the courts of the State of New York in any actions pertaining to or arising in 

connection with this. Conttact, and (b) have net assets of not less than $500,000,000, or suc.h 

lower amounts as ate deemed acceptable in Seller's sole discretion. 

(e) Purchaser, on behalf of itSelf; its successors and assigns, covetlants that, for a 

period often (lO) years from the date of the Deed, it shall not cpnvey fee title to the Property (or 

any improvementS thereon) or any interest in either, e:xeept (i) a conveyance of a. leaseho.ld 

interest in the Property to IDA in. connection with financial assist.,nce provided by IDA to 

Purchaser in connection with Purchaser's purcihase of the. Property and/or construction required 

hereby to be c<inst.'l.lcted on the .Property, which is deemed a "Pemoitted TranSfer" (as hereinafter 

c!efined), or (ii) with the priot written approva.l of Seller. The above .restrictions and covenants in 

this Paragraph shall not prohibit, or apply to,. a foreclosure §ale ora transfer in lieu of foreclosure 

under a mortgage held by an Institutional .Lender securing fll:l<lnGing witl1 regard to the purchase 

of the Property .by Purchaser or construction fu1andng with r~gard to construction on the 

Property or a permanent ''take-out'' loan with regard to such construction financing, nor to. any . . . 

sale or other trailsfer subsequent to such a foreclosure sale or transfer in lieu of foreclosure. 

(f) In >lddition to the foregoing, until the later of (x) ·completion. of the Minimwn 

Build for. the PJ:Qject, and (y) the fi.ft!t (5th) anniversary of completio11 of the Federal Building 

·Minimum Build, Seller's prior written approval at its sole discretion shall be re'!tlired for (i) any 

sale, transfer or assignment of memb.ership interests of Purchaser, (ii) any issuance of any 

additional membership interest in Purchaser, and (iii) any change in the interest of any member 

of Purchaser in Ptirt:haser, Notwithstanding the foregoing, if the actions set fortb in clauses (i), 
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(ii) arid (iii) above, effect a transfer to existing beneficial oWilersof such interests, or to members 

of their tcsp~tiv~ fll,milies or to trus>s for the benefit of !lny snch persotJs, the slj,!Wl shall not 

require Seller's prior approval provided that Selim Rusi or Marvin Schein retaip control w 

continue to be responsible fat the day to day management and operations of Purchas.er 

(hereinafter referred to as "'Permitted Transfers"). With respect to any transfer which requires 

Seller's approval, Purchas:er agrees to proVide Seller ;vith such information as Seller needs in 

deciding whether to give MY \l!}proval required hereby. · Any request for approval by Seller of 

any of the above matters, Md any notice to Seller, Md any notice of approval or disapproval by 

Seller, shall be in Writing and delivered to the other party as set forth.in Section 13 hereof. 

(g) Tn addition to the forei)-oing, Purchaser acknowledges and agrees that this 

transaction is subject to the excess profits disgorgement provisions under 40 U.S.C. Sec, 

545(b)(ll) and accordingly, Purchaser,. on beha)f of itself, its successors 4nd assigns, further 

covenMts !hi~ for a period of three (3) years from the.d?te of the Deed, if at any time within. the 

three-year period from the date of the Deed, Purchaser or i.ts successors or assi:gr>s, shall sell or 

enter into agreements to sell the Property, either in a sillgle transaction or in a series of 

tr'<inSat;tions, all proceeds received or to be ·received in excess uf Purchaser's or a subsequent 

se.ller's actual allowable casts will be promptly ren1itted to the GSA. Pl!fchaser further agrees 

that in the event of a saie of less thM the entire Property, actllal allowable costs V>·ill be 

apportioned to the portion sold based on a fair Mcl reasonable determination by the GSA. 

2634(11Svl 

(i) Fot purposes of this coveUMI, Pu:rch[\Ser's or a subsequent seiler's 

allowable costs shaH i.ndude the purchase price of acquiring the Property and the 

dire<:! costs actually incurred and paid for physical improvements on the Property 

for the foUoW:ing: improveme.nts on the Property which serve only such Property, 
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jnclu:ding road constniction, Storm and sanitary sewer construction, other public. 

facilities or utility construction, bullding rehabilitation and demolition, 

landscaping, grading, and other site or public improv!'ments; the. direct costs 

actually incurred and paid fw design and engineering services with respect to the 

improvements described above, provided, however, that none of these costs Dr the 

costs described .above Will be allowable if defrayed by Federal grants .or if used as 

·matching funds to sec11re Federal grants; the finance charges actually incurred and 

paid in conjunction with loans obtained to meet any of the allowable costs 

enumerate.d above. 

(ii) ln order to· verify compliance With the terms and cond1tions. of this 

covenant, Purchaser, or its successors or assigns, shaH submit to GSA an annual 

report for each ofthe subsequent ·three years on the anniversary date ;:;f the Deed, . . 

which annual report shail include a certification by an officer of Purchaser as to 

the accuracy and com;pleteness of the information being transmitted to the GSA. 

Each report will identify the Property, indicate the sale price of any property 

resold, the purchaser and the proposed land use; and enumerate any allowabk 

costs incurred for physical improvements on the Property that would offset any 

profit realized. Ifno:resale.has been made, the report shall so state_ Failme to file 

time! y reports will extend the operation of the covenant for an additional one"year 

period for each late or omitted report. Pmchaser acknowledges that GSA has 

reserved the right to monitor the Property and inspect records relateq thereto to 

ensure compliance with the terms and conditions of this·covenMt and may take 

any actions which it deems reasonable and prudent to recover any excess profits 
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realized through the resale ofthe Property. Purchaser further agrees to indemnify, 

defend, re(mburse, a:ttd hold harmless the . Seller and IDA and their respective 

officials, officers, directors, employees, agents, successors, and assigns, and each 

of them from and against any and allliabilitie~ respecting the remittance of excess 

profits to the GSA. 

(h) Purchaser further agrees atKI. covenants by acceptance of the De!Xi to the Property 

that, in its use and occupancy of the Property it will .comply with all applicable Environmental 

Laws with respect to the Property. Nothing in this Section7(h) is intended to deprive Purchaser 

of.a:t1y rights it is entitled to under the USA Cercla. Covenant (as defiqcd in Section.l6(c}) as a 

successor of Putchaset with respect to the obligations of GSA regarding <;nvironmental 

conditio.hs attheProperty. 

(i) T)),: transfcroft!w Property is subject to the trust fund provisions of Section l3 of 

the NewYorkStateLie.n L:(lw. 

(j} The Deed shall· also :contain a provision tq the effect that if Section 7Ca) through 

Section 7(i) above is .not complied with, then Seller, at its option, and after giving Pur<;haser or 

any subsequent owner of the Property .notice and .60 days opportunity to cnre. such default or 

such longer period as required to effect thC cnre thereof so long as Purchaser promptly 

·commences and diligently ptn:Sues the cure to corilpletiO.u, shall, without paying Purchaser or any 

subsequent owner of the Property or a:tlY improvements thereon a.uy OO!lsideratiou, have the right 

to re-,enter and reacquire the Prop<;rty, together with. any .improvementsthereon, except, however, 

that Seller's reacquisition of the Property, together with any improvem<;nts therei:>n, shall be 

subject to the lien of mortgages held by Institutional Lenders securing financing with tegard to 

the purchase of the Property by Pwehaser or construction :fina:ttcing with regard to construction 
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on the Property or a permanent "take-out" lo:m with regard to snch construction fmancing. Upon 

Seller's exercise of such option to re-enter and reacquire, Putchaser, or any subsequent owner of 

the Property and any improvements thereon, upon demand by Seller, shall deliver to Seller a 

deed(s), in form and substance satisfactory to Seller, conveying the Property, together with any 

improvements ihereon, to Seller.· Any attorney .costs or fees inc!llTed by Seller ln exercising the 

above right to re-enter and reacquire the Property, together with any improvements tl1ereoii, shall 

be paid by Purchaser. 

(k) The Deed shall grant to Purchaser the Adjacent Street Rights conveyed to SeHer 

under the GSA deed. 

The restrictions and covenants set forth in this Section 7 shall run with the land. With 

.respect to any violation of the Deed, SeHer shall retain each and every other defense, right, and 

remedy which Seller has, will have, or may have pursuant to the Deed, or any other agreement 

between Seller and Purchaser or under law .. equity, orntherwise. 

SectionS. To Be Delivered Bv Seller at Closing. At th.e Clnsing, Seller will deliver 

the following to Pilrchaser: . . 

.(a) Certificate of the Secretary or an Assistant Secretary of Seller, dated on orpriorto 

the Closing Date, certifying to the adoption of resolutions by the Board of Directors of Seller 

authorizing the sale ofthe Property by Seller; and 

(b) Deed referred to in Section i hereof executed by Seller and in proper form for 

recordation together with required tran:sler tax ?nd related fonns. 

(c) An agreement regarding the Adjacent Street Rights, which agreement may be 

satisfied by inclusion in the.Deed. 

Section 9. To.Be Delivered bv Purchaser at the Closing. At the Closing, Purchaser 
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will deliver the following.to Seller: 

(a) Cbeck(s) or wire transfer of imtnediatdy ;~.vail able funds in the a,mount of the 

remainder of theJ'urchase Price, as .required under Section 2(2) hei<;of~ 

(b) Such organizational and authorization documents of .Purchaser as reasonably 

required by Seller or the title company· authorizing Purchaser's acquisition of the Property 

pursu<mt to this Co11.tract. 

Sectio11.1 0, Transfer Taxes. Recording. 

(a) Purchaser shall pay; and at the Closing shall dt'!liver to its title insurer's 

representative Purchaser's. checks for the Real Property Transfer Tax .imposed by the City and 

the Real Esfut~ Trarisfer Tax imposed by the State ofNew York, with respect to the Deed. At 

the Clo.sing, Seller and Purchaser, or their respective attorneys, shall execute and acknowkdge . 

the Re!ll Prop¢rty Trap.sfer Tax Return ("RPT Return") required under the reg\llations is&u.ed 

pursuant to Chapfer 21 of Title 11 of jhe Ac;lministrative Code of the City and fbe New York 

State Department of Taxation and Fin.ance Combined. Rei~l Estate Transfer Tax Return, Credit 

Line Mortgage Certificate, and Certification of Exemption from the Payment of Estimated 

Personal Income Tax (fo~ TP-584) ("Combined Form"). Promptly after the Closing, 

Purchaser. shall cause the Deed io be submitted for recording to the offiee of the City Register for 

Kings County (the "City Register") and, in connection therewith, shall deliver an executed 

counterpart of the RPT Retum.and Combined Form to the City Register. 

(b) Purchaser shall pay the full amount of the taxes set forth above in this Section J 0 

notwith$tanding the inapplicability ·of such taxes to this transaction or any exemption which 

Seller, .Purchaser or the transaction involved may e.l))oy under law. 
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(c) Purchaser shall also cause the deed from the GSA to Seller to be submitted for 

recording to the City Register. 

Section 11. _&::presentations. Warranties and Covenants of Purchaser and Seller. 

(a) Purchaser represents and warrants to Seller that: 

(1) Purchaser has inspected.thePmperty and is fully familiar with the physical 

condition m1d state of repair thereof, and Purchaser is. purchasing the Property based solely upon 

its inspections, examinations and investigations Mthe Property, and accepts it "?.s~is", "where is" 

and "with all faults" in its condition and state of repair as of the date hereof and without 

· abatement or reduction in the Purchase Price by reason of smne. 

(2) Pun;haser has made a full and thorough examination and investigation 

before el)tt:ring into this Contract and, in Mtering into this Contract, Purchaser has not been 

induced by and has not relied upon any reptesentatiom, warranties or statements, whether oral or 

written, express or "implied, made by Seller or any agent, employee or other representative of 

Seller or by any broker or any other person represenfu1g or purporting to represent Seller, which 

are nnt expressly set forth in this Contract conceining the Property, its state of title, condition or 

state of repair, tenancies or occupancies, the absence or presence of Hazardous Substances and 

materials on, in, at or nnder the Property, or any other matter affecting or relating to the Property 

(3) Purchaser Js a limited liability company, validly existing and in good 

standing under the laws of the State of New York, and has aU req\.lisite power and aut.hority to 

execute, deliver and perform this Contract Upon execution and delivery of this Contract by the 

parties hereto, this Contract shaH constitute a legal, V'llid, binding and enforceable obligation of 

Purchaser. 
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( 4) Purchaser repre$ertts that,. upon execution of this Contract; Purchaser has 

delivered to Seller an administt.ative fee in the amount of$ 125,000 (~."Administrative Fee"), 

receipt of which .is hereby ac)mowledged hy Seller. Purcha$er agrees that such Adminiptrative 

Fee is intended to compensate Seller for its time and effort spent in negotiating and 

administering this Contract. In the event that a successful Closing does not occur and Purci:taser 

is entitled to the return of the Dovm Payment, tl1e Ad!Oinisttative Fee, without interest, sh:ill also 

be refunded to Purchaser. At Closing the Admi.nistrative ·Fee, witho·ut interest, will be applie~ 

towards the Purchase Price or any other fee or expense. payable hereunder. This. representation 

and agreement shall survive the termination of ihis Contract. 

(b) PilrChaser cove)1ants and agrees that: 

(l) (i) With regard to each July 1 -· Jurie 30 period during which any patt 

of the sev~n (J) Years from the !late of the C:losing falls (the "Reporri~~g l'¢lriod"), Purchaser 

agrees that it, a.'!d its S\lC.cessors and assigns, will submit to Seller, by August 1, o.n an annual 

basis, art employment and benefits report (the "Employment and Benefits Reporf') in the foTlJl 

attached .hereto as Exhibit C (with the dates therein updated to reflect the applic11ble fiscal year). 

Purcha.s.er must include in such Employment and Benefits Report information eo!lec.ted by 

Purchaser from Tenants. 

(ii) Purcha.ser agrees tha:t during t]le Reporting Period it, and its 

successors and a.ssigns, will receive and in good faith consider such proposals as tl1e Seller and 

SelleHelated entities may make with regard tojobs Purchaser, or its successors and assigns will 

seek to fill in relation to its aCtivities .on or concerning the Property and shall provide the Seller 

and such entities with the .opportunity (a) to refer candidates who are City residents having the 

requisite experience for the.positions iii question, and/or (b) to create a progtam to train City . . 
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residents for 1hose job& 

(iii) Each Lease Agreement (as defined in Section 4(d) hereof)· entered 

into by Purcbaser, or its successors or as;,igns, pl'ior to the end of t)le Reporting Period, shall 

·include provisioris tequiri:ngclhe Tenant 

(A) with regard til each July 1 - June 30 fiscal year period 

during llle Reporting Period, to- CJ)mplete V.1th regard to itself and its siibtenantsitems l-5, 15 

and i6 of the Employment and Benefits Report (with the dates therein updated to reflect the 

appl!cable fiscal. yeai) and to sign.such report and submit it to Purchaser or its succeesors and 

assigns before the August 1" immediately followiil,g such fiscal year period; and 

(B) to receiVe and in goud faith consider ruch- propo-sals as the 

.Seifer and Seller-related entities may make with regard to jobs such Tenant will seek to illl ill· 

relation to its activities on or oon10en;ri;ug the Property, .and to provide the Seller and such entities . . 

for the pm;itibns ill question, and/or (li) to creal¢ a progrMl to train Cityresic;!ents for those jobs, 

and to report to Seller, upon Seller's request, regatding, the status of its coruiideratlon of suah . . 

proposals. 

Such agreement tQUSl provide that -both Purchaser at1.d Seller and their successors and 

assigns .shall be beneficiaries of each such agreement by each Tenant Pm:chaser an.d its 

successors and assigns must reserve the right, on behalf of themselves and Seller and its 

successors, designees .and assigns, as third party beneficiaries, to seek specific perfonuance by 

Tenants, at the expense of such Tenants, of the obligations set forth in Section I !Cbl(l){liil above 

and to fulfill those other obligatio')~·.z.et.forth in sucbSectiog.§ 

(iv) Purchaser milS! retain for six (6) yellr:S all fonns completed by .its 
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Affiliates and Tenants and at Seller's request must penult Seller upon .reasonable notice to 

inSpect swn forms and provide Seller with a copy of such fotnl5. 

(v) In the- event that Pmchaser or any sul>sequent oWl).er of all or part· 

of the Property sel!s all or part of the Property prior to the end oftht; Repol'!ing Period, each such 

owner of all or part of the Property subsequent :to PUrchaser shall comply with the- reqUirements 

of Sectiun llM(l l hereof in the-same .tnanrrer as if Slibh subsequen1 owner was Pi:J:t,;haset and 

had riot suld the P.roperty. 

In adgltion to "llY other requirements _with regard to MLY sale of all or part 0fthe Property, 

. the seller of all or part Dfthe Properly dming the Reporting Period shall ptomptly BolifY SeUer in. 

writing, _at the ·addtess fur no.tices to it ll!lder this Coritrac~ of the name and address of each 

plitchaser of ail or part of the Property. ·Each inSttom.,;t obale :shall 'include th_e ·requirements 

set forth above iu this paragraph . 

. .. , '·-·"- .• . .. _(y1). ... The. !;>tQ.Yision,·.o_(thi:;;.Sectiun..(LL)(b)(l :)~h,l'J,! Sl\r'l:ive,!he C!osi.;,g,_r:c ·:· · · · 

(2) No membership illtim;st of Purchaser shiill be sold, assigned or otheiwise 

transferred otlli:t than· Permitted T~fers, 11,0r shall ·<mY .'\ddi:tional rnemherslrip iuten;st in 

Purchaser be issued if as a ·conse<J;nence the.t:eof Selim Rusi or Marvin Schein will not retain 

control and coritin\le to be re$J>Onsibl.e for the day to day management and :operations of 

Purchaser, between- the date of this Contract -and the Closillg_ without the prior written approval 

of Seller. With respect to any transfer which requires Seller's approval, Purchaser agrees to 

Provide Seller with suoh info-I1l:liiliPIJ as .Seller requests. in deciding whether to give such 

approval. Any re<J;i<est fur- approval l;ly St;ller of any of the above !lliltlers, and 1lnY notice to 

Seller: and any notice of-approval or disappwval by Seller, shall be ill writing and. d<ilivered ta 

.· .. ,_·~-"''-'c'c'.' '·' ""1li~~&: party aS set forth ill Section 13 hereof. If any Sud;_· meitib~p 'ihr~~~~::;F;;id; 
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assigned, transferred at issued without Seller's prior permission, Seller may consider Purcliaser 

to he in default of this Coil:tract and t=lnate this Contract by written notice to. Purchas~r and 

retain the Down Payment as pm>'ided in Section 15. 

(3) If Seller's qUalification ·and backgrm.ind review or Purcli.aser and jrs 

principals discloses, or Seller otherwise heeomes aware of, MY 6nJstimding taxes, assessments, 

rents, fltles or other charges (colleetively,."Cily Chatges") owed to the City by Pll1Cchaser or irs 

principals· or any outstanding City liens against Purchas<rr Dr its principals, then Purchaser shall 

pay orcapse Purchaser's principals to pay, Or enter iuto or cause sUGh per:sons or entities m enter 

into agreements with the Cityto·paywithin a defined period oftiine ("Workon.t.Agreements''), 

all . such City Charges and Purchaser shall or shall cailse such persons or entitios to 

unconditionally. diScharge all such liens, and Purchaser shall ·deliver to Seller satiSfuctory 

evidence of such payment and di!'lOharge and/or Workout Agreements a:nd compliatice therewith, 

. \¥itl;!inJ9 cl!tys .. (bulj!),)ro •. ~.vent ~"A: !P.o. ,L~t @Je :for §.e GlPsing s;:t.fort.\J..iu i;egl9ll.~ .after. 

Purchaser has been notiiied by Seller of such City Charges. 

(4) Purchaser shall permit Seller, its agems, employe"s lin.dlor professional 

consultants, ·upon rea.sonable: ~dvanw notice t{f Purchaser, to make inspections of the· Property 

during normal business hours or otherwise when constrilction workfut the Projeet is in progress; 

and iu accordanpe with applicable .safety standqrds and m Sl,lcb. ±na.fmer "" not to interfere with 

the eenit:ru_clie;n I)IOik; ?IS ScH01 deems_neces·S4I-J to tib~et ve compliance -~:iili and pe:IfoiiD,ance; 

under this Agreement Seller's entry.,;hall be at its own risk, and Saller shall·and hereby does 

indemnify, defend atllfholdharmless Purchaser for any loss, cost, damage or injury·incurredby 

Seller or Purchaser in connection with Seller's entry, except any of the 'foregoing caused by 

Purchaser's neglige~~e-~~ int~uticl,\J'lbigponddcc:: 1'\ftclla.se:r shall catise a c=plete set of plans 
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and specifications, as 1hei1in effect, and:shop drawings to be lllilrntiined at the construction site 

of tb.e Project for inspection by Seller. The omission or failure of ·Seller or any representative 

!hereof .to make such inspections, to identify any defects or to notifY Purch31'er of any ob~erv:able 

defects or any non-wrop)iance with !he terms: of this Agreement o'r the pla.."1S and spe.cifica~ions, 

shall :in rio way relieve Purchaser of its obligations under !his Agreement or impose .any "liability 

upori Seller, its employees, consultants and ilgents. 

(5) Purchaser s1Wl use diligent efforts to achieve a. LEED Siiver certified 

rating from the. USGBC fo~ the core apd shell of Federal Building #2, and not less than a 

· minimmn of LEED Silver for llr\Y building constructed on Parcel B, lncll.lding hiring a LEED 

torisultant for .the Project. Not later than thirty (3.0) days prior to the co:r:iunancement Of 

const;ructio11, P=haser Shall furtiish · Seller With a COPY' of Purchaser's Green Building 

Application for said LEED Silver. rating for the Project, Purchaser shall re promptly ·as 

.. __ -e· . --Jl*"t;.tiea.l:>Je th:ere*r s!'JmUl sue)). .Green B:uilffing .. AP:ll~c.ati<?.n~ 19 ;he JISQi3,C :).nd giligently. 

pursue achieving a LEED Silver rating fm; the ewe and shell o.f Federal Building #2, :).nd any 

other bui.ldllig. in the Project in accord.anc\0. with the requirements theretpr. Not\Vithstanding the. 
. . . . . 

foregoing,_ the pmties agree to discuss possible ways of achieving a LEED Silver rating from the 

USGBC, including. without funitatjori, by reviewing Puwhaser's existing documents iri 

connection with LE!ID (including, but not limited to; !he c)ieckliSt dated Febl'Wliy 19, 20lQ, 

(6) Purchaser shall prori.de Seller, at Seller's request, an opportl.lnity ~a review 

any proposed Jease(s), pun;hase a~eement(s), or letter(s) ofintent to lease or purchase any 

(3) btisiness days before the requested date of such re>1ew. 
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(7) Not later than thirty (30) days prior to the commencement of construction, 

Purchaser shall furnish Seller with an update of the Outrea.ch and Mmketing Plan delivered by 

Purchaser pursuant to Section 4(g){3) her;eof 

(c) The representations, warranties and covenants of Purchaser set forth in this 

Section ll.shall survive the Closing and transfer of title. 

(d) Seller hereby represe)lts and warraJ!!sto furchaser (hat: 

(l) Seller is a not-for-profit corporation duly organized, validly existing and 

in good standing under the laws of the State of New York; it has the power, right, authority and 

legal capacity to execute and deliver this Agreement and the other documents, instruments, 

certificates and agreements required to be ·executed and delivered by it hereunder and to enter 

into and perfurmthe transactions contemplated hereby. 

(2) The Property being conveyed hereunder is being acquired directly from 

GSA by S.eller 1lJlc! immediately thereafter is being sold by Seller to Purchaser, in accordance 

with the terms and c.onditimis set: forth herein. 

Section 12. Title Defects; Nothing contained in this .Contract shall obligate Seller to 

incur any expense or to bdng any action or proceeding in order to cure any defects, 

encumbrances or other objections to title or to. render title marketable or in accordance with this 

Contract. Any title evidence which. may be desired by Purchaser w:ill be procured at .its sole cost 

and expense, imd Seller will not be obligated to pay for any e::;pense incurred in connection with 

title matters or survey of the Property. 

Section 13. Notice. Any notice, demand, or request that, under the terr:us of this 

Contract must or may be given or made by either of the parties· hereto to the other party shall be 

in \>Tiling, and either (i) sent by any. of the parties hereto or their respective attorneys, by 
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registered or certified mail, return receipt reque;ied, postage prepaid,. of (ii) delivered in person 

or by nationally recognized overnight coUrier, with receipt acknowledged, to the addresses given 

below, or to such other address for such party· as such party shall hereafter designa~ by notice 

given to the o.ther party pursuant to tl}is Section 13. The respective addresses for notiee p1;1rposes 

are as follows: 
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Ifto Seller: 

New Y ark City 'Economic Development Corporation 
11 0 William Street 
New Y o.tk, New York !003 8 
Attn: Ge1;1eral Coun~l 

With a COJ>Y to: 

New Y <irk City Economic Developme1it COrporation 
110. William Street 
New York, New York 1003S . 
Atm: Execlltiv~ Vice President for Development 

If to Purchaser: 

Salrpar Properties, LLG 
c/o Platinwn Maintenance Corp. · 
120Br<tadway 
New Yotk, New York 10271 
Atm: Selim Rusi and Marvin Schein 

With copies to: 

A.;kennan, Levine, Cullen, Briclanan & Lillllller, LLP 
lOJONorl:hemBouleyatd, Suite 4DO 
Great Neck, NY 11021 

Jacobi, Sieghardt, Bousanti, l'lazza & Fitzpatrick, PC 
235 Forest Avenue. 
Staten Island, NY 103 0 J 



Any such Jiciti.ce, demand or request sent by mail shall be. deemed given on the third business day 

following the date .of mailing the same, and when delivered in person or by nationally recognized 

overnight courier shall be deemed. given wh.en delivered, 

Section J 4. Broker. Seller and Purchaser mutually agree that no broker brought about 

this sale. Purchaser agrees, however, to defend, iudeiEnifY and hoid harmless the Seller and their 

respective officers, directors, rnernbers, principals, agents, represei1tatives and employees from 

and against any obligation, liability, claim, demand, penalty, fine, damages, cost, expense and 

judgment incurred by Seller as a result of any claim for commission or other similar. 

compensation brought by any broker or brokerage firm or other :firm or individual relating to the 

. proposed or actual. purchase described herein .. The Seller may participate rn the defense of any 
. . . 

action .or matter of a type described above, with an attorney chosen by the Seller at Seller's sole 

cost and expense. The provisions of this Section shall survive the Closing.· 

Section 15. Purchaser's .Default. 

(a) If by the Closing Date (l) (x) all the Conditions for Closing have been satisfied or 

(y) all the Seller Conditions for Closing have been satisfied or in Seller's solejqdgmel)t; could be 

satisfied by the Closing .Date if Purchaser were willing to close by the Closing Date, and (2) 

Purchaser refuses o.r willfully fails tO dose by the Closing Date, t'Ien Purchaser shall be in. 

default ofthis Contracl 

(b) If J>urchaser shall default in the manner set forth iit Section 15Cal or shall 

materially breach any of its other obligations under this Contract or shall make a material false 

representation in this Contract, then Purchaser shall be in default under this Contract, and Seller 

shall have the right at its option to retain Purchaser's Down Payment and Administrative Fee in 

whiCh event Purchaser shall be relieved of further liability or, without forfeiting said DoWn 
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Payment and Administrative. Fee Seller may avail itself of any legal or equitable rights which it 

may have ag.ainst Pwchaser under tbisContn\ct by .reason of such default. 

(c) If this Col;ltract .is termil:lated by Pmchaser, or ty Sellerin accordance with this 

Contract, Seller shall have an unrestricted right to use any :aJ:ld all reports, studies, surveys and 

other docUlllents, materials or work product, other than construction drawings and plans, 

prepared for or in connection with this Contract by or on behalf nf Pmchaser, as if Seller were 

the owner thereof, for any pu.tpose at any time and from time to time, in whole or in part~ without 

paying any charge, cost or compensation to Pmchaser therefor, ?Ud make modifications thereof 

for any pJlrposes whatsoever. 

Section 16. Jlnvironmen!al Provisions: 

(a) For purposes of this. Contract, "Hazardous Substances" shall mean any {1) 

."hazardous substanc~" as defined under CERCLA, or (2) "hazardo.us WaSte" as defined ;u1derthe 

Resource. Conservation and Recovery Act, 42 U.S.C. Section ()901 et seq., or (3) "hazardous 

materials" as defined )lnder the }fazardous Materials Transporta>ioJJ. Al!thoriiation Act, 49 

U.S.C. Section 5101. et seq,, or (4) "hazardous waste'' as d«fined under New York EnviroJ:lffiental 

Conservation Law, Section 27·0901 e.t seq., or (5) ''petroleum" as defined under New York 

Navigation Law, Section 172.15 et. Seq., or (6) ''hazardous substance" :as defined imder the 

CleaJ:! Water Act, 33 U.S:C .. Seciion 1321 et seq., and the·regulations adopted and publications 

prQmulgated pursuant to the a!)ove, and <~.11 other applicable laws, rules or regulations of all 

Federal, State and loc?l authorities having jwisdiction over the Property. 

(b) For pmposes of this Contract, "EnvirQcnm~ntal Laws'' shall mean, coilectively, 

CERCLA, 42 U.S.C. Section 960t, .et seq,, the R!"source Conservation and Recovery Act, 42 

U.S.C. Section 6901 et seq., the Hazardous Materials Transportation Authorization Act, 49 
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U,S,C, Section 5101 et seq,, the New York Environmental Conservation Law, S.ection 27-090!. 

et seq., New York Navigation Law, Article 12 et. Seq., the Clean Water Act, 33 U.S.C. Section 

132.1 et seq., and any Federal, State, or local statute, law, ordinance, code, rule, regulation, order 

or decree regulating, .relating to, or imposing liability or standards of conduct concerning, any 

hazardous, tOXIC, radioactive, biohazardous or dangerous waste, substance or materia.Js, ioc!Udiiig 

any regulations adopted aJ1d publications promulgated with re;']lect thereto. 

(c) Pursuant to CERCLA, the GSA has warranted and covenanted to Seller 

substantially as set forth in this Section !6( c) (the "USA Cercla Covenanf') ·which runs with the 

.land and Purchaser, as title holder or "Grantee" to the Property shall be a beneficiary of ihe USA 

Cercla Covenant. The GSA warrants that aU remedial action necessary to protect humeri health 

and the environment shall have been taken before the Closing Date, and that it shall lake any 

additional response action found to b.e necessary after the Closing Date regatding hazardous 

s-ubstances lo.cated on the Property on the Closing Date. 

(l) This covenant sha.ll not apply: (a) in any case in which the Grantee_, its 

successors or assigns; or any successor in ·interest to the property ·or part thereof is.a Potentially 

.Responsible Party (PRP) with respeet to the property iro:tnediately prior to the Closing Date; or 

(b) to the extent that 511ch additional response action or part thereoffound to be necessary is the 

result of an act.orfailure to act of the Grantee, its successors or assigns, or ariy party in 

possession after the Closing Date that either: (i) results "in a reieru;e or threatened release of a 

ha:Zardous substance that was not located on the property on the Closing Date; or (ii) causes or 

exacerbates"the release or threatened release of a hazardous substance the existence and .location 

of which was known and identified to the applicable regulatory authority as of the Closing Date. 
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(2} fu the event Gran:tee, its successors or assigns, seeks to have the GSA 

conduct any addition&! responseaction, and, as a c.ondition precedent to the GSA inpurring any 

additional cleanup obligation or related expenses, the Grantee, its succ('ssors or assigns, shall 

provide the GSA at least 45 days written notice of such a clairt'L Iii order for the 4S..day period to 

corillrtence, suchn:otice must include credible evidence that: (a)the associated contamination 

existed prior to the date of this conveyance; and (b) the need to conduct any additio11al respqnse 

action or part thereofwa$ not the result of any act or faiJwe to act by the Grantee; its suc.oessors 

or assigns, or any party in possession. The GSA reserves a right ofaccess to all portions of the 

property fur environmental investigation, remediation or other corrective action. This 

. i'e$ervatim) incliides the right of~ccess to arid use of available utilities at reasonable oust to the 

GSA. These rights shall be exercisable in any cas~ in which~ reinedial action, response actiO!, 

or corrective action is found to be. necessary after the date of this conveyance, or in which access 

is necessary to carry out a remedial action, response action, or corrective action on adjoining· 

property. Putsuant to this reservation, the GSA, and its respective officers, agents, employees, 

contractors and snbcontracto;., shall have the right (upon reasonable advance written noticcto 

the record title owner) to enU.-r upon tpe property and conduct inve$tigations and surveys to 

. include drilling, test-pitting, borings,. OO:ta and records compilation and otper activities related to 

environmental investigation, and to carry out n;meQ.iru or r~moval actions as required or · 

necessary; including but not limited to the installation and operation of monitoring wells, 

pumping wells, and treat.went .fdci!ities. Any such entry, including such activities, responses or. 

remedial actions, shall be coordinated with record title owner and shall be performed in a. manner 

that minimizes interruption with activities of authorized occupants . 
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(d) Purchaser expressly represents,.· warrants, and agrees that it has been given a full 

and fair opportnnity to inspect the Property for the presence of any Hazardous Substance on, at, 

in, un(!er or beneath the Prepe'rty and Purchaser has. inspected the Property and is tully fll111iliar 

with the environmental .. health and safety condition of the Property, and acknowledges and 

agrees that it is purchasing the Property "as is" based solely on its inspections, examinations and 

investigations of fue P.,opert)' and Seller shall not be liable for any latent or patent defects in fue 

Property. 

(e) Purchaser, for itself and its successors and assigns, hereby absolutely waives, and 

agrees !hat neither it nor its successors and assigns, if any, shall make any claim for damages, 

contributioi1, indemnification er otherv:ise against the Seller, wlrioh Piu:chaser or its sli¢cessors 

or assigns may now or hereafter have or discover iil connection v,'ith Hazardous Substances on, 

in, at, tmder, beneath, emanating from or affecting the P.roperty, or in connection with any 

voluntary or required removal. or remediation !hereof (including, without limitation, claims 

relating to the release, threatened release, distnrbance, emission or discharge of Hazardous 

Substances). Seller shall have no liability to Purchaser, or its successors or assigns, with regard 

to Hazardous Substances, on, at, in, under, beneath, emanating from ocaffectirig the Property. 

Such waiver ofliability shall cover, without limitation, any and alllirtbiJity to Purchaser, both 

km,>wn and unlrnmvn,. present aud future, for any and all cnvi.romnental liabilities, includi11g 

without limitation any and all strict and other liability, costs, claims, Jines, penalties, dll111ages 

nnder any and all Environmental Laws with :respect to investigating, remediating, mitigating, 

removing, treating, encapsulating, containing, monitoring, abating, oi disposing of any 

Hazardous Substance, and any costs incutted to come into compliance with Environmental 

Laws. 
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(f) ·purchaser, ·its ofticers, directors, employees, agents, predecessors, sliccessors, and 

assigns, and each of them (collectively referred to herein as "Purchas.er and Agents") agree to 

indeltlJ;lifY, defend, reimburse, and hold harmless the Seller, and its offici<tls, offi~rs, qir.ectors, 

employees, agents, successors; and assigns, and each of them from· and against any and. all 

· environmental liabilities under any EriviroilinetitaJ Laws. 

(g) Tl:w obligatiow of Purchaser . and Agent$ shall include, without liiuifu!iori the 

burden and expe(\ses o:fddending against any environme11tallja,pllities under any Environmental 

Law, with counselreasonablyapproved by the Selke 

(h) The provisions o{this Section 16 and the obligations of Purchaser, its succes;rors 

a11d assigns, hereunder shall survive this Contract and the delivery of the Deed. 

Section 17. · Miscellan.eous. 

(a) Purchaser's interest under this. Contract shaJl J;!Ot be assigned, nor shall Purchl!ser 

divestitself of any interest herein except with respect to Permitted Transfers, without the prior 

written conSent of S.eller, which consent shall not be wrreasonably withheld provided such 

assignment is to a newly form.ed special purpose entity that is m1der the same control and 

:rnarn>gement as Purchaser, aod provided that such new entity expressly assumes all obligations 

under this (:ontract and has submitted all ba.c.kgroundir1Vestigation forms and other due diligence 

requests required by Seller and none of such submissions shall have revealed any information . 

which, under Seller's policies would preclude the sale of the Property to such entity. Any 

attempted assignment in contr~vention of this paragraph shall be void. 

(b) This Contract constitutes the full agreement bet\veen the parties with respect to 

the trawaction contemplated herein, and all prior miderstaodings and a~reements ate merged into 

this Contract. Neither this Contract nor any provision hereof rnay he changed or canceled except 
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by agree;nent in writing signed by th.c party (acting by a duly authorized partner or officer 

thereorif the party is a partnership or corpt:inition) against whom any purported change is sought 

to J:ye enforced. 

(c) This Contract shall be governed. by, and construed in accordance with, the laws of 

the State of New York. 

(d) The captions in this Contract are inserted for convenience of reference only and in 

no way define, describe or limit ~le scope or intent of this Contract or any of the provisions 

hereof. 

(e) This Contract shari be binding upon and shall inure to the benel:it of the parties 

hereto and their respective ·successors and penllitted assigns. 

(f) The gender used in this Contract shall be deemed to refer to the masculine, 

feminine, or neuter gender, as. the identity ofthe contracting pJ;~rties may require. The singular 

shall include the plural as the context may dictate. 

(g) . Seller and Purchaser shall each act in good faith and diligently aud honestly 

proceed to fulfill its respective obligations under this Contract, a11d support and cooperate with 

the other to legally and diligently discharge their respective obligations under this Contract 

which are dependent.in any measure on another's party's perfonnance; provided, however, the 
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foregoing shall not obligate Seller to inrur any expense or bring any action or proceeding to 

cause the GSA or the City ot any other patty that Seller do.es not co.ntrol to perfonn, where such 

patty has separate jurisdiction over any aspect ofthe Property or the Project, or to cause such 

oth.er party to incur any expense or bring any action or proceeding to facilitate its performance. 

Section18. Binding Agreement. Neither th.e submission of this Con!ract form to 

Purchaser nor the execl!tioti of this Contract by Purchaser nor the submission of the Down 

Payment by Purchaser. to Seller rio:r the receipt and deposit of the DoWn Payment by Seller shall · 

constitnte an offer by Seller to Purchaser to sell the Property to Purcha.ser or an agceement by 

Seller to sell the Property to Purchaser. This Contract shall not be or become binding upon 

Seller to any ex.tent or for a,ny pmpose unless and until it is <}xec,uted by Seller and Purcha.ser and 

a fully ¢xecuted Gounterpart thereof is delivered to Purchaser. 

Each ofthe signatories below represents that it ha.s authority to sign on behalf ofthe party 

for which it signed and has the power to bind suchpatty. 

IN WfiNESS WHEREOF, the parties hereto .have .executed this Contract a.s .of the date 

first above wrihel). 

NEW YORlC CITY ECONOMIC 
DEVELOPMENT CORPORATION 

By: 

SALMARPR<;)fERTIES, LLC 
By:Salmarfl'alty,\-L /tsmanager. 

By: .~ utj; . ., 1 · .... 
Nam~: I;' 
Titld 



EXHIBIT A 

LEGAL .DESCRIPTION OF J.>ROPERTY (Sul)jet<t to update ln accordance herewith) 

850 Third Aven!le (Section Block 671 ])R~ 1) and 
Portion 870 Third Avenue (Section Bl.ock 675 DR-2) 

All that lraet, pieee or parcel of land, situate in the Borough of 
Bro:oklyn;Kings County, New York, bounded and described as follows: 

Beginning at a point where the westerly line of Third A venue intersects the southerly line of 
Thirtieth Street; nmniog thence South 38°2) '03" West, along the westerly line ofsaid Third 
. A venue 200.3 53 feet to its intersection with the northerly line of Thirty-First Street; rtmning 
thence North 51 "36'51" West, along said northerly line of Thirty-First Street 25.0 feet to its 
intersection with the westerly lioe of said Thirty-Fil;st Street; running thence South 28"55'19" 
West, along said westerly line 60.82 feet to its iotetsection with the southerly line of said Thirty­
First Street; nmning. thence South 5 i"36 · ST East, aiongsaid southerly line of Thirty-First Street 
15.0 feet to its iotetsection with the firstmentioned westerly line of Third Avenue; thence South 
38"23 '03" west, along said westerly lioe of Third Avenue 200.353 feet iD its intersection with the 
northerly line ofThirty-Second. Street; running thence North 51°36'57" West, alcmg said 
northeily line of Thirty-Second Street 20.0 feet toils 1nterseetio!l with the westerly line of said 
Thirty-Second Street; runningthepce South 38"23'0:3"' West along the last mentioned westerly 
line 30.0 feet to its inter~ection with the centerline of said TI1irty-Secoi:Id Street; running thence 
North 51 °36'57" West, along a prolongation of said centerline 367.00 feet to a point, the last 
mentioned cow:se also being the divisiou line between tb,elapds of 1-10 Industries Associates, 
Ll.C on the south and the United States of America on the north; running thence through the 
lands ofthe United States of America the fo!lowingtwo courses: (1) North 3!5°23'03" East, 
138.00 feet to a point; and (2) No.rth 51 °36'57" West, 313.00 feet to its i11ter£ection with the 
easterly line of Second Avenue; running thence North 38"23 '03'' East along said easterly lioe of 
Second Avemie, 352.71 feet; runnirig thence South 51°36'57" East, 700.00 feet to the point of 
beginning, being 7.00 acres ofland more or less . 
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EXHIBITB 

INITIAL EMPLOYMENT REPORT 

See sepl)J:ate attaoh!Uent 



lNITl.AL EMJ'LOYME.~- J.$PO-RT 

In Q«l'er VI W:!!S?IY with ~!.law reportil:lg te<:ll.!-~~- i.~ CPnl.OSI'IYiv re>:~.Uire4·to cOmpkta and r3tum lh!s rorro·to NYCEoc, 
1i0 ~r~ Sttem,. ~ioh: OtimPiJetlcS. Nsw Y c;k, NY 1 OiJ3e on_ or b-efore- t~ ~lion· ~rut ou~ of its PrQl;ect. Agreement. 
The-Ct!mpat'l)" "5~,!1 ~bi't!tt om!: report ~-C~I"$ m- tfui- C().'"l'l:pi!JG)f a:nd its Mfiiia~<>'$ ;z,';d {ilJ 'fil>~ i'lM ~~~rt<~ots· vf 
Tel'ta~ E~- 1eto.a:rtt mtJS! ~--a CC(JJY of this fOrm with respect trr i!z;t.)f;m~·a-ny of i\s~anf$ t!iOO-·rel .. um it k1 the 
CQmpany. 

~- Plaa~a prb\i~ fhe !oll!l-~-of-empiOye~ in-{l2ch cahJgory-b.a!~N~:fhat w'l!tbt,f~cfted .at-the-~roiOO:locai-ibn{s} bY. the 
COrnpooy l'olnd ite :Affill:~te-a:nd al!'! 1Wt<l;t-~M .w~enams·"QfT~nu on or-l:'li:i¢Uf ~ d~ of~-P!O;.M ~~t {tor ta."ti::. 
sa:~ p~sa use-me dB~ofthe deed); 

PeiTI'IIJnentFun. r-1111·e Empl~ 
~~~ P;J-rt-Tt'lle Employ~: 
Fu!'l--Tmw,EQui'#lentiE~PP.~: 

2. Pie~ ~ ~ total m¥nbe<·d:E;fl'lll!oye-es In ea91 cat~ be!CW tM1 will J;>a- ~lqyed (both retained and cre.a!ed 
jtlb!i} ·at "thtt ·Pi:Qjecnoci!ffoit{s.r by tlt.e- Ccmpant Rrtd ft!r A:ffithites" 8~d any t®ant:S- and ~ubt$ant:i> of T.e~il!s- oo J'ine· '3if'·Oithe 
n~t if,gllf(a:J. ~~if fQ~~ tt¢ Ci¢Slng ~: · · · 

. .· 

oa=t~m0NS: 

~.-is (_i)' a b!l:5in~ e<'!fity in~ Ifi¢(e t1Jan tift.lt. ~nt _is owned by, c.1 a-. ~-1.0 ::l·pb~ 1;>f ngnt.-cf-cm'ttrof of~ -otiS 
~~"ad bY. ao: attity"ul!'l-1dri!s ~ _P.-\lrty:to? Pi"o~A~ilt. or(ilJ.a tM;\ness_ ~ th·a ~more thanfifq_~nt:ot an eflflty 
Wh!cli. 'is-11. p:altf W:;~ Pltliect Agre~~ Oftha}_-e.<;~S\..':,.a ~or rlg.-'it-Df wnb'Ol of_svch.11ntity. 

~--Ml,'(ltl'(';!tld~any l!fll:lty ~~ ii> a-JSrty 10:3 Projeq Ag~t-

•CQ:nkact Employef'• -is. a pefSQl:l Wh\l.iS ao l{Jdepenilef!f Wl~r ti.'e., a ~r!ll)fu) Is !lot ;;:n ·amp~j, Q( is employe9- by -an 
irldep.endcnf~~r:(ail~ ofh~!hi!rt·ihe-~1\y :or-f.sAfliliatc;.a Te.'lat~tor aSubieJia.,t.qf h. iena/rt). ~prq~ 
~s:at;:l; ~.;;tloca~ 

"E!!!!:::i!ia~· is- an employee Wl'.rH>Io-ks at !easl351lours per week ;gf_ a. P.ro!--<>d location. 

~Furlo-T"!!!!e-Ew-W.~.I!!tit£mptoyE.g' is lwa cr more-. P-a-rt-T!m!t E;mp!eySt:s who.~·tywort: at ~Sst 3:5 "rnluj;$·~r\~ at a ?ro,ied 
Location. · 

•·p-ari~rl('r:e- E'mp!if:Je(-fs an ernp!oyae who wo~ tess ~n 35 hQu.-s Pill' ~k. ate prejet':iLOC!rlion. 

"ProJectAgreem;nr-ts .any ?Weeme>~t ~r-io~~{~<!:$» ~ ,ag_re::rnertt ol-d?ed}:M r'S\ii:int-to w.t!cil-M OOtifY ptitt:iiaseS: cf 
le3m f~ crby·a~slgmr..a:t.from N)'CEOC) fJfQ!X1!'ty from NV~. · 

""""""· . 
~ i~a tifnail:l. of~ (excl;li!lng tn:aCon-tpany. <i-nd itil.Affi!i~~} t_llat ~ezSes.cr~~fadlllies from th~Cpmpany w 
~ioif.lj.are at :a:iy .PfQje;::U.;~n. . 

Cerlfficat~J)tl: i. lhe--Undet$Q,"t00._an au!hafi{Ed~i"O( prih¢i:la[ ownet ¢ ful; Coft?PanyJ~eLTe;ijl'fl\._~-~~t:o-tlla;~eS!: 
Ot my kn~~ ~ :bl;~r. tMt s1.1 ltrhmni!t!On· c:c-n-tirlnad in. tfil5·JttpQ:d G-lt!m alf1-toirip!el:a.. This.loffi!~ fnj'ormcl'JO<~ provided 
~anthereto:rrn;y'tvJ. d":st/Gs-ed to tnt-New YO!k -cay .E~it: Qevel:;pmtitJt~n{"NYCEDC'}and i'n"a)' bed"~~ by 
NYCEDC in t:otl~-Wifu the airniii~-oftheP-rc;9~clNY-CEOC' a<td!orth-s:Cliycl'N~Yo·~-and, wlthmit_~ the 
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fo~. $t.!r;:h tirf9.~alion: m;:q.J;$1ocllkle1,1 iii {xj roport;; ~red :by NYCI;.PC ~fflu<trt .to Nsw Yqlft ~"Charter f?ediO~ 13.01 
~ .$0(} •• {y} othertapoit.G reqt.dwd qf NYCEOC'. and V:)·?>,~9ttiet re~ O(.J1.Isd®tim ~rel·.l>y·law. 

·1&340J5v3 



ExhlbitB 
(i:!>c~_i!l~g..);1;08i2A 

:Not~ nus tablt displays. t!JaRa,z:ardtnB \Vast~s that wer-e ..Shipped-J?-y G_.erura·~J?f<S (t:olll-ilie B~~kt)1~ Fe.d~_rafBuildiv..g ~Io.l Sit«. at S5V Thkd P.XailUe 

i.&<'.oklyn;. :\iY )from 1 :5"}99t! through 9;2S.:.?OMI. Soar.:e:;Ph~5.e !Sit~ .-\~_sess:mett~R"'purr dOne_by 3md5t.crne !:n·dronmeo.t_a{ jusociatJts in ~1.ay ::m-a:-_ Thi!. 
·!t:able ·xas 1:0moticd fr:Ol:l": da_ta:wurcined in this~~ 1£>U! t-eQ_ort. · · 

-Non-~ i£tedReet;ti-~·>:·1-Vastes 

. 

Rel;rt~d 

CASRo"\l 

.i->?39-97-5 

. 

.RCR..-\Ha.Z,;l:;:ffrus -T11tal 
'Yaste Xo {40 CfR Qua.r>-tity 
~6L30) S&.ijwed 1Jnlts 

DC04 ~5 l·p_ouirds 
D007 2A5V pou.rti.1s· 
LP2 2 ~;illor.S 

FU~l 455 ialJom 
'f{!l)2 g"'-S- ocund5 

D'C·:JS 4&0: p6ililds 

tf!H WD: p-ounds 
UG-&9 I ~o_m-

DOG-9' !W$ Eounds 
f07J 20 pounds 
PIFI :) -~!1fl1 

D002 57 :;)';:ill ens 

D'OG:2 .1tl:i p.o.unds 
DXH '1®2 s;ailom 
Doo1 &-fi.7.L' ou.~~ 
D003 . '6 tiJ::rcai:h 
BOO~ 900 pOillid.!. 

(;"':l~i} ~i)-pNtnd:=i 

Pfi9S: 19' "pounds 
U"102 10~ ounds. 
Dt1ii· 19 p_nunds. 
.PW-2 l Ot41.dS 

ran 155 ~\."tl1$ 
:PPO 2 oouads: 

11 

.K.!t!l'Wlt Spill f 

:R~fa,!;>e/ 

Di~pos-ll] at 

Pr:oi•ert.·f 
unknown 

unknown 

un1mm\·n 



c. Grantee shall at all times keep the Warden, MDC Brooklyn, informed of 
·any activity incident .to access, includiiig .informatio·n on the begin:ning and 
completio11 .o! access, inc!udittg 72 hour notification prior to ingress to. the 
affected land .. Access may be delayed or temporarily suspended at the 
discretion of the Warden, MDC Brooklyn, sho.uld it be determined that 
access would likely create disruptions tp silfe m'td orderly operation of the 
MDC. The notice requirements set forth herein do not apflly to access for 
·emergency vehicles and emergency egress from Federal Building #2. 

d. Grantee shaJ.I maintain, modify, construct, and reconstruct such drainage 
fa<:ilities as necessary to provide elimlnfttion of. surface water resulting frotii 
Grantee's activities without causing destructive erosion to the property of 
the l,Jnited States of America, and also assume all responsibility for 
damage by floodi:ngtesulting from its activi.ties. · 

e. Grantee shall relocate any ai1d all existing gas Jines, sewer liric::s, watet lines, 
poles and all other utility lines and pipes which are to be disturbed because 
<if its ac.ii.viti~. · 

f. Grantee shall protect any hJd;!nl,;bpnndary markers removed by construction 
and reset them in their origlt¥lllocatiol\. . · 

g. GSA shall:<eb~erve\(uyand ail(t~gui;ltioll:> oftlle Bureau and the MDC 
regardingthb stom;re.t>.f tools, ltia¢lrinci:y, untle'!'\.lipment including the . 
superv.ision:0fmoto; ~£hides on, iii'' iii the proximity of the property u.nder the 
Ctlstbdy and ct~i1trol otjhe!VfDC. 

5 .. ·· · ,·fn~,(~ rt'hi;~ \l)ay be ~Jl}ended !Jy·j~Int ~~~'~ement of the Grantee, its successors or 
assiifls, and the Bui'ca~ror its a.~sjgm;_ 

. . ;--. 

. '· 
·• 

-.. -_-
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feet, for access to the existing street entnince at the rear of Federal Building #2. All 
deliveries accessing the area BhaH be subject to inspection by Metropolitan Detention 
Center (MDC), Brooklyn·staff. .Access may be temporarily suspended at the discretion 
of the Warden, MDC Brooklyn, s.hould ii be determined by the Warden, MDC 
Brooklyn, thttt access wo·uJd likely create disruptions to safe and .orderly operation 
oftheMDC. . 

2. A perpetual and non,exclusive right of access to pas.s and .repass over and 
across a portion of 30th Street, between 2nd and 3rd j\v'epues that measures 20 feet 
from the rear of Federal Building #2 for the following p.tirpo:~e: trucks and construction . 
equipment for whabilitation and repair work to Fec;lprilll:l\'ilding #2. Access will be in 
accord with ai1d subject to the provisions of Parag;tilph 4 below. 

3. A pei]Jetual and uou,exclusive-rightbfaccess to pass cmdrepass over and 
across a portion of 30th Stn;et, between ;inci" and 3rd Avenues, that mea.1ures 30' 1" 
from the rellr of Federal Building #2 for ihd f'lllowfng l'flrposes: Eii)etgency vehicles 
and emergency egress :from Federal Buildiri1U12; and/'t]]e ·lnstallatioii:?'maintenance 
and repair of utilities in and u.n:<:l.er30th .Streeiiu)<Ltf)G-ti"ansformers acl}tis,ent to 
Federal Building #2. Access will b'e.in accord viitli and subject to the provisions 
of Paragraph 4 below. The MDC will n.ot pl<~()() anything in. this area that will 
permanently encroach upon the ltrea subject to this right of accqss, and this 
restriction shall be biJJ~inll on any aSsi;:;ns ofthi<MDC. 

4. The follo\ving conditions are i!llposed'tegardi:ng the tights of access set 
forth in Paragraphs 2 and 3, as amended, herein: 

a. U$¢.of the rights .ofaccess by Grantee shall be done with as little 
lnconvi{n~erice to the .MDC as is ccmsist~nt with .reasonable progress, and any 
damage to tlie land subject to the rigliis of access, including fences, roads, or 
other facilities, shaH be properly corrected to the satisfaction of the Warden, 
MDC Brooklyn. 

b. Grantee shall perform all activities in a manner which complies with all 
pe11inent Federal ~nd State environmental laws and in a manner so as to 
preve!)l a;ud avoid any du:eatened or ecmal release or (1Jsposal of any 
hazardous substimte as identified in accordance with any pertinent Federal 
.or St0te environmental laws, In the event any liability does arise n,nder 
Federal and/or State environmental laws, as a result of activitie·s of 
Grantee a.ssodated with the rights of access, Grantee shall indemnify (he 
Bureau to the extent permitted by law for any remediation costs, response 
costs, ,?atural resource damages, penalties, or any other c.osts for whiCh the 
Ull.ited States of America is found .liable, including the cost of :my studies 
and investigations necessary to determine an appropriate response to the 
contm;1ination, and of any clean up or other response costs which the 
United States of Al)lerica is required or obliged to undertake. · 
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Exhibit A 

GSA RJlSERVBS11lE RlGHTTOAMEND THIS DESCRIPTIONBA,SE'D ON THE 
APPROVED REVISED Sf!ii:VEY 

LEGAL DESCJ.m'TION 
850 Third Avl\nne (Secti9n .Block 671 DR-1) and 

Portion 870 Third Avenue (Section Block675 DR;2) 

AJ!tllat tract, piece or parcel of land, situate in the .Borough of · 
Brooklyn, Kings County, New York, bounded and described as follows: 

Beginning at a .Point where the westerly line. ofThird Avenue intersects the somberly line 
of Thirtieth Street;.mnniug thenee South 38°2;3 ~or West. along the wpt<:rly line Of saii[ 
Third Avenue200.353 feet to its intersection\vith the northerly line of Thirty-First Street; 
runn:ing thence North 5!0 3.6'57" We.st, along said: northyrlytine of Thirty-Firsl;Strett 
25.0 feet to its intersettion wid! tiie\;,~terly line of said Thirty-First Street; nl:n:iilng. 
thence South 2.8°55'I1rWest, alm1g saidM;esterly line60.82 feet\o it~ intersection with 
the southerly line of said Thirty-FirstSt.reet;iuruiing thence South 5! 0 36'5TEast, along 
said southerly line of Thjrty-Flrst su:t'et.15.0 feci; to its inters~tion with the tirst 
mentioned westerlyJipe p(J'llird Avenufi;.thcnce.i;qtlth ;38°23'03- west, 3.\ong said 
westerly line of Thi~d A venire 200.353 f~i:no. its intersd:tiottWith the northerly line of 
Thirty-Second Street; running ihqnce North 5P36~57"West', along said northerly line of 
Thirty-Second Strecl20.0 feetJ(lcits inter.>ecii(ln with the westerly line of said Thirty­
S.econd Street;.nrnning thence South J&"23 '03"\\lest along the last mentioned westerly 
line 30.() feei'to its i,nters('ctio1i with ilie ccnterliii~bfsaid Thirty-Secohd Stt'eet; running 
thence North 51°36'57"\Vesr: along a proloiJg~tion of said centerline 367,00 feet to a 
point 'the last mentioned course also being fue division line between tbe lands of 1-10 
Indusl;riesAssociates, LLC on the south anti the United States of America on the north; 
running thence through the Iands of the 'United States of America the following two 
courses:.(l) Nortfi :38'23 '03"East, !38.00 feetto a point; Md (2) North 5! 0 36'57- West, 

· 3 I 3.00 feet to its intersection with the easterly line of Second Avenue; mnning thence 
North 38°23'03"East along said easterly Line of Second Avenue, 352,71 feet; mnning 
thence South 5! 0 36'5TEast, 700.00Jeeno the point of beginning, being 7.00 acres of 
land more or less. 

Further granting to the Grantee ·and its successors and. assigns, certain access 
rights in the land owned by the United States of America, acting by and. through the 
Federal Bureau of Prisons (the "Bureau") that lies along the nol'theastedy bound<lry 
of the Property, commonly known as 30'h Street, between 2"d andJ"d Avenues. The 
access rights ru:e granted with specific conditions set forth herein. 

L . A perpetual and non-exclusive right of access to the eastern end of 30th Street, 
mnning from its intersection with Third Avenue to the existing fence, approximately 61 
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IN V\'ITNESS WHEREOF, tl1e UNITED STATBS OF AMERICA, acting by 

and through the Administrator of General Services has cAused these presents t6 be duly 

executed for and in its name ~nd behalf by Glenn C. Rotondo, Regional Connnissioner, 

Public Buildings Serv.ice Genera1 Services Administration, who has this-.,.. day of August 

2Q 11, heretmto set his hand and seal. 

UNITED STATES OF AMERICA 
Acting \[y al}d. un·ough the 
Administrator of General Serv.ices 

Glenn C. Rotondo 
RegionO;l Connnissi.ouer 
Public Buildings Service 
Gener(ll Services Administration 
Boston, Massachusetts · 

. ACKNOWLEDGEMEN'r 

Cortuuonwealth of Nbssachuscrts 

County c>l Stil'foilcss 
_., ___ :.:.-

In Bciston., in said CoCmty and Srt>(<JC •. Dn this _day cf August 2011 before n1e persona!l y 
app.eared Glenn C, Rotmldp·; Regional Commissioner, duly empowered and authorized, 
proved to ni.e through satisfa~tory evidence of identification, which was a U.S. General 
Services Administration ID Card, tO be the person whose mn.ne is signed on the preceding 
instrument a:nd by .. him duly execnte!'l, to be his free act and deed in his capacity as 
ftegional .ConnltisS:itJl:l~t .. P1thlic .Buildings Service~ Getreral ~etvices Admin1stranon, 
Boston, Massachuse(!s. · · 

Catol H_ Chirico, Notary Pub He 
My commission expires Octobc;r 14,2016 
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(b) Norie of the allowable costs descri\Jed u1 paragraph (b) of this section will be 

deductible ifdefrayed by Federal-grants orif used as matching funds to secure 

Federal.grui:1t1. 

(c) In order to verify complianc-e with the terms and conditions of this covenant, the 

Grantee, or its sqccessors or assigns, shalt sub_mit an anrJ)!,al report for each of the 

subsequent three years to the Grantoron the annive,sary\:fare of this deed. Each 

report will identify the prbperty involved in this.(t'at\ia-ct~<;>n and will contain such of 
··- ·'· 

the following it.ems ofinfonnation as. are ')Pglicable at th6Qff!i; of submission: 
c;.· 

1) A statement indicating \Vhether'or:itbt a resale has beeihn;lde; 
' : - ~ ; : :• -- - . . . 

~·- ·-;~'-

2) A description of each portion oft!fe p;operty J}tilt has beer11'eS(lJd; 
., ... 

3) The sale price of eat~ ~'\l:?hresold pord6]i;' . ' 

4) The identity of each. Gruiitee; · 

5) TI1e pro posed.JM(l use; and . 

6) An enumeration of'~Jny allowable ~osts incurredand paid that would 
offset any realized prolll:. 

( e)The Grantor may nK!D:itor the P'mper\y mid.:i!ispecrrecoids related thereto to 
. ·~ . 

ensure compliance vvith the tews and conditions of th.is covenant and may t~e any 

acti61Js whiCh it deems reasonahle and pmdeut to recover. any excess profits realized 

through ihe.resale of the ,Property. 

TO HAVE AND TO HOLD the Property iviih all jid\'ileges and appmtenance:s 

theremtlo belonging to said Grantee, its successors and assigns. 
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NOTICE REGARDING TIIE PRESENCE OF LEAD BASED PAINT. The 

Grantee heteby acknowledges the required disclosure in accordance vdth the Residential 

Lead-Based P'lint Hazard Reduction Act of 1992, 42 U.S.C. 4852d (Title X), of the 

presence of any known .kad-based paint and/or lead-based paint hazards in target housing 

constructed prior to 1978 on the Property. The Properwcontains no imprbvetnents 

defined hy Title X as target housing. The Grantee covenants and agrees that it will 

comply with a!! Federal, State, local, and any other applicable law regarding the !ead­

ba.>ed paint l:mzatds with respect to the Property. 

EXCESS PROFITS COVENA.!'<"f FOR NEGOTIATED SALES TO PUBLIC 

BODIES. This covenant shall·run with the hnd for a period of three years from the date_ 

of conveyance. With respect to the Property, if at Utly time within a three-yew period 

from the date oftr-.1nsfer \)f title by.tl;e Grantor, the Grimtee, or its 5uccessors or assigns, 

shall sell or enter into agreements r~/~eii tlie Property, either in a single transaction or in a 

series oftramactions, .. it.is'.covenanted mid-agreed ihau!ll prOC<l.eds rece)ved or to be 

received in exce~~ <;)ftlie,Gtiultee's or a su\lsegu~nt seJI~i-'s,actual allowable costs wi.ll be 

remitted to the Graii!Qr. In the event ofa salt: .or less than the entire Prqperty, actual 

allowable. costs will be irppoflioheii [{) the Prot)erty based on a fair and reamnable 

deterrhirre:tlon by the Grantof,· 

(a) For purposes of t]l.is coven"!i))t, tlte Gnwee's or a subsequept seller's allowable 

costs shall include the,fiJl!owing; · .. 

.1) The purchase price of the Property; 

2) The direct .c.osts actually incuned and paid for improveJnen.t.~ which 
serve orily th:e Property, inclnd ing road construction, ·storm and sanitary 
sewer .construction, other public facilities or utility construction, 
building rehabilitation and demolition, landscaping, grading, and other 
site or public improvemenll; · 

3) The direct costs actually incurred and paid for design and. engineering 
services with re{;pect to the improvements d"$cribed in {b )(2) of this 
section; and · 

4) The finance charges actual! y incurred and paid in conjllllC:tion with 
loans obtained to meet any of the allowable costs enumerated above. 
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accepts the transfer and De"'d of the Property subject to the tmn1s and conditions 

contained hereit1: 

1) 

2) 

3) 

4) 

5} 

6) 

The. Grantee is wamed that the Property contains asbestos-containing 
materials. Asbestos is a hazardous material. Unprotected exposttre to 
a~bestos fibers has been deterl11iued to sigi1ificantly increase the riSk of 
ca:ncw, mesothelioma, and a:,bestosis. These diseases can cause serious 
bodily hann resulting in disability or death .. 

The Grantee iS deefued to have relied· sokly on its own judgment in 
assessing the overall condition of all or miy portion of the Property, 
incl,,ding any asbesios hazard or concerns. · · 

No warranties, either express or implied, are giveii with regard to the 
condition of the Property Including, without Hmitaiion; whether the 

· Property doe:s or does not con.tain a~be.stos or is or is not safe for a 
partic11lar pnqJOse. : TheJiti.lure of Gta!lt~e to have inspected ot to be fully 
ini'onned as to. the cienditi,tn;l, of all or any portion of the Property shall not 
constitute giounds fox :mftl~i\'rt~n- demand against Grantor. 

The del\!:ription of tl~ ·property u.s s'* forth herein, and any other · 
ir1for~iatio;1 ptoyided wifli re~pett Yo th<i Ptoperty was based on the best 
intol'I]l~tion av.p.!,able to th~>General Sei'V\ces Administration's .Rt;a:l 

. Proper~y·!Jtilizatjon and Disposal Division m1d is believed to be cortcct, 
b~t miy elx9_f q(otjl:issi9ll shall hpt consdtute grQ\lnds or reason for any 

·. e1.iiill1 by Gra\1t~e agaiiist 0r.ani0c; i!Icluding, without limitation, any claim 
io{ iii!qwtrnc~;· refund or ded.uction from the putchase price for sucli 
Propcrtyc · · 

. Grantor ~srtli1.es no !t~bility for dainages for personal injury, illness, 
:ctipbility or'd¢~tb to Grantee or to Grantee's employees, invitees, ot arry 
oth<l!. person·s~\bject to Grantee's control or direction, or to· any other 
perstii~.i.nsliri:l!iig members of the general ptib!ic, arising fro\:!1 or incident 
io the J~Utcbase, trailliportation, removal, handling, use, disposition, <>r 
other aqtrv'lty causing or leading to contact of any ·kind whatsoever with 
asbestos on the. Property. 

Grantee further agreeS by acceptance of the Deed to the Property that, in 
its use and occupancy of the Property, Jt will comply with nil Federal, 
State, .and local laws, ordinances, orders and regulations relating to 
asbestos. 
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release of a)lJ!Zardous substance the existence and location of which was 
known and identifi<':d to the applicable regulatory authority as Of the date 
of this· conveyance. · 

2) In. the evem Orantee, its. successors or assigns, seeks to h.ave Grantor 
conduct any additional response action, and, as a condition precedent to 
Grantor incurring arty additional cleanup obligation or related expenses, 
the Grantee, its s~cessors or assigps, shall provide Grantor at least45 
days written notice of such a. ci;J.itu. In ordeifpr the 45-day period to 
commence, such notice must include credio\!'. ~vidence that: ( ll) the 
associated contamin.ation existed piioxiq t~e.date of this conveyunce; and 
(\>) th.e need tO conduct ar\y additiotlal.i'6spoiise action or part thereof was 
not the result of any act or failuw;:\tl act by tl1c· Gt'!ltee, its &uccessors or 

·assigns, oi: any party in possessjq,•( 

Reservation of Right of Access. Gn1Iit()r reserves a right of acc~ss to all portions 

of the Property for environment~. investigation, temedi?ti()p or other COITect!ve action. 

This reservation includes the right: of access to and use of available utilities at:reasonable 

cost to Grap[qr. These rights shall 1J9.~xe'rcjsal;Je in any case. in which a remedial action, 

i'esponse action or co;:re9tive action is found to he peccssru; after the date of this 
. . 

conveyance, or in which l!ctes·s .is riec,ssar'y totatry oi1t a 1'einedial action, response 

action, or corrective•at;tion on&ijoining propdty. Pnrsua:nt to this reservation. the United 

States of America, and its respective. officers, agents, employees, contractors and 

subcojjtrltctors shall have.tlm right (upo1J reasonable advance written notice to the record 

titk ow1:1er) to enter upon the Pro~erty and conduct investigations and surveys, to .include 

drilling, test-pitting, boring&, data and re.cords compilation and other activities related to 

environ.menta! investigation, ~nd to c·arry om remedial ot removal ac.tions as required or 

necessary, lncluding but not \.imited to the installation and operation of monitoring wells, 

}1u:tr:..pir..g wells; ·zm¢ heahucnt facilities. Any such erruy, ·including suCh activittes.., 

responses or remedial actions; shall be coordinated with record title owner and shall be 

performed in a manner that minimizes intem1ption with activities of authorized 

occupants. 

NOTICE OF THE PRESENCE Ol<' ASBESTOS, The Grantee, in iiccepting of 

this Deed, acknowledges that it has been informed by Grantor that tlle Property contains 

asbestos-containing materials, and that Grantee has been provided with the following 

notice and wuming by Grantor. Grantee, in accepting of this deed, acknowledges that it 
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CONDITION OF PROPERTY. The Grantee, in acceptir1gthis Deed, 

. acknowledges and attests that it has inspecte4, is aWl\fC of, and accepts the condition and 

state of repair of tl1e Prop~rty, It is understood and agreed that the Property is conveyed 

'as is' and 'where is' without-any representation, warranty or guarantee of any 'kind or 

nature, express or implied, including, without limitation, any representation, warranty or 

::;uarante.e as to qtwntity, quality, character, condition, size or kind, or that the same bin 

an)i'particllhir conditidt1 or fit to be used for any particn]i!r ptitpose, The Grantee, in 

acc¢pting this Deed, acknowle(lges that the Graniodia_s·m!ideno representation or 

warranty c011ceming the condit!oit or Wile of repair of the Property that has nofbeen fully 

set forth in thb Deed. 

NOTICE & COVENAN'l' REGARDli'IG HAZARDOUS SUBSTANCE 

ACTIVITY. Pursuant to 40 cflt':.J73,2 and Sectionl20(h)(3)(A)(i) of the 

Comprehensive:Environmental Re;~ons~, ·cdmpeosatiorr alld Liability Act of 191m, as 

amended (CERCLA) (4'z,!J.~.C. 9620 (ji)(3)(A)Ci))i:,flcl, hw;edupon a complete search of 

·agency files, the_g;ri[rrio~ gi~~~•11oUce th~tF,xhibft B'' pi:o,,~{~~-i.he following infom1ation: 

(l) the type and.gtlilri_~fOI ofhatJitUous substnhces that were known to have been release{\ 

or dispq!\<4:Qfor storetl-f¢r,qn~:yegf ()t ;_:nore on t!,le· Property; (2) the time siich storage,. 

relepi~iir.dlspdsill,OQ~ plat~(aJ1d m th~ description of remedial action tak:en if any . 

. CERCLA Co>iefttmt. Gr~ii.torwarramstlli~t-all remedial action neceosaryto 

protectJ;t!lfJo/' heeltb and'tlis envirdliii{ynt shall Mve been taken before the date of this 

conveyll11c~':; 0,;,ntor warratits•.that it shall take any additional response action found to 

be necessary afte~:itte date cfil;is conveyance regarding hazardous substances located ort 

the Property on tb,e dateAf:tlils conveyance. 

l) This covenant shall not apply: (a) in any-case in which Grantee. its 
successors or assigns, or any successor iii interest to the ·Property or part 
thereof is a Potentially Responsible Party (PRP) with respect to the 
.Property immediately prior to the d_ate of thjs conveyance; or (b) to ·the 
extent that such additional response action or part thereof found to be 
necessary is the result of an act or failure to act of the Grantee, its 
succeswrs or·assigns, or any party in posse.~sion after the date of this 
conveyance that either: (i) results iri a releMe or threatened ,release of a 
hazardous subst~nce that was not located on the Property on the date of 
this conveyance; or (ii) causes or exacerbates the release or threatened · 
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DRAFtD.EED 

KNOW ALL BY THESE PRESENTS, th~t tlw UNifED STATES OF 

AlvfERICA, acting by and through the Administrator of General Services, tmder and 

pursuant to the general authority contained in the provisions of the Property Act, 116 

Stat. 1062, 40 USC 545(b)(8), arrd the rules, regulations a!;ld orders prowulgated 

thereunder, having an address of the Thomas P. O'Neill Federal Building, lb Canseway 

Street, Boston, Ma~sachusetts 02222, (fue "Grantor"), fo.r and in consideration of the 

srtm of TEN MILLION DOLLAR.S AND NO CENTS($lO,OQO,OOb.OO) the receipt of 

which is hereby acknowledged, does hereby GRANT, GIVE, REMISE, AND RELEASE, 

without covenants, warran.ties or representations of any kind or nature, express or 

implied, unto the NEW YORK CifY ECONOMIC DEVELoPMENT CORPORATION 

having its principal office at 110 William Street, New York, New York 10038, its 

successors and assign.s, (the "Grantee") all Sl!ch right, title, ·and interest as .the Grantor has 

in and to certain real property, conu;nonly known as the Federall3uilding2 cia Brooklyn, 

located at 850-870Third Avenue, Borough of Brooklyn, County ofKings, New York 

11232, GSA No, l-G-NY-0872A (tb.e "Prope1ty"). The Property is cmnprised of a parcel 

of land containing apptoxirnately 7.0 acres together with any improvements thereon, 

more pm:ticularly described in Exhibit A attached hereto and incorporated herein. 

The Property is conveyed subject to any and all exis.ting reservatiol;ls, easements, 

restr;lctions, covenants, and rights, ofrecord, inchrdiug those for· roads, highways, streets, 

railroads, power liries, ieleiphone lines and equipment, pipelines, drainage, sewer ru1d 

. water mains and lines, public utilities, and righ~~-of~way, and includingbm not limited to, 

any specific easewenl~, reservations, rights, and covenants described hereiil;,any state of 

facts that would be disclosed by a physical examination of the PtopeLty; any state of facts 

that an accurate and adequ.ate survey ·of the Property would disclose; and ru1y a.nd all 

other matters of record. 

The Ptoperty is conveyed subject to the following fwther covenants, conditions, 

and restrictions:· 



EXHmiTF . 

. GSA FORM OF DEED 

See s~parate attaclunent 



OTllE.R lSSlJFS 

LEED encompasses many other issues, such as transportation, non-roof heat island effect, 
etc. Some issties are not arldressed·by LEED explicitly, such as maintenanCe using non­
toxic agents. The te.am v.'ill ce>nsider these aspects in. it$ work. For example, ·the team \Vill 

consid<'r using only lighting that has low mercury cnritent, to reduce the amount of toxic 
waste. 



Renewable Energy 
We will consider PVs bendit from significant Federal tax incentives. Wmd p6wer is not 
applicable to this site. Biomass energy does not appeari<l be an option eilhl;lr. 

o Building lntegrate9 Photovo!Wc pani!s on roof, spandrel panels, canopies, and 
mechanical toom to be investigated 

WATER CONSERVATION AND EFFLUENT REDUCTION 
We wlll cOnsider strategies tllat conld·reducc the stonn water discharge, iriCJ.uding the use 
of a vegetaied ("green") roof; possibly in, coPJunction with a rainwater coUectlontank. 

Vegetated roofs can be plaeed \>y either nslng a turn.l<ey system that .IJro:vides all roof 
elements (e.g., American Jfydroiech), or nsmg demountable methods, where vegetated 
trays are placed on the roof. 1'lle latter system has the advantage that the trays can be 
easily removed for maL"'tenance or lea.\ detection .. 

The minwater Will be nsedfor irrigation {With drip irrigation), and possibly for cooling 
tqwer meke"up water (if cooling towers present). 

Fixtures wi.th. low water usage include: 
o metered fuJ.l<:ets (e.g., 0.5 gpm) 
o low-flow showers 
o lowc:!low urinals (e.g., O.Sgpf) 
o dual-flush toilets, o.r low-flo\v' toiletS 

MATERIALS 

Low-efflisslim. tnOteriols 
At this time, the premium for low-emission materials is so low as to warrant inclusion in 
aU aspectS of the building. St>ecificaljy, theJ;e is no cost premium foi: low-V OC productS 
&.s: fOUo~fS~· 
o Adhesives and .sealants 
0 Paints and coatings 
o Carpeting 

The more.significant price increase is posed.by wood products with no :;dded urea 
f0rma1dehyde. As this is an.importanl.asp<ict ofindoor air quality, Salmar Properties 
LLC and. its team will investigate it carefully. · 

WASTE REDUCTION 
Recvcled content re<jl.lirem<::nts will be achieved with careful advance pla,nning. 

Diversion of the waste stream from duwswm be perfOrmed at little or no CO$!. 

SilstaiWlblv-harvested wood (certified wood) adds about ·1 0% premium, and is a spec 
item lhl;lt can be decided upon as ·the vroject progresses. 



o Thermally broken windows and thennally-broken mullloos for !lie officdretail 
areas 

o Walls \Vith reduced tbennal short circuits 
a lnc.teased too f insulation 
o Airtight constructiol)., both to reduce air infiltration at exterior walls and to reduce 

stack effect 

Lightiug 
o FlnO!l'sce;nt lighting witb electronic bal.la.~ts for common areas 
o Occupancy sensors in c<:m:idors, enabled during off hours (e_g., 11) JM!l. to 5 a.m.); 

occupancy sensors in all common areaS and maintenancc( core :and shell) spaces 
fur office and retail 

o Daylight dimmi:rig sensors for areas witb significant solar aocess 
o L.E.D. exit signs 
o Mandatory .guidelines for tenants on occqpancy sensors 
0 v 6luntazy. guidelines :for .terum!s on cost-e'ffective; low-density lighting desigu, 

and on daylight dimming and antomatic shading devices 

HVAC 
o If electric chillets a.ie ultimately selccte<l, )lSe.high.efficiency (0.52-0.55 .kw/ton) 

with varifil;>le SJ>eed dri;'e 
o lfabso.rption c!illlers ;rr~ selecto:d. use high COP (I.Ocl.2), modulating fiame and 

beal.,recoverymodule with high efficiency (85% orhiglier) . 
o If DX equipment is Sl'lectecl, use high 10fllciency (0.8 kw/ton, suCh as Mliln!notb), 

milltlplecompiessor eqA[ipment f()r superior part-load perfo:rrnance 
o. In all cases, tbe cooling tower will have strainer cycle. wetbulb reset and variable-

speed drives . 
o In the case of electric cooling, the boilers will be high,efficiency, CQndensing (90-

93%efficiency) 
o VSDs for pump and fan motors 
o .Preminm-efficiency motors to l;>e used throughout 
0 c<:m$ider ,micrp.turblnes, to the extent that tJ:te fue cOde regulations will be settled 

at !lie tim.e; w lndicate that this type of equipment is pe:rmilted. 

Appilances 
o EnergyBtar comptiiers, printers, copiets in .the core and shell areas, and vohmlary 

guidelines for tenants to help theni millie tile more e!he1ent selectton 

Combined heat and power'(c"gener.•tion) 
o A full-si2:e, 400kw fuel cell produces too much heatto l;>e usal:>le without special 

central plant equipment (e.g., al;>sorption chillers) iw'd olher costly measures. It 
also need$ to nm oontinuoru;ly. For these =ons, at ihis time fuei cells do not 
appear t<Y he co$1-.effective for Such app!i¢at.ion. 

o We will conside:r.a mi~;>roturbine orreciprocatl_ng cogeneration eJ]gine, ga5"fired. 
Such·systems are available i:ri smaller sizes (rrom 60kwto 30Qkw), andd<Jnot 
need t.o run continuously, so it is more likely that tbe teclmology can be 
integrated. · 
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High Performfh7-Cel Green .Building Development 

Gr¢en Building/Sustainable Desip : LEED Silver Score Sheet 
Sustainable design is very important to our team and to this project. Sunset Park . 
Industrial Plaza meets the ctit<:ria for Silvar LEED rating certification. We have designed 
the project to ensure enhanced en!'<gy efficiency; we have taken advan!MJe ofnatural 
light; (IUr utilization of recJded!reJ)rrhished rnat<'J.rials keeps fue use of raw maleriais to a 
micimtun; and we have concentrated on design stra~giesto improve the i."ldoor air · 
quality and overall experience through integrated design, best practices and emerging 
techuologies.. · · 

The followingmeilsures are ttrbe taken. with i:egard to the design and building of our 
p1;0je6t (please also see the following srore Sheets/notes): 

ENERGYEFFICIE:j'<C:Y 
Energy effickncy is one ofthe tilpst attractive susfuinabi\iJ.y strategies because it 
produces a conspicUOus payback aryd because reductions in energy use result in 
reductions in pollution. Just >hmugh the energy efficiency meas!ltes conteroplllted for the 
building's co:reand shell, the entire bujlding (including the tenant aieas) could be J2 to 
16 percent more energy--efficientthan reqi:rlred by .Code (as represented by the ASHRAE 
Standard 90J-20Q7) willie realizing a.payback i11 the five-year range, This would result 
in 5-7 LEED NC 2.2points. 

Our overall strategy .js to reduce the cooling and beating loads by :means o;f a superior 
envelope and efficient.lighting. For example, low-e, spectra\lycselective .glazing v.1ll 
allow geu,etOl.lS Jight into the bUilding w)lile reducing the SOW beat gain { apJ)rOX 40 to 60 
percent :mote light than heat, depending 9n the specificglass selection). At tile same time, 
the low-C c<lating in conjunction with superior thermal breaks in 1he frames will reduce 
heat loss during winter. Tflis sirategywiil reduce the size ofthe HVACequipi:tlent 
(chillers or DX, fans, pumps) helping pay for a pmtion of the cost for improvements in 
the envelope. The HV AC wiJl.also he. energy-efficient. · 

Site 
o Sitescape design will provide shelter from wind in specific areas 

Envelope .· 
o Spectrally selective glass (e,g., Viracon VE-l-2M w/ VT = 70%, SHGC = 0.37, 

U-value = 0.29; or equivalent); thls glass allows more light than heat, allowing 
daytighting strategies without any penalty in heat gain during summer 
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EXHIBIT It 

LEED CHECKLIST 

See separate attachment 
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EXHlBITD 

BASELINE SURVEY 

See separate attachment 



DEFiNJTiONS: 

"Affiliate" .is (i} a !J-usiness '?ntity Jn·w8ich more than fif:ly p_erce(lt.fs owned by, or i~ subject: tO:~ poWer-or right of_-contro! Qf, or i~ managed by, an 
·enti.ty which is a party to a PrOJect Agre~i:nen.t,· or (ii} q; business entity that owns more than fifty percetlt of an ef'ltlty which is-a party to a Project 
Agreement or th?lt exercises a power or- right of control of such entity. · 

"Compi:tny .. includes anY entity that. is.a party fo a Project"Agreement. 

1'Ci:fntract Erp_PJoyee~ is a persbl'l who=is ao ind~pendent ()ODtr~i;tor .{i.El'., a persOn who is not an ".employee"), or is: -employed by an jndependent 
contractor (.an entity other than .the Company or its AffJfiale, -a T~n~nt or a Sl!P.tenant·of a Tenant), who provides services -at a ProJect location. 

~Full-Time-Einp!Oyee" is an employee WhO wOrkS at Jeast35 hours pet week at a P!'Ojecl Location. 

"Partpllme EmploYee~ is an ,employee who wo;1ks less-than 35 houfS perwe.ek ata"Project Location. 

~Protect .Agreement'' is ~my agre_ement or instrument (such as a lease a_greement oi deed} pursuenl1o which an entity purchase-s or leases 
(i:lirecuy of by asslgru'nent from "NYCEDC~ propertr from NYCEDC. 

~Proj·ect location" is any loca"tlon that is leased (di(ectly or by assignment. from NYCEDC} or purchased by the Company from NYCEDC. 

~Tenane is a tfjnant ·or subten'ant (excluding "the COmpany and its Affiliates} ttJat J~ases.or subleas.es.·facilities frOm ·the COmpany or !ts Affiliates 
at any Pi.Oject Location .. 

m::.M fNSTR.UCTtONS for ea~;:h ProJf;!ct Agreement, please J?J,Jbm"it one r~p.ort -that covers ~i) ·th~ <;omp2.ny and .its Affi1iates· and {ii)_ 
Te-Dants and subt~hants ·ot T~nants· .3.t an P-roJect Locations. c..overed by the ·Projec~ Agre.ement. Eat~ TenanJm\!r;it c6riiplete items 1·5, 15 
·and ·16 on ttiis fri.rrri ·With reg~(Cf to itself pnd _its subtenants anQ rett.~rh It t0 ttie Corilp~oy. The ·comPany_ r:nust ·include in .its ·rep-ort information 
collected by the Company from its Affiliates- and T-eo.ants. The· Company cnusl retain ·for: six (6) .years aU forms- compfa.ted Qy lts Affiliate-s and . 
T~naot~ and <;~.t NY<;::EDC's request must }lennft NYCE:DC upon reasonable -notice to insp8_ct such fbrms and pro-v.icfe. NYCEDC with .a c;apy of 
such forms. · 

1· 4, Items 1~ 2, 3 and 4 ri1u:st be determined as ofJun.e 30th of the applicable fiscal year and must include all permanent and oon~permanent 
Fuli-Time Employees and Pa~ lliTm Emproyees at all Proj~ct Lo.C9tions, including. without timit:ation, tho~e ernployed by. the Gomp<!DY or _its 
Affifiates and by Tenants .af!Q subtenants of Ten~nts at· the Project Lqcations. D9 noUnclude· Contract Employ~es _in ItemS 1, 2, 3 ahd4. 

-5. Report"aU ·contract.Empfoyees providing services. to the Company·:and its Affiliates ~nd Tenants and subtenants ofTenanls a1 aU Project 
lpcatiOnS. · 

6-14. Report info!lTiation requested· Only with_ respecUa t~e. Co.Qlpany _and its Attmate~ at all Project Lo~qtiQn$, FQr f..ei!J 6,. report·o_nly _the 
pel=lTiai:T.ent"and non·pennan~mt FuU~Tirr:re Employees and Pari-Time-.Einployees -f>fthe Company aild its Affiliates. Do-not report employees of 
T e:nants. Oo not report Contract Empfoyees. · · 

.9. lndi~1e the nurilber of employees included in !t.em 6 who are classified as "B:empt", as defiO:ed in the :federal Fair Labor Stand~ds Act. 
Generally'· an Exempt employee is not ~H9jbfe for ov:ertlme compensation. · 

10. Indicate the n1.1mber of er:>Jployees in.clude9 in"item 6 who are dassified IJ.'S ~No11-Exempr, as defined in the-federal Fair Labor Standards 
Acl G.ener8[ly, a Non-Exempt emp!Oyt;fe·is eljgible fOr Overtime compens·atlon. · · 

14; RePort aH sales and usstax exemption·bene.fits realized -at aU Project Locat_i~n.:? by the Comp.qny enq its Affdiate:s aOd "grant.ed by virtue 
of-the exemption authority. of.the City of New York. Do not include any sales and u$1'i tax S'aviilgs. re-alized under !he NYS Empire Zone Progfaril. 

15. ·Report aU CEP beo~fits teceived by the C::Pmpany .aod its Affiliates and any' Tenants and .subtenants of T-enanls at a!l Project locations. 
CEP is a pac;kag.e.of"tax benefits designed to h.e!p._qualffied businesSf:!,s to relo-cate-or expand in d.eslgn;:ited i"e!ocation areaS in New York City, for 
more information regarding CEP. please ykjt http·Jiw..wi nyc gmrldof 

16. Re·port all REAP benellts received by the Company and its Affili~tes and any Tenants an:d subtenants of Tenapts at all. Project Locations. 
REAP is d~igned to enqlurage:qualified buSin.e.sses Jo reiOp.ate.employee.~ to·t:arg·~ted areas within New York City. REAP"· provides ~usiness 
income tax cfe.dits based on the nuinber of qUarmed Jobs connected l"o the relocation of employees. For more lhtonnation· regarding: REAP, · 
ple<3Se vls!t hltp;//vtl#w.ny.c.govldof. 



EMPLOYMEN1' and BENE,F!TS REPORT 
For the Fiscal Y gar Jtlly l. XXX& June 30. xxxx <FY •xx) 

In or<ler to comply with Local Law repor(ing requirements, !he Company. js required to compleje and return lhis form to NYCEDC, 
110 Wlllfam Street; Attention: Compliance, New York, NY 10038 no kiter than Ay'oust 1. icopt. 

PLEASE SEE THE ATIACHED INSTRUCTIONS AND DEFINITIONS oF CAPITALIZED TERMS USED ON TillS PAGE 

1. Nurilber of permanent Full-Time Employees a_s Of June 30, 2006 .............................. : ...................................... . 

2. Number af non-per.manent Full-Time-l;:mployee.s as of June 30, 2006 ............................................................. . 

3. Number Of permanent Part-Tlme Employees <is:·or June 30, 2006-.................................... - ................................ . 

4. Number of non-petni~nent. Part.:. Time: Employees -?S Of June 30, 2006 . ., ............ _ .............................. _. ................. . 

5. Number of C00trilct Eh'lp-JOyees as of June 30, 200$ ................................................... ~ ................................ ; ..... . 

5. 'fotal N·umber of employees of t~e. Co-mpany.a':td Its Affiliates inGlu9ed r·n ttems 1, 2, 3 and 4 ......................... .. 

For each employee Inclu-ded in thts item 6, attach the NYS-45 Quarterly C-Ombined Withholding, wage 
RepOrting aOd ·unerriploymen·t Jnsll~~mce Return fo"r the period tnduding June 30_, 2006. 

7. Number of employees fru::Jud_ed in item 6 abOve who re-side in the CitY of ~ew York ........................................... .. 

C · d~ ils · · ffe. ~• - 1 - · Y N {p"!e~se c_ircl¢ Y 9r N) B. p·o:the ompany an _ Affiliate~ o r hea1lh benef!ts-tb- e I Fu!!-TliT!e.Employ.ees~ ......................... :···.··----·--..... . 

Db the Company arid its Affiliates· offerhe-a!lh -benefits to -ai!.Parl.~Time Employee$? .. ., ............ , ......... , ..... , .. ,........ Y N (ptea:se dtt:le" Yor ~} 

If the a-nswe_r to item 6 above- is.250 or more employeeS-'. please.romblele Item 9 through 13 beloW~-

9. Number ofempbyees-in li'em 6 who are "Exempt"·,: .............. ,.,, ... ,,_.,.~ ....................................... ~---~---·.-·--"-·---··"·• 

10. Numb~r of employees in ltk-m 6 who are ~Non-E')(errtpt" ................ ~ ........... * ... _ ................................................... . 

11. Number of empJoyees in item 10 t~at earn up _to $25,000 annually ............................. , ........................................ . 

1"1. Number of.emp-loyt?-eS -in item 10 that ~arn $25,001·* -S40,000 a.nnu-a:Uy ... 

13: Numben)f-emp-ioyees In item ·1o_ thateam $4o,Pb~ -- S50,000 annwHy .. : ................... " ....... ; .............. ~ ............... ,,. 

For Ji'em_s M·through 16._lndicate lhe value Of the benefitS ie-a!ized at Pro-j-ed-Locations during -FY'06-: 

1-4. Vatue of sa~es and t.Jse tax. exemption benefits.; ... , .................. ~ .. --- .. · ........ .. : ............. : .... _ .......... : ....... ;.... $ _________ _ 

15. Value of Commercial Exp..a:nsi:on-Program (MCEP'') benefrts .................. ,. ~"'""'"'""""""""'"'"~""'"'" $-~~----

16. Value of Reldccitio·n arid Employment Assistance Program ("REAP") benefits . .. .... ~ ........... ~ .. $~, -------

17. Were physical improyements ma9e to any Projed LoCation during FY '06 at. a co_~t exceeding 10% of the 
current .assessadVah._1e of.the.e);isiing ll:nptovame_lifs afsuch Project location?. ..................... ................................... y N (please tirCie Y or N) 

ff the Company and/or its Affiliates have a.pplieci tor lndusfrial and _Commercii:JI.Inci:nUv-e Pro§ram ("ICIP") benefits. # 
for new physical improvements at Project Looat1on(s).! plea~e provide. ~he 1CIP.appilcat!on number(S) .......... ,.............. '-----------

Certifica:tfoh: f, 1he un-dersigned, an auUioriz!'!d officer or priocipal.o_wner of the ComN_ny/Affili:;ot¥fenant, hefebYwrtify to the best ~?:1 
my kn.&wlerlge .<H'Id belief. thal a-n infonnation contained· ln. tbiS_report 1'5- tfue a-nd complete. This furm ;and I,nformation provided p-ursu~rit 
hereto m.a,y"b-e diSClosed to t~e New Yofk City .Econdmic Oeveto.pmentCorp-of?tion f'NYCEQC~).anP _may be·dJ~ctosed by NYCEDG m 
oohOettion wlth th8 ~mhiistration of the p,rograms 6fNYC:EDC {:lnd/or ·tn.e City:·at NeW YOrk;. -and, -without !iii'lrti'r'lg the: fo-re_gciin{J, su~ 
information may be lndude,d in (x} reports prepared by NYCEDC pursuant to Ne~ York City Charter Se~;tfon 1301 et. seq., (y} other 
reports reqUired of NYCEDG, and (z} any oth_er r~ports Or disclosure_ reqoired by faw. · 

Entity Name: 

Signature By: Date: ------~--------
Name (print): -----~------------------Title: 



EXHIBITC 

EMPLOYMENT AND BENEFITS REPORT 

See separate attachment 
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i: 
j:: ·.:. :. ; ; .. · 

Employment Ge,.eratiou 

w~ eStimate tim l}llt project will ge~te ilie following types and number of full-time 
jobs (see neii p<~g~ for accompanying assumptions ·and calruhnions; we a_re uslng}iYC 
EDC assump.tio!l$}; 

.fob Typor 
lndilstria! 
Retail 
Showroom! office 
Parlcing/L<)a&ing 

J.obs C:ri!!S}ttd; 
1,213 
176 
70 
73 

225 

1,757 

AddtiW~<IJI Economie Beruf;ts to ike Cily (andS~): 

. rn addiiion to i.mmediate elllji!oym".nt g~m--eraiion, ourpro]ec~ wiil =ul~in W,ifiomt and 
"ngoing <lite<;! and irodite!:t benefit bicreating m.l1\ions of iloJ!a!> in inC>1'ml<Wal Cjjy 
(lmrl. Stare) ta;< (e\lenues. 
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NEW YORK CITY 

~ .d6&~ Departm~nt of Transportatio::.:n:..:-____ --.-:==~=;;:;-;-:-:-:--~-----:--,-· 
!!iliJl' ~ i!m JANETIE SADIK-kHAN, Commissioner 

To: 

From: 

Re: 

Date: 

Douglas Rice, Vice President 
Economic Development Corporation 

Nairn Rasheed, Director ~ '. / 
Traffic Planning 

Sunset Marketplace (aka Federal Building No.2) 
Environmental Assessment Form 

. June 2, 2011 
We have completed our review ofthe Environmental Assessment Form (EAF) for the .. 

above referenced project. The proposed action is seeking· perfonnance-based financial assistance 
from the New York City 'Industrial Development Agency (IDA) for the development of an 
estimated 1,008,000 sq. ft. ofligbt il)dUstrlal use (based on 97% occupancy) and 77,600 sq. ft. of 
neighborhood .retail (based on 97% occupaney). The development site consists of an estimated 
1.12 M sq. ft. eightCstory vacant industrial. The project site Js located in an 
industriaVmauufacturing waterfront area along the Gowanus Bay in the Sunset Park area of 
Brooklyn and Is bounded by 30" Street to thenorth, 3"' Avenue on the east, 32'' Street on the 
south, and znd A venue 011 the west. 

. To the north of the property, commonly referred to as Federal Building #2 is the . 
Metropolitan Detention Center, which was the site of Federal Building #L A large portion of 
Federal Building #I was demolished to accommodate the federal prison in 1990, and the 
remaining pQrtion was demolished In 1999 for the federal prison expansion. It was the intention 
of the federal government to use Federal Building #2 as a support building servicing the adjacent 
federal prison. However, the city expressed a desire to acquire the building and have it occupied 
with industrial uses hi. keeping with the goals of the city's Industrial Policy-the attraction and 
retention of industrial businesses in this area: of Sunset Park. · 

In the absence of the proposed action, the project site would be developed as-of-right, as 
allowed under the cutten! zoning. The EAF analyzes the Incremental differences between the 
proposed aetion and the future without the proposed action (as,of-rigbt development). The 
estimated net incremental difference between Future No-Action and Future With-Action 
condition of vehicle trips (autos+ taxis) during the AM. Midday and PM peak hours were 27,7 
and 30, respectively.. The estimated net incremental differenc!' between Future No-Action and 
Future With-Action condition of pedestrian trips (pedestrians +transit) during the AM, Midday 
and PM peak hours were 84, 185 and 128, respectively .. 

The applicant has proposed to perform, at its expense, a trip generation assessment study 
to verify the trips to generated by the proposed action (industrial and neighborhood retail) and 
credit taken for the as-of-right development when the project is built and o<;cupied by performing 
a DOT approved survey of Federal Building #2. The applicant would alsoundertake at its own 
expense the analysis and implementation of any subsequent Transportation System Management 
(TSM) improvement measures at the immediate intersilet!ons around the project site, should the 

NYC Department of TransportaUon 

Division of Traffio ~p&ratlons 

55 Water street, 6\h Floor, New York, NY 10041 
T:Z12- 839~7710 F: 212-839-7777 

www.nyc.dolg.ov 



Douglas Rice, Vice President 
Economic Dovolopment Corporation 
Re: Sunset Marketplace (aka Federal Building No. 2) 
Environmental Assessment Fonn 
June 2, 2011 

survey indicate that the proposed project's peak hour vehicle trip generation is 50 or greater than 
the as-of-right building. · 

If you have any questions, please call me at (212)839-7710 or Marjorie Bryant at (212) 
839-7756. . . 

·c: D/C G. Soffian, AIC R. Russo, BIC J. Palmieri, S. Ahmed, M. Bryant, File 
c:ldocs/B~t/Sunset Marketplace 2 

-----

NYC Department of Transportation 

DMslon of Traffic Oper~tlons 

55 WatarStftlet, 6th Floor, New York, NY 10041 
T:212- 839'_-7710 F: 212-839-7777 

www.nyo,dot.gov 



Salmar Properties, LLC 
120 Broadway · 
New York, New York 10271 

EXHIBIT M-1 
SUBTENANT SURVEY 

For Calendar Year.20--

Complete this. Survey for calendar year 20_ and return to the Agency no later: than February 1, 20 __ . 

COMPANY: Salmar Properties. LLC PROJECT 
LOCATION: 

Part 1: TOTAL BUILDING SQUARE FOOTAGE AT THIS PROJECT LOCATION:---­

TOTAL LAND SQUARE FOOTAGE AT THIS PROJECT LOCATION:----­

Part 2:. LIST TENANT(S) AND PROVIDE DETAILS: 

square feet 

square feet 

Use of Leased 
%of Leased Space; 
Spaceffotal Choose· one: 

Tenant Rentable (a) Industrial 
Name of Affiliation to Square Square Use .or Gross Rent 

Name of Tenant's Company, Footage Footage at (b)Retail/ for prior 
Tenant Principal if any . EIN# Floor Leased Facility Other-Use annualneriod 

850 Third Avenue. Brooklyn. NY 11232 

Annual 
Average of Average of 
Industrial Industrial 

'Employees for Employees 
12 months . forSyear 

Annual ending period ending Lease Lease 
Base Rent ~ Dec. 31 Begins Expiration 

--------c··----------------'----------------------
(Please continue on a separate page i_f neCessary) 

Part 3:1, the undersigned, hereby c_;;rtify that the infonnation reported above is true, correct and complete for the calendar year indicated above and that tQe tenants listed above are the only occupants, 
subtenants and/or licensees at the Pr~_;.;_ect Location. I understand that this informat_ion is subm_itted pursUant to ~he requirements of the Agreement. 

Name: Date: _____________ _ 

Signarure: ------------------------ Phone Number: _____ .:_ __ _ 

Title:-----------~- Email: ________ __c_ 

Return documents via Fax to: 212-618-5738 or: Mail to: NYCIDA Attention: Compliance Dept., llO William Street, 3rd Fir, New York, NY 10038 
For questions about the Subtenant Occupancy Survey please call: the Compliance Hotline at 212-312-3963 

ComplianCe Website: www.nycedc.com/~omplianceReporting 

Exhibit M-1 
NY:l348523.11 



EXHffiiTM-2 

CERTIFICATE REQUIRED PURSUANT TO 
SECTION S.l(d)(ii) OF LEASE AGREEMENT 

The undersigned, an authorized representative of Salmar Properties, LLC (the "Lessee"), a 
limited liability company organized and existing under the laws of the State of New York, DOES 
HEREBY CERTIFY, REPRESENT AND WARRANT to the New York City Industrial Development 
Agency (the "Agency") pursuant to Section S.l(d)(iii) of that certain Agency Lease Agreement, dated as 
of September. I, 2011, between the Agency and the Lessee (the "Lease Agreement") that as of [insert 
applicable Acljustment Date] that the Average Equivalent Full time Employee Number was---~ 

Capitalized terms used and not otherwise defined herein shall have the meaning ascribed to such 
terms in the Lease Agreement. 

IN WITNESS WHEREOF, the undersigned has hereunto set its hand this __ day of 

NY: 1348523.11 

SALMAR PROPERTIES, LLC 

By: 
-~N~a_m_e_:---~---~ 

Title: 

Exhibit M-2 



ida New York Crty 
Industria! lJeveJopmen\ ,A,-g_ency 

t::.Mt-'LUY Mt::.N 1. & t:St::.Nt::.t-11 ~ Kt::.t-'UK I 
FortheFlscaJYearJuly1,2010- June30,2011 {FY'11) 

EXHIBITN 

ANNUAL EMPLOYMENT AND BENEFITS REPORT 

In Drder to comply with State and Local Law reporting requirements, the Company is required to complete and return this form to NYC IDA, 
110 William Street, Attention: Compliance, New York, NY 10038 no later than August 1, 2011. PLEASE SEE THE ATIACHED 
INSTRUCTIONS AND DEFINITIONS OF CAPITALIZED TERMS USED ON THIS PAGE. 

1. Number of permanent Full~ Time Employees (including Subtenant's employees) as of June 301
h, 2011 .. :. 

2. Number of non-permanent Full-Time Employees (including Subtenant's employees) as o(June 301h,2011 .... 

3. Number of permanent Part-Time Employees (including Subtenant's employees) as of June 301
h, 2011 

4. Number of non-permanent Part-Time Employees (including Subtenant's employees) as of June 301h,2011 .. 

Sa. Number of "non-Construction" Contract Employees as of June 30th, 2011.. . ........................ . 

5b. Average number Of Construction Employees during Fiscal Year ending June 30th, 2011 

6. Total Number of employees of the Company and its Affiliates included in Items 1, 2, 3 and 4 
(EXcluding Subtenants) 

················----------

For each employee included in item 6, attach the Summary Page of the NYS-45 Quarterly Combined-Withholding. Wage Reporting 
and Unemployment Insurance Return tor the period irlcluding June 30, 2011. 

7. Number of employees included in item 6 above who reside.in the City of New York 

8. Do the Company and its Affiliates offer health benefits.to all Full-Time Employees? .. DYes DNa All Part-Time Employees? ... DYes ONo 

9. Number of employees in Item 6 who are "Exempt" ...........................•........................................... ······················--------------

10. Number of employees in Item 6 who are "Non-Exempt" ............................................... .. 

11. Number of employees in item 10 that earn up to $25;000 annually. 

12. Number. of employee.s .in item 10 that earn $25,001 - $40,000 annually. 

13. Number of employees in item 10 that earn $40,001 - $50,000 annually .................................. . 

f.orlt~iii!i'1F:t~f/I)'l<:[J:<il!t~Jfi!!'~Jilu~.tifl~~~:~!ih'\>~®fe~li~'\>!(B,y)fj§':c:'d:nif'~Jiy':i.iiil.it$';6;ffili.~t~s"a6p(6i$¢f!Loc~(ioils.ahrii:i9,FY'1·1·. 

14. What was the value of sales and use tax exemption savings realized by the Company and its Affiliates as a result of the Company's receipt of NYC IDA 

Financial Assistance during the FY'11. (Do not"include any sales and use tax savings realized under the NYS Empire Zone Program or throuQh a 

not-for~profit exemption) ..................................................................... . ...................................... $ ____________ _ 

15. What was the value of BIR Energy Assistance rea_llzed by the Company and its Affiliates during the FY'11.. . ... $. ____________ _ 

16. Does the Company and/or its Affiliates receive Commercial Exe,ansion Program ("CEP") benefits? ..................... DYes ONo 

If yes, what was the value realized during FY'11. . ....... $':-------~---
17. Does the Company and/or its Affiliates receive Relocation and Employment Assistance Program ("REAP") benefit~? DYes ONo 

If yes, what was the value realized during FY'11 .. . .................... $. _________ _ 

18. Has the Company and/or its Affiliates applied for Industrial and Commercial Abatement Program ("'CAP") or Industrial and Commercial Incentive 

Program ("ICIP") benefits for new physical improvements at the Project Location(s)? ····:·················· .................. DYes ONo 

If yes, please provide the application number(s) ....... . 

Certification:·= I, ti'1e undefSi~;~:.a; ~~il.·authorized officer or principal owner of the Company/Affiliate/Tenant, hereby ctlrtii§- lo ih.e be"fri~~~{·tfl}'-~nawfedge and belief 
that all information contained·in this report is true and complete. This form and information provided pursuant hereto may be disclosed to the New York City 
Economic Development Corporation ("NYCEDC"), New York City Industrial Development Agency ("NYCIDA") and/or New York City Capital Resource 
Corporation ("NYCCRC") and may be disclosed by NYCEDC, NYCIDA and/or NYCCRC in connection with the administration of the programs of NYCEDC, 
NYCIDA and/or. NYCCRC and/or the City of New York; and, without limiting the foregoing, such infonnation may be included in (x) reports prepared by 
NYCEDC pursuant to New York City Charter Section 1301 et. seq., (y) other reports required of NYCIDA, NYCCRC or NYCEDC, and (z) any other reports or 
disclosure required by law. · 

Project Name: -------,-------------------­

Signature By: -------------------·------­

Nameffirint): ----------------~-----------------=~~~~-------
ExhibitN-1 

NY:I348523.11 

Date: 

Title: --------------



ida Nmv York C;ty 
Industrial Deve::Jopn)ent r\g-ency 

DEFINITIONS & INSTRUCTIONS 
For the Fiscal Year July 1, 2010- June 30,2011 (FY'-11) 

"Affiliaten is (i) a business entity in which more than fifty percent is owned by, or is subject to a power or right of control of, or is managed by, an entity which is a 
party to a Project Agreement, or (ii) a· business _entity that owns more than fifty percent of an entity which .is a party to a Project Agreement or that exercises a 
power or· right of contrOl of such entity. 

"Agreement" is the Lease Agreement, Installment Sale Agreement anc~/or the Project Agreement pursuant to which an entity received or receives . 
Financial Assistance. · 

"Company'' includes any entity that is a party to an Agreement. 

"COnstruction Employee" is a person who is an independent contractor or subcontractor, or an employee thereof, who provides construction services to the 
Company, an Affiliate or a Subtenant at a Project Location. 

"Contract Employee" is a person who is an independent contractor (i.e., a person who is not an "employee"), or is employed by an independent contractor (an 
entity other than the Company, an Affiliate or a Tenant), who provides services at a Project Location. 

"Financial Assistance" is any of the following forms of financial assistance provided by or at the direction of NYCIDA and/or NYCEDC: a loan, grant, tax benefit 
and/or energy benefit pursuant to the Business Incentive Rate (SIR) or New York City Publlc Utility Service (NYCPUS) program. 

"Full-Time Employee" is an employee who Works at least 35 hours per week at a Project Loca"tion. 

"Part-Time Employee" is an employee who works less than 35 hours per week at a Project Location. 

"Project Location" is any location. (a) with regard to which Financial Assistance has been provided to the Company and/or its Affiliates during the fiscal year 
reporting period covered by the Employment and Benefits Report, or (b) that is occupied by the Company and/or its Affdiates at which such entities have 
employees who are eligible to be_. reported per the terms of the Agr8ement with the Company and/or its Affiliates. 

"Subtenanr is a tenant or subtenant (excluding the Company and its Affiliates) that leases or subleases facilities from the Company or its Affiliates (or from 
tenants or subtenants of the Company or its Affiliates) at any Project Location. 

Each Subtenant should complete a separate Subtenant's Employment and Benefits Report. All Subtenant employment info should be aggregated, combined 
with employment information for the Company and its Affiliates at all Project Locations, and reported on the Company's Employment and Benefits Report. 
Additionally, please_ include. the completed_ SUbtenant's Employment and Benefits Report(s) along_ vtith the Company's Employment and Benefits Report_ when 

··suhmitting to NYCIDA. The COmpany" must retain for six (6) years all foi-ms completed by its Affiliates and Subtenants arld at NYCIDA's·request must permit 
NYC IDA upon reasonable notice to inspect such forms and provide NYC IDA with a copy of such forms. 

1·- 4. Items 1; 2, 3 and 4 must be determined as of June 30, 2011 and must include all permanent and non-permanent Full-Time Employees and Part-Time 
Emp_loyees at all Project LocatiOns, ·including those employed by the Company or its Affiliates and by Subtenants at the Project Locations. Do not include 
Contract Employees or Construction Employees in Items 1, 2, 3 and 4. 

S.(a) Report all Contract Employees providing services to the Company and its Affiliates and Subtenants at all Project Locations. Do not include Construction 
Employees in question Sa. (b) Report the 12 rrionth average of Constructiol) Employees proViding services to the Company and its Affiliates and Subtenants at· 
all Project Locations for the previo"us fiscal year. Use the number of construction employees on the fast payroll date of each month to compute this average. 

6-13. Report information requested only with respect to the Company and its Affiliates at all Project Locations. For item 6, report only the permanent and non­
permanent Full-Time Employees and Part-Time Employees of the Company and its Affiliates. Do not report employees of Subtenants·. Do not report 
Contract Employees & Construction Employees. 

9. Indicate the number of employees included in item 6 who are classified as "Exempt", as defined in the federal Fair Labor Standards Act. Generally, an 
Exempt employee i_s not eligible: for overtime compensation. 

10. Indicate the number of employees included in item 6 who are classified as "Non-Exempt", as defined in the federal Fair Labor Standards Act. Generally, a 
Non-Exempt employee is eligible for overtime compensation. 

16. Report all CEP benefits received by the Company ·and its Affiliates and .any Subtenants at .all Project Locations. CEP is a package of tax benefits, 
adniinistered by the New York City Department of Finance, designed to help qualifiedbusinesses to relocate or expand in designated relocation areas in New 
York City. For more information regarding CEP, please visit http://www.nyc.gov/dof. 

17. Report all REAP benefits received by the Company and its Affiliates ar:JQ_.any Subte_nants_ at all Project Locations. REAP is administe.red by the New York 
City Department of Finance, and is designed to encourage qualified busrrHiSses to rel0c..~P~·~1j:Jioyees to targeted areas within New York Gity. REAP provides · 
business income tax cre·dits based on the number of qualified jobs connected to the relocation of emp.loyees. For.more information regarding REAP, please visit 
httpl/www .n yc.gOv/dof. 

14. Report aU sales and use tax exemption benefits realized at all Project Locations by the Company and its Affiliates and granted by virtue of the exemption 
authority of NYC IDA or the City of New York. Do not include any savings realized under the NYS Empire Zone Program or through ·a not-for-profit exemption. 

15. ·For purposes of this fcirm, ~BJR Energy Assistance Agreement" is any agreement with the NYCEDC pursuant to which the Company and/or its affiliates 
receive BIR Energy Assistance. "BIR Energy Assistance" is any reduction in energy delivery charges or other benefits or energy discounts provided pursuant to 
the Business Incentive R<:~te (BIR) program administered by Consolidated Edison Company of New York, Inc. or its affiliates. 
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ida NGW York C.•ty 
Industrial Deve.bpn~eni Agenc)' 

LOCATION AND CONTACT INFORMATION 
For the Fiscal Year July 1, 2010 - June 30, 2011 (FY'11) 

Please review the information required below for the location or locations that are receiving benefits and make any 
necessary changes. 

Eligible Project Locations: 

Please review the current Project Contact Information below and make any necessary changes: (Please print CLEARLY) 

Project Name: 

Address: 

Phone: Fax: ------ _______ E-mail: 

Signature: 

Backup Contact Information: 

Name: ____________ _ Title: -------- Phone: 

PLEASE MAIL TO: 
New York City Industrial Development Agency 

'·· .!•;;'. ·-- - ' - • 
·· "llfftlfntHin: Compliance Department 

110 William Street 
New York, NY 10038 

OR FAX YOUR RESPONSE TO: 212-618-5738 

QUESTIONS? Please contact the Compliance Hotline at (212) 312-3963 
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ida N<lw YG,rk CJ1y 
SUBTENANT'S EMPLOYMENT & BENEFITS REPORl 

f11dustrial Deve'bprrlt'3ni Ag-e-ncy 
_-For the Fiscal '(ear-July 1, 2010 - June 30, 2011 (FY'11 

In order to comply with State and Local Law reporting requirements, please complete and return this form no later than August 1, 2011. 
PLEASE SEE BELOW FOR THE INSTRUCTIONS AND DEFINITIONS OF CAPITALIZED TERMS USED ON THIS PAGE. 

Please copy this form and have each subtenant occupying space at an NYCIDA project location complete a Subtenant's 
Employment and Benefits Report. All Subtenant employment info should be aggregated, combined with Company employees 
(where appropriate), and reported on the Gompany's Employment and Benefits Report. Please include the completed 
Subtenant's EmploYment and Benefits Report(s) along with the Company's Employment and Benefits Report when submitting to 
NYCIDA .. 

1. Number of permanent Full-Time Employees as of June 301
h, 2011 . 

2. Number of non-permanent Full-Time Employees as of June 301
h, 2011 ...... , 

3. Number of permanent Part~ Time Employees as of June.301
h, 2011 .... 

. 4. Number of non-permanent Part-Time Empioyees as of June 301
h, 2011 ............... _______ _ 

5a. Number of"non-Construction~ Contract Employees as of June 301
h, 2011 ... 

5b. Averag·e number of Construction Employees during Fiscal Year ending June 301
h, 2011. 

6. _Does the Company receive Relocation and Employment Assistance Program ('REAP") benefits? OYes ONo 

If yes, what was the value realized during FY'1"1 
$. _______ _ 

7. Does the Company receive Relocation and Employment Assistance Program \'REAP") benefits? DYes DNo 

If yes, what was the value realized dUring FY'11 

$·------,--------

pEFINITIONS: 

"Construction Employee" is a person who is an independent contractor or subcontractor, or an employee thereof, who provides construction services 
to the Subtenant at a Project LocatiOO. 

"Contract Employee" is a person who is an i~dependent contractor"{i.e., a person who is not an "employee"); o~ is employed by an independent 
contractor (an entity other than the Company, an Affiliate or a subtenant), who provides services at a Project Location 

"Full-Time Employee'' is an employee who works at least 35 hours per week·at a Project Location. 

"Part-Time Employee" is an employee who works less than 35 hours per week at a Project Location. 

INSTRUCTIONS: Each Subtenan.t should complete a separate Subtenant's Employment and Benefits Report. 

Item 1- 4. Items 1, 2, 3 and 4 must be determined as of June 30, 2011 and must include all pei"manent and non-permanent Full-Time 
Employees and Part-Time Employees at all Project locations of the Subtenant at the ProJect Locations. Do not include Contract or 
Construction Employees in Items 1, 2, 3 and 4. 

Item S.(a) Report all Contract Employees providing services to the Subtenants at all Project Locations. Do not include Construction 
Employees in question Sa. (b) Report the 12 month average of Construction Employees providing services to the Subtenants at all Project 
Locations for the previous fiscal year. Use the number of construction employees on the last payroll date of each month to compute this 
average. 

Item 6. Report all CEP benefits received by the Subtenants at all Project Locations. CEP is a package of tax benefits, administered by the 
New York City Department of Finance, designed to help qualified businesses to relocate or expand in designated relocation areas in New York 
City. For more information regarding CEP, please visit http://WWIN.nyc.gov/dof. 

··_ "-ite~::,.r.""i...r?<:po"rt aU HEAP benefits received by the Subtenants at all Project Locations. REAP i.s -cldminister{~~;l..~.'.Y~W-·.:J-'.·JIJew"YorlcCity Department 
of Finance, and is designed to encourage qualified businesses to relocate employees to targeted areas within New York City. REAP provides 
business income tax credits based on the number of qualified jobs connected to the relocation of employees. For more information regarding 
REAP, please visit http://www 
.nyc.gov/dof. 

Certification: I, the undersigned, an authorized officer or principal owner of the Company/AffiliatefTenant, hereby certify to the best of my 
knowledge and belief that all information contained in this report is true and complete. This form and information provided pursuant 
hereto may be disclosed to the New York City Economic Development Corporation ("NYCEDC"), New York City Industrial Development 
Agency ("NYCIDA") and/or New York City Capital Resource Corporation ("NYCCRC") and may be disclosed by NYCEDC, NYCIDA 
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ida l~•w York G11y 
SUBTENANT'S EMPLOYMENT & BENEFITS REPORl 

lnduet.riaf Devek:spn1ent Age.xy 
For the Fiscal Year_ July 1, 2010 - June 30, 2011 (FY'11 

' 

and/or NYCCRC in conriection with the administration of the programs of NYCEDC, NYC IDA and/or NYCCRC and/or the City of New 
York; and, without limiting the foregoing. such information may be included in (x) reports prepared by NYCEDC pursuant to New York­
City Charter Section 1301 et. seq., (y) other reports required of NYC IDA, NYCCRC or NYCEDC, and (z) any other reports or disclosure 
required by law. · 

Subtenant 
Name, ________________________________________________________________________ _ 

Project 

Nam•·----------------~----------------------------~-------------------------

Signature'---------------------------------------------
Date ______________________________ _ 

Name 
Title '---------------------------------------------
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EXHIBITO 

RIDER TO SUBLEASE AGREEMENT DATED _____ , 20_ 

SUBLESSOR: 

SUBLESSEE: 
. 

FLOOR(S)/ UNIT(S): 

SUBLESSEE'S EIN #: 

PREMISES: 850 Third Avenue 
. Brooklyn, New York 10271 

NYCIDA: New Y ark City Industrial Development Agency 

LEASE AGREEMENT: Lease Agreement between NYCIDA and Sublessor, dated as of 
20 _,wherein NYCIDA leases the Premises to Sublessor. 

1. Acknowledgment and Release. Sublessee acknowledges that NYC IDA holds a leasehold estate 
in the entire Premises; and Sublessee releases NYCIDA from any past, present or future claims 
that Sublessee has or may have against NYCIDA. 

2, Representation· Regarding Relo~ation. Sublessee represents that as a result of enteringointo.the 
·Sublease Agreement and occupying the Sublease Premises, it will not have relocated any of its 
plants. or facilities from outside of New York City (but within the State of New York) to the 
Sublease Premises; nor will Sublessee have abandoned any of its plants or facilities outside of 
New York City (but within the State of New York). 

3. Representation and Covenants Regarding Compliance. Neither the Sublessee, nor any of the 
Principals of the Entity, nor any Person that directly or indirectly Controls, is Controlled by, or is 
under common Control with the Entity is, nor· at. any time during the term of the Sublease 
Agreement, shall be a Non-Compliant Person. 

As used herein, the following capitalized terms shall have the respective meanings set forth 
below: 

"City" shall mean The City of New York. 

"Control" or "Controls" shall mean the power to direct the management and policies of a Person 
(x) through the ownership, directly or indirectly; of not less than a majority of its voting 
securities, (y) through the right to designate or elect not less than a majority of the members of its 

' 

· ·'board'''i:i):)l::~~~rs·-or trustees or other-Govenl.ing-Body, or (z) by contract or t<1ru.l.-v-h,-~:--:r.-:-;f.;i;i.io."i-t~'Y"-""' .. _·· ~" 

"Entity'' shall mean any of a corporation, general partnership, limited liability company, limited 
liability partnership, joint stock company, trust, estate, unincorporated organization, business 
association, tribe, firm, joint venture, governmental authority or governmental instrumentality, 
but shall not include an individual. 
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"Governing Body" shall mean, when used with respect to any Person, its board of directors, board 
of trustees or individual or group of individuals by, or under the authority of which, the powers of 
such Person are exercised. 

"Non-Compliant Person" shall mean an individual or any Entity that: 

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

(b) has been convicted of a felony and/or ·any crime involving moral turpitude in the 
preceding ten (I 0) years; 

(c) has received written notice of default in the payment to the City of any taxes, sewer rents 
or water charges in excess of $5,000 that has not been cured or satisfied, unless such default is 
then being contested with due diligence in proceedings in a court or other appropriate. forum; or 

(d) has, at any time in the three (3) preceding years, owned any property which, while in the 
ownership of ·such Person, was acquired by the City by in rem tax foreclosure, other than a 
property in which the City has released or is in the process of releasing its interest to such Person 
pursuant to the Administrative Code of the City. 

"Person" shall mean an individual or any Entity. 

"Priqcipal(s)" shall mean, with respect to any Entity, the most senior three officers of such Entity, 
any Person with a ten percent (10%) or greater ownership interest in such Entity, and any Person 
as shall have the po\verto Control such Entity,'and'"principal"·snall mean any of such Persons. 

4. Subordination. Sublessee acknowledges and agrees that the Sublease Agreement is subject and 
subordinate to the Lease Agreement and that any conflict· between the terms of the Lease 
Agreement and the terms of the Sublease Agreement shall be resolved in favor of the former. 

5. Indemnity; Sublessee agrees to defend, indemnifY and hold harmless NYCIDA, its officers, 
directors, employees and agents from and against any and all losses, claims, suits, damages, costs, 
expenses and liabilities arising from or attributable to any act or omission of Sublessee, its 
employees or agents in the use or occupancy of the Sublease Premises. 

6. Insurance. Sublessee agrees to obtain and maintain throughout the term of the Sublease 
Agreement, Commercial General Liability insurance ("CGL''Y on a per occurrence basis in the 
following amounts: minimum $!,000,000 per occurrence and minimum $2,000,000 in the 
aggregate per location. The Sublessee additionally agrees that: 

a. The CGL policy shall contain coverage for contractual liability, premises operations, and 
products and completed operations; and 

b. The CGL policy shall be written on Form CG-000 I; and 
c. The CGL policy shaiiname·NYcrmf'lis''Jlrai.Wlli·;:;,"'A'isUi"d; and · 
d. The Sublessee shall provide to the Sublessor at least thirty (3 0) days before expiration of 

the CGL policy (and to NYCIDA upon NYCIDA 's request), an ACORD certificate 
evidencing that the Sublessee has obtained CGL; and that such ACORD certificate shall 
indicate NYCIDA as an additional insured as follows: New York City Industrial 
Development Agency is an additional insured on a primary and non-contributory basis 
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for Commercial General Liability which is written on Form CG-0001 without 
modification to the contractual liability or waiver-of-subrogation provisions therein and 
covering the following premises: 

7. Employment Information. Sublessee acknowledges that under the Lease Agreemen~ Sublessor 
(or Sublessor's affiliate) is obligated to provide to NYCIDA employment information pertinent to 
all occupants of the Premises; accordingly, Sublessee agrees to provide to Sublessor and, if 
requested by NYCIDA, to NYCIDA, information regarding Sublessee's employment at the 
Sublease Premises, including the then-current New York State Department of Labor's Form 
NYS-45; and NYCIDA's employment and benefits report form for subtenants, a form of which is 
annexed hereto (or any replacement and/or successor form as may be required by the Agency as a 
result of a change in law or as required by New York States agencies). 

8. Incorporation in Sublease Agreement; Third-Party Beneficiary. Sublessee agrees and 
acknowledges that this RIDER is a part of and incorporated in the Sublease Agreement; and that 
NYCIDA is a third-party beneficiary of the foregoing provisions of this RIDER. 

SUBLESSOR. SUBLESSEE 

By: By: 

Name: Name: 

Title: Title: 

Date: Date: 
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EXHIBITP 

CERTIFICATE REQUIRED PURSUANT TO 
SECTION 8.9(b)(ii) OF LEASE AGREEMENT 

The undersigned, an authorized representative of Salmar Properties, LLC (the "Lessee"), a 
limited liability company organized and existing under the laws of the State of New York, DOES 
HEREBY CERTIFY, REPRESENT AND WARRANT to the New York City Industrial Development 
Agency {the "Agency") pursuant to Section 8.9(b)(ii) of that certain Agency Lease Agreement, dated as 
of September I, 2011, between the Agency and the Lessee (the "Lease Agreemenf') THAT: 

I. Attached hereto is a fully executed copy of a certain sublease agreement and Rider to 
Sublease, dated (the "Tenant Lease"), by and between the Lessee and ___ _ 

2. Lessee is in compliance with Section 8.!9(d) of the Lease Agreement and will continue 
to be in compliance with said section on and after the effective date of such Tenant Lease. 

IN WITNESS WHEREOF, the undersigned has hereunto set its hand this day of _______ ,, --· 
SALMAR PROPERTIES, LLC 

By: 
--~----------------Name: 

Title: 
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EXJIIBIT Q 

CERTIFICATE REQUIRED PURSUANT TO 
SECTION 8.16(1) OF LEASE AGREEMENT 

The undersigned, an authorized representative of Salmar Properties, LLC (the "Lessee"), a 
limited liability company organized and existing under the laws of the State of New York, DOES 
HEREBY CERTIFY, REPRESENT AND WARRANT to the New York City Industrial Development 
Agency (the "Agency") pursuant to Section 8.16(f) of that certain Agency Lease Agreement, dated as of 
September I, 20 II, between the Agency and the Lessee (the "Lease Agreement'') THAT: 

I. The Lessee is in compliance with Section 8.19( d) of the Lease Agreement. 

2. No portion of the Facility is being used or occupied for any purpose that does not qualify 
as an Industrial, a Retail Use, or an Other Use. 

3. There are at least 1,300 Equivalent. Full Time Employees constituting Industrial 
Employees employed at the Facility. 

Capitalized terms used and not otherwise defined herein shall have the meaning ascribed to such 
terms in the Lease Agreement. 

IN WITNESS WHEREOF, the undersigned has hereunto set its hand this day of 

SALMA,R PROP]<;RTIES, LLC 

By: 
--~N~a_m_e_: ______________ _ 

Title: 
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