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THIS AGREEMENT OF LEASE, made as of the 18th day of
December 1990 between THE CITY OF NEW YORK, a municipal
corporation of the State of New York, acting through its Department
of General Services, Division of Real Property, having an address at
2 Lafayette Street, New York, New York 10007, as landlord, and
WALKER STREET-CHUNG PAK LOCAL DEVELOPMENT CORPORATION,
a local development corporation under Section 1411 of the
Not-for-Profit Corporation Law of the State of New York, having an
address c/o Chinese-American Planning Council, 65 Lispenard Street,
Fourth Floor, New York, New York 10013, as tenant,

WITNESSETH:

WHEREAS, The City of New York is the owner of the Land
(as defined below) and the Detention Space (as defined below) and
any buildings and other improvements situated thereon or therein;
and

WHEREAS, The City of New York desires to develop or
cause to be developed sald premises as a mixed-use
residential-commercial complex, to include housing for low-income
elderly persons as well as retail and other commercial space, thereby
both serving the housing needs of the surrounding community and
promoting commercial activities so as to preserve existing and produce
new employment opportunities for its citizenry and generating new
revenues to The City of New York; and

WHEREAS, the commercial portion of the said complex will
be developed upon the Premises and will be partially financed by the
Construction Loan (as defined below), while the residential portion of
the complex will be developed upon adjacent City-owned premises
pursuant to another ground lease between the parties hereto and will
be financed partially by the HUD Loan (as defined below) and
partially by The City of New York through the Funding Agreement
(as defined below); and

WHEREAS, the parties in October 1988 executed in escrow a
lease for the same premises which lease, because of failure of the
escrow conditions, was null and void ab initio;

NOW, THEREFORE, it is hereby mutually covenanted and

agreed by and between the parties hereto that this Lease is made
upon the terms, covenants and conditions hereinafter set forth.

ARTICLE 1
DEFINITIONS

For all purposes of this Lease and all agreements
supplemental hereto the terms defined in this Article shall have the
following meanings:



"Accounting Principles” means the then current generally
accepted accounting principles consistently applied which relate to the
cash method of accounting.

"Additional Base Rent" means the Base Rent payable
pursuant to Section 3.02(d) hereof.

"Additional Base Rent Commencement Date" means the first
day of the first full calendar month to commence after the final
disbursement of funds pursuant to the Funding Agreement.

"Additional Base Rent Period" means the period from and
including the Additional Base Rent Commencement Date until but not
including the fortieth (40th) anniversary of the Additional Base Rent
Commencement Date.

"Affiliate" or "Affiliates" means (A) any Person that is not
a publicly-held corporation and that has, directly or indirectly, at
least a 5% ownership interest in the capital and/or profits of Tenant,
(B) any Person that is not a publicly-held corporation but in which
Tenant, any partner of Tenant or any stockholder of any Person that
is a partner of Tenant, has, directly or indirectly, a capital and/or
profits ownership interest of at least 5%, (C) any publicly-held
corporation which owns, directly or indirectly, at least 20% of Tenant,
or is at least 20% owned by Tenant, or a principal officer of which is
also a principal officer of Tenant, or a majority of directors of which
are also directors or officers of Tenant, (D) any director of Tenant,
or any director or principal officer of such director and (E) any
individual who is a member of the immediate family (whether by birth
or marriage) of an individual who is an Affiliate, which includes for
purposes of this definition of a spouse; a brother or sister of the
whole or half blood (including an individual related by or through
legal adoption) of such individual or his spouse; a lineal descendant
or ancestor (including an individual related by or through legal
adoption) of any of the foregoing or a trust for the benefit of any of
the foregoing. Ownership of or by Tenant referred to in this
definition includes beneficial ownership effected by ownership of
intermediate entities.

"All Risk" has the meaning provided in Section 7.01(c)

hereof

"Architect" means The Edelman Partnership Architects and
Anschuetz, Christidis & Lauster Architects or any other registered
architect or architectural firm selected by Tenant and approved by
Landlord, which approval shall not be unreasonably withheld or
delayed.

"Assignee" has the meaning provided in Section 10.01(b)

hereof .



"Assignment" has the meaning provided in Section 10.01(b)

hereof.

"Associated Contractor" means any Person with whom
Tenant or an Affiliate has material contracts for items or services in
connection with properties other than the Premises. "Material
contracts" shall mean any contract for items or services the value of
which is in excess of twenty-five thousand dollars ($25,000).

"Bank" has the meaning provided in Section 3.09(c) hereof.

"Base Rent" has the meaning provided in Section 3.02

hereof.

"Capital Improvement”" has the meaning provided in Section
15.01(c) hereof.

"Capital Transaction" has the meaning provided in Section

10.01(b) hereof.

"Casualty Restoration" has the meaning provided in Section
8.02(a) hereof.

"Certificate of Occupancy" means the earlier to be issued of
a temporary or permanent certificate of occupancy, issued by the New
York City Department of Buildings.

"Certified Public Accountant” means an independent
certified public accountant or accounting firm, licensed in the State of
New York, selected by Tenant and approved by Landlord, which
approval shall not be unreasonably withheld or delayed.

"Chung Pak" means Walker Street-Chung Pak Local
Development Corporation.

"City" means The City of New York, a municipal corporation
of the State of New York.

"Commence Construction” or "Commencement of
Construction" has the meaning provided in Section 13.01(a) hereof.

"Commencement Date" has the meaning provided in Article 2

hereof.

"Commercial Base Rent" has the meaning provided in Section
3.02(c) hereof

"Commercial Building" means the two-and-one-half story
commercial building to be constructed on the Land substantially in
accordance with the Plans and Specifications, containing approximately
30,800 zoning square feet.




"Commercial Sublease" has the meaning provided in Section
10.01 hereof.

"Commercial Subtenant"” has the meaning provided in Section
10.01 hereof.

"Comptroller" has the meaning provided in Section 37.03(a)

hereof.

"Condemnation Restoration” has the meaning provided in
Section 9.02(b) hereof.

"Construction Agreement(s)" has the meaning provided in
Section 13.09(b) hereof.

"Construction Commencement Date" has the meaning
provided in Section 13.01(a) hereof.

"Construction Loan" means the construction leasehold
mortgage loan in the amount of up to $6,200,000, given by Citibank,
N.A. to Tenant to finance the cost of construction of the Commercial
Building .

"Construction" or "Construction of the Premises" has the
meaning provided in Section 13.01(a) hereof.

_  Work" means any work required to be
performed under any provision of this Lease including, without
limitation, Construction of the Commercial Building or the
Improvements to the Detention Space, a repair, a Restoration, a
Capital Improvement, or work performed in connection with the use,
maintenance or operation of the Premises.

"Consumer Frice Index" has the meaning provided in Article
5 hereof.

"Date of Taking" has the meaning provided in Section
9.01(c) hereof.

"Debt Service" has the meaning provided in Section 3.09(c)

hereof.

"Default" means any condition or event, or failure of any
condition or event to occur, which constitutes, or would after notice
and the lapse of time constitute, an Event of Default (as hereinafter
defined).

"Deferred Rent" has the meaning provided in Section
3.09(a) hereof.

"Deferred PILOT" has the meaning provided in Section
3.09(b) hereof.




"Depositary" means (a) a savings bank, a savings and loan
association or a commercial bank which is, at the time it is appointed
as Depositary, an Institutional Lender, or (b) a Recognized
Mortgagee, which has an office in the City in the Borough of
Manhattan and which has been selected by Tenant with Landlord's
approval (not to be unreasonably withheld) to hold deposited funds as
provided in this Lease.

"Detention Space" means approximately 5,960 square feet of
raw (to be provided by Landlord without HVAC, electrical and
plumbing systems or storefronts, etc.) retail space located in DOC's
Manhattan House of Detention on Baxter and Center Streets, adjacent
to the Land, as shown in Exhibit A. .

"Detention Space Improvements" means the Improvements to
be constructed in the Detention Space substantially in accordance with
the Plans and Specifications.

"DOC" means the City's Department of Correction

"DRP" means the Division of Real Property of the City's
Department of General Services.

"Enforcement Proceeding” has the meaning provided in
Section 11.03(d) hereof.

"

Equipment"” means all fixtures and personal property
incorporated in or attached to and used or usable in the operation of
the Premises and shall include, but shall not be limited to, all
machinery, apparatus, devices, motors, engines, dynamos,
compressors, pumps, boilers and burners, heating, lighting,
plumbing, ventilating, air cooling and air conditioning equipment;
chutes, ducts, pipes, tanks, fittings, conduits and wiring;
incinerating equipment; elevators, escalators and hoists; partitions,
doors, cabinets, hardware; floor, wall and ceiling coverings of the
public areas only; washroom, toilet and lavatory equipment; lobby
decorations; windows, window washing hoists and equipment;
communication equipment; and all additions or replacements thereof,
excluding, however, any personal property which is owned by
Subtenants (other than an Affiliate) or contractors engaged in
maintaining same.

"Event of Default" has the meaning provided in Section
24.01 hereof

"Everlasting Pine" means Everlasting Pine Housing
Development Fund Company, Inc

"Expiration Date" has the meaning provided in Article 2

hereof.



"Expiration of the Term" means the expiration of this Lease
and the Term on the Expiration Date.

"Fair Market Rental Value" has the meaning provided in
Section 3.02(e) hereof.

"Financing Proceeds” has the meaning provided in
Section 3.09(c) hereof.

"First Permanent Loan" or "Permanent Loan'" has the
meaning provided in Section 3.09(c) hereof.

"Fixed Expiration Date" has the meaning provided in
Article 2 hereof.

"Foreclosure Transferee" has the meaning provided in
Section 11.10(a) hereof.

"Funding Agreement" means the agreement entered into
between Landlord and Everlasting Pine pursuant to which Landlord
will provide funds, in an amount up to one million seven hundred
thousand dollars ($1,700,000), to be used by Everlasting Pine in
constructing the Residential Building.

"Governmental Authority or Authorities" means the United
States of America, the State of New York, New York City and any
agency, department, commission, board, bureau, instrumentality or
political subdivision of any of the foregoing, now existing or
hereafter created, having jurisdiction over the Premises or any
portion thereof or any street, road, avenue or sidewalk comprising a
part of, or in front of, the Premises, or any vault in or under the
Premises.

"Gross Income" has the meaning provided in Section 3.09(c)

hereof.

"HUD Loan" means the United States Department of Housing
and Urban Development loan to Everlasting Pine under Section 202 of
the Housing Act of 1959, as amended, 12 U.S.C.170lq, for construction
of the Residential Building.

"Imposition" or "Impositions" has the meaning provided in
Section 3.05(b) hereof.

"Improvement(s)" means any buillding (including footings
and foundations), Equipment, and other improvements and
appurtenances of every kind and description hereafter erected,
constructed, or placed upon the Land or in the Detention Space,
including without limitation the Commercial Building and improvements
to the Detention Space, and any and all alterations and replacements
thereof, additions thereto and substitutions therefor.




"Indemnitees” has the meaning provided in Section 20.01

hereof.
"Initial Developer" means Chung Pak.

"Initial Rent Period" has the meaning provided in Section
3.02(a) hereof.

"Institutional Lender" means (1) a state or federally
chartered savings bank, savings and loan association, credit union,
commercial bank or trust company (whether acting individually or in a
fiduciary capacity), an insurance company organized and existing
under the laws of the United States or any state thereof, a publicly
held real estate investment trust, a religious, educational or
eleemosynary institution, an employee's welfare, benefit, pension or
retirement fund, any governmental agency or entity insured by a
governmental agency or any combination of Institutional Lenders, or
(2) any other institution which at the time in question is generally
regarded in the financial community as an institutional lender;
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 action and (b) have
net assets of not less than $100,000,000, adjusted for inflation.
However, notwithstanding the provisions of subdivision (2) above, an
institution described in said subdivision (2) shall not be deemed an
"Institutional Lender" under this Lease, unless Tenant shall have
furnished Landlord the name and principal office address of such
institution, and such other relevant information regarding its financial
and business affairs as Landlord may reasonably request within thirty
(30) days after receipt of such name and address, and thirty (30)
days shall have elapsed following receipt of such other information
without Landlord having given notice to Tenant of any reasonable
objections to such institution as an "Institutional Lender" hereunder.

"Labor Costs" has the meaning provided in Section 3.09(c)

hereto

"Land" means the land and certain adjacent air space
described in Exhibit B hereto but excluding any land or air space
taken or condemned as provided in Section 9.02(a).

"Landlord" means the City, acting in its proprietary
capacity by and thorough DRP; provided, however, that if the City
or any successor to its interest hereunder transfers or assigns its
interest in the Land or its interest under this Lease, then from and
after the date of such assignment or transfer, the term "Landlord"
shall mean the assignee or transferee.

"Late Charge Rate" means the rate of interest charged at
the time in question by New York City for delinquent Taxes.




"Lease" means this Agreement of Lease and all exhibits
hereto and all amendments, modifications and supplements thereof.

"Lease Year" means (a) the period of 12 calendar months
beginning on the Commencement Date, if it occurs on the first day of
a calendar month, or else beginning on the first day of the first full
calendar month following the Commencement Date, (b) each succeeding
12-month period during the Term and (c¢) the final shorter peried, if
any, ending on the last day of the Term.

"Loan Documents"” has the meaning provided in Section
3.09(c) hereof.

"Loan Year" has the meaning provided in Section 3.09(c)

hereof.

"Mortgage" has the meaning provided in Section 11.01(b)

hereof.
"Mortgagee" means the holder of a Mortgage

"Net Cash Flow of the Property"” has the meaning provided
in Section 3.09(c) hereof.

"New York City" means The City of New York, a municipal
corporation of the State of New York.

"Operating Expenses" has the meaning provided in
Section 3.09(c) hereof.

"Permanent Loan" or "First Permanent Loan" has the
meaning provided in Section 3.09(c) hereof.

"Person" means an individual, corporation, partnership,
joint venture, estate, trust, unincorporated association; any Federal,
state, county or municipal government or any bureau, department or
agency thereof; and any fiduciary acting in such capacity on behalf
of any of the foregoing.

"PILOT" has the meaning provided in Section 3.04(a)

hereof

"Plans and Specifications" has the meaning provided in
Section 13.01(a) hereof.

"Premises"” means the Land, the Commercial Building and
the Detention Space.

"Principal Equivalent"” means the sum of (a) the total
amount disbursed pursuant to the Funding Agreement plus (b) an
amount equal to the total interest which would have accrued on
disbursements pursuant to the Funding Agreement if interest had
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accrued on such disbursements, at the rate of nine percent (9%) per
annum, from the date of disbursement until the Additional Base Rent
Commencement Date.

"Principal Officers’ of a corporation are the chief executive
officer, the chief financial officer and the president (and, if two of
these three are the same individual, the most senior vice president or
other officer).

"Prohibited Person" has the meaning provided in Section
10.01 hereof.

"Recognized Mortgage" has the meaning provided in Section
11.02(b) hereof.

"Recognized Mortgagee" means the holder of a Recognized
Mortgage.

"Rental" means Base Rent, PILOT, Impositions, the amounts
payable pursuant to Article 20 hereof and any other sums, costs,
expenses or deposits which Tenant is obligated, pursuant to any of
the provisions of this Lease, to pay and/or deposit.

"Rent Insurance"” has the meaning provided in Section

7.01(c) hereof.

"Replacement Value" has the meaning provided in Section
7.01(c) hereof.

"Required Principal Repayment" has the meaning provided
in Section 3.09(c) hereof.

"Requirements" has the meaning provided in Section
16.01(b) hereof.

"Residential Building" means the thirteen story residential
tower to be constructed by Everlasting Pine on premises immediately
adjacent to the Premises.

"Restoration” means either a Casualty Restoration or a
Condemnation Restoration, or both.

"Restoration Funds" means (a) any moneys that may be
received by Depositary, pursuant to the provisions of Sections
7.02(a) or 9.02(c) hereof, as a result of property loss or
condemnation, together with the interest, if any, earned thereon, and
(b) the proceeds of any security deposited with Depositary pursuant
to Section 8.05 hereof, together with the interest, if any, earned
thereon.




"Revaluation Date" means the seventeenth (17th) and
thirty-fourth (34th) anniversaries of the first day of the first Lease
Year.

"Revaluation Period" shall have the meaning set forth in
Section 3.02(b) hereof.

"Revaluation Period Calculation Date" means for any
Revaluation Period, the day before the first day of such Revaluation
Period.

"Sales Proceeds" has the meaning provided in Section
3.09(c) hereof.

"Scheduled Completion Date" has the meaning provided in
Section 13.01(a) hereof.

"Schematics" has the meaning provided in Section 13.01(a)

hereof .

"Security Deposit" has the meaning provided in Section 3.07
hereof

"Sublease” has the meaning provided in Section 10.01
hereof

"Substantial Completion” or "Substantially Complete" has the
meaning provided in Section 13.01(a) hereof.

"Substantial Completion Date" means the date on which
Substantial Completion occurs.

"Substantially All of the Premises"” has the meaning
provided in Section 9.01(c) hereof.

"Subtenant” has the meaning provided in Section 10.01

hereof.

"Taking of Possession" has the meaning provided in Section
2.02(a) hereof.

"Taxes" has the meaning provided in Section 3.04(d)

hereof.
"Tax Year" means each tax fiscal year of New York City

"Tenant" means Chung Pak, provided, however, that if
Chung Pak or any successor to its interest hereunder transfers or
assigns this Lease and the leasehold estate hereby created, then,
from and after the date of such assignment or transfer, the term
"Tenant" shall mean the assignee or transferee.
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"Term" has the meaning provided in Article 2 hereof.

"Pitle Matters"” has the meaning provided in Article 2

hereof

"Transfer" has the meaning provided in Section 10.01
hereof.

"Transferee" has the meaning provided in Section 10.01
hereof.

"Unavoidable Delays" means delays due to strikes,
slowdowns, lockouts, acts of God, inability to obtain labor or
materials, enemy action, civil commotion, fire, unavocidable casualty,
catastrophic weather conditions, litigation the ultimate result of which
could be the voiding of this Lease, a court order which mandates a
delay, or other similar causes beyond the control of Tenant, provided
Tenant shall have notified Landlord not later than thirty (30) days
after Tenant knows or should have known of the occurrence of same.
In no event shall Tenant's or any other party's financial condition or
inability to obtain funding or financing be an "Unavoidable Delay".

"Zoning square foot (or feet)" means a square foot of
space in a building or portion of a building measured as provided in,
and including all areas included in, the definition of "Floor area" set
forth in the City's Zoning Resolution in effect on the date this Lease
is executed, which definition is attached hereto as Exhibit C (any
dispute as to the number of zoning square feet in a space shall be
determined by arbitration in accordance with Article 34 hereof).




ARTICLE 2
DEMISE OF PREMISES AND TERM OF LEASE

Section 2.01. Demise of Premises; Term.

Landlord does hereby demise and lease to Tenant, and
Tenant does hereby hire and take from Landlord, the Premises,
together with all easements, appurtenances and other rights and
privileges now or hereafter belonging or appertaining to the Premises,
subject to such matters affecting title as may exist on the date hereof
(the "Title Matters") as set forth in Exhibit D.

TO HAVE AND TO HOLD unto Tenant, its successors and
assigns, for a term of years (the "Term") commencing on the first
date on which both full execution and delivery of this Lease and the
Taking of Possession have occurred (the "Commencement Date"), and
expiring on the earlier of the day before the forty-ninth (49th)
anniversary of the Commencement Date (the "Fixed Expiration Date")
or such earlier date upon which this Lease may be terminated as
hereinafter provided (in either case, the "Expiration Date").

Section 2.02. Taking of Possession.

(a) "Taking of Possession" means Tenant's entry upon and
taking of possession of the Premises.

(b) Tenant shall give Landlord at least three (3) days'
prior notice of the date of Taking of Possession.

Section 2.03. Conditions Precedent

Notwithstanding the foregoing, the occurrence of all of the
following shall constitute a condition precedent to Taking of
Possession, the occurrence of the Commencement Date and the
effectiveness of this Lease:

(a) approval by HUD, in connection with the HUD Loan, of
a "Request for Permission to Commence Construction Prior to Initial
Endorsement of Section 202 Loan";

(b) closing of the Construction Loan;

(c) submission to Landlord of certificates of insurance (as
described in Section 7.03(c) hereof) certifying that the insurance
required in Article 7 is in effect and initial premiums therefor have
been paid;

(d) payment of the Security Deposit or, at Tenant's
option, the Security Deposit installment required by Section 3.07(b);

(e) execution by the parties of all tax filings and returns
required under the laws of New York City and New York State to be
filed in connection with the execution, delivery and/or recording of
this Lease; and

-12-



(f) submission to Landlord of corporate documentation as
follows establishing Tenant's authority to enter into this Lease and
the authority of the signatory on behalf of Tenant to execute this
Lease and bind Tenant to the obligations set forth herein:

(i) a certificate of good standing for Tenant issued
by the Department of State of the State of New York;

(i) Tenant's certificate of incorporation and all
amendments thereto;

(ili) a certificate of the secretary of Tenant stating
that the by-laws of Tenant included in Exhibit F of this Lease are
current and valid;

(iv) an incumbency certificate executed by the
secretary of Tenant confirming the incumbency of the officer
executing this Lease and related documents; and

(v) a resolution of the Board of Directors of Tenant
authorizing the execution of this Lease and related documents,
accompanied by a certificate of the secretary of Tenant certifying that
the resolution was duly adopted in the form set forth.

Section 2.04. Commencement Certificate.

Promptly after the Commencement Date, Landlord and
Tenant shall execute a certificate acknowledging that the
Commencement Date has occurred and setting forth the date on which
the Commencement Date occurred.

-13-



ARTICLE 3
RENT;: SECURITY
Section 3.01. Method and Place of Payment.

Except as otherwise specifically provided herein, all Rental
shall be paid without notice or demand. All Rental payable to
Landlord (except Impositions, if the rules and regulations of the City
governing such payment are to the contrary) shall be paid by good
checks drawn on an account at a bank that is a member of the New
York Clearing House Assoclation (or any successor body of similar
function) or in currency that at the time of payment is legal tender
for public and private debts in the United States of America. Rental
that is payable to Landlord (other than PILOT and Impesitions) shall
be payable at the office of Landlord set forth above or at such other
place as Landlord shall direct by notice to Tenant. PILOT shall be
payable to Landlord at the address set forth in Section 3.05.
Impositions shall be payable in the form and to the location provided
by rules and regulations governing the payment of such.

Section 3.02. Base Rent.

(a) Tenant shall pay Landlord annual rent ("Base Rent")
in the amounts provided in Sections 3.02(c) and 3.02(d).

(b) [Intentionally Omitted]

(c) Commercial Building and Detention Space.

(1) Initial Rent Period. For the period (the "Initial
Rent Period") from and including the Commencement Date until but
not including the first Revaluation Date, Base Rent payable with
respect to the Commercial Building and the Detention Space
("Commercial Base Rent") shall be at the rate per annum of the
greater of (A) the "Minimum Annual Rent" set forth in the following
table and (B) $2.07 per zoning square foot in the Commercial Building
and $21.00 per zoning square foot in the Detention Space, increasing
after every fifth year by an increment equal to the aggregate of a
four percent (4%) annual increase, compounded, over each of the
preceding five years.

Minimum Annual Rent

Lease Year Commercial Building Detention Space
1-5 $63,747 $125,160
6-10 77,557 152,133
11-15 94,360 184,918
18 114,804 224,770
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The Minimum Annual Rents of not less than $63,747 for the
approximately 30,800 square feet of the Commercial Building and of
not less than $125,180 for the approximately 5,960 square feet of
retail space in the Detention Space will be increased in the event
that the actual zoning floor areas of the aforementioned spaces
exceed 30,800 square feet and 5,960 square feet, respectively. Such
rent increases will be in direct proportion to any increases in said
zoning floor areas.

For example, if the actual zoning square footage of the Detention
Space were 5,970, the Base Rent for the Detention Space in each of
the first five years would be $21.00 x 5,970 = $125,370, and in each
of the sixth through tenth years would be $125,370 x 104% x 104% x
104% x 104% x 104% = $152,532. If the actual zoning square footage
of the Detention Space were 5,945, the Base Rent for the Detention
Space during the Initial Rent Period would be the applicable Minimum
Annual Rent.

(ii) Revaluation Periods. For each period (a
"Revaluation Period") from and including each Revaluation Date until
but not including the next Revaluation Date (or if there are no
further Revaluation Dates prior to the Expiration of the Term, then
until the Expiration of the Term) Commercial Base Rent shall be at
the rate per annum of the greater of (A) the Fair Market Rental
Value, as of the Revaluation Period Calculation Date, and (B) the
annual Commercial Base Rent payable during the immediately
preceding Revaluation Period (or, in the case of the first Revaluation
Period, the annual Commercial Base Rent in effect immediately before
the Revaluation Period Calculation Date).

(d) Additional Base Rent. In addition to and not in lieu
of the amounts due as Commercial Base Rent under the preceding
subsection (c), there shall also be a monthly Base Rent due with
respect to the Commercial Building and the Detention Space,
throughout the Additional Base Rent Period, in an amount equal to
the amount which would be due each month if Tenant were repaying a
loan to Landlord, in the principal amount of the Principal Equivalent,
with an interest rate of nine percent (9%) per annum, payable by
constant monthly payments calculated to fully amortize the loan over
forty years.

(e) Definition.

"Fair Market Rental Value" means the annual fair
market rent, as determined by appraisal in accordance with the
provisions of Article 34 hereof, for (i) the Land, as if unimproved
and vacant and unencumbered, and (ii) the Detention Space, as if
vacant and unencumbered.

Section 3.03. Payment of Base Rent.

Commercial Base Rent shall be paid in monthly installments
equal to one-twelfth of the then applicable annual Commercial Base
Rent and shall be paid in advance, commencing on the Commencement
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Date and on the first day of each and every calendar month
thereafter during the Term. Additional Base Rent shall be paid on
the Additional Base Rent Commencement Date and on the first day of
each and every calendar month thereafter throughout the Additional
Base Rent Period. All Commercial Base Rent which is due for any
period of less than a full month shall be appropriately apportioned.
Commercial Base Rent for the period, if any, between the
Commencement Date and the first Lease Year shall be calculated at the
same rate as for the first Lease Year.

Section 3.04. Payments in Lieu of Taxes.

(a) Tenant's Obligation to Pay PILOT. For each Tax Year
or portion thereof within the Term, Tenant shall pay as Rental (and
not as a tax) to Landlord, c/o City Collector, Department of Finance,
Bureau of Central Real Estate, 25 Elm Place, Brooklyn, New York
11201 (or such other address of which the Landlord shall give Tenant
notice) without notice or demand, an annual sum (each such sum
being hereinafter referred to as a "PILOT") in the aggregate amounts
provided in Section 3.04(b) hereof, payable in equal semiannual
installments during such Tax Year (or by such other method as the
City may generally require during such Tax Year for the payment of
real estate taxes), in advance on the first day of each January and
July. PILOT due for any period of less than six months shall be
appropriately apportioned.

(b) Amount of PILOT.

(i) PILOT payable with respect to the Commercial
Building shall be at an annual rate equal to Taxes, as reduced or
deferred pursuant to the benefits to which the Commercial Building
would have been entitled as-of-right under the City's Industrial and
Commercial Incentive Program if Tenant had duly applied under such
Program. Notwithstanding the foregoing, no PILOT shall be payable
with respect to the second and third floor space in the Commercial
Building to the extent that such space (x) is sublet to one or more
nonprofit organizations and is used for a community health clinic and
a community child care or day care center or similar community
facility and (y) would, as a separate tax lot owned by such nonprofit
organization(s), be exempt from real property tax under Section 420
of the Real Property Tax Law.

Space shall be at an annual rate equal to a pro rata share of Taxes
on DOC's Manhattan House of Detention, as determined by the City's

Qb
Department of Finance. Ww
ﬁl?
P

(c) Tax Contest. Tenant shall continue to pay the full
amount of PILOT required under this Section 3.04, notwithstanding
that Tenant may have instituted tax assessment reduction or other
actions or proceedings pursuant to Section 35.01 hereof to reduce the
assessed valuation of the Premises or any portion thereof. If any

(i) PILOT payable with respect to the Detentiong
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such tax reduction or other action or proceeding shall result in a
final determination in Tenant's favor, Tenant shall be entitled to a
credit against future PILOT to the extent, if any, that the PILOT
previously paid for the Tax Year for which such final determination
was made exceeds the PILOT as so determined. If, at the time
Tenant is entitled to receive such a credit, New York City is paying
interest on refunds of Taxes, Tenant's credit shall include interest at
the rate then being paid by New York City. In no event, however,
shall Tenant be entitled to any cash refund of any such excess from
Landlord.

(d) Definition.

"Taxes" means the real property taxes assessed and
levied against the Premises or any part thereof (or, if the Premises
or any part thereof or the owner thereof is exempt from such real
property taxes, then the real property taxes which would be so
assessed and levied if not for such exemption) pursuant to the
provisions of Chapter 58 of the Charter of New York City and Title
11, Chapter 2, of the Administrative Code of New York City, as the
same may now or hereafter be amended, or any statute or ordinance
in lieu thereof in whole or in part.

Section 3.05. Impositions.

(a) Obligation to Pay Impositions. Tenant shall pay, in
the manner provided in Section 3.05(c) hereof, all Impositions that at
any time are or, if the Premises or any part thereof or the owner
thereof were not exempt therefrom, would be assessed, levied,
confirmed, imposed upon, or would be charged to the owner of the
Premises with respect to (i) the Premises, or (ii) the sidewalks or
streets in front of or adjoining the Premises, or (iil) any vault,
passageway or space in, over or under such sidewalk or street, or
(iv) any other appurtenances of the Premises, or (v) any personal
property or other facility used in the operation thereof, or (vi) the
Rental (or any portion thereof) payable by Tenant hereunder, or
(vil) any document to which Tenant is a party creating or
transferring an interest or estate in the Premises, or (viil) the use
and occupancy of the Premises, or (ix) this transaction.

(b) Definition.

"Imposition" or "Impositions" means:

(i) real property general and special assessments
(including, without limitation, any special assessments for business
improvements or imposed by any special assessment district),

(ii) personal property taxes,

(iii) occupancy and rent taxes,
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(iv) water, water meter and sewer rents, rates and
charges

excises,
levies,

(vii) license and permit fees,

(viil) except for Taxes, any other governmental levies,
fees, rents, assessments or taxes and charges, general and special,
ordinary and extraordinary, foreseen and unforeseen, now or
hereafter enacted of any kind whatsoever, and

(ix) any fines, penalties and other similar govern-
mental charges applicable to the foregoing, together with any interest
or costs with respect to the foregoing.

(c) Payment of Impositions

(i) Subject to the provisions of Section 35.02 hereof,
Tenant shall pay each Imposition or installment thereof not later than
the date the same may be paid without interest or penalty. However,
if by law any Imposition may at the taxpayer's option be paid in
installments (whether or not interest shall accrue on the unpaid
balance of such Imposition), Tenant may exercise the option to pay
the Imposition in such installments and shall be responsible for the
payment of such installments with interest.

(ii) If Tenant twice fails within any twenty-four
month period to make any payment of an Imposition (or installment
thereof) on or before the date the same may be paid without interest
or penalty, Tenant shall, at Landlord's request, and notwithstanding
(i) above, pay all Impositions or installments thereof thereafter
payable by Tenant not later than ten (10) days before the due date
thereof. However, if Tenant thereafter makes all such payments as
required in this paragraph (ii) for twenty-four consecutive months
without failure, the Imposition payment date in (i) above shall again
become applicable, unless and until there are two further failures
within a twenty-four month period. Nothing in this paragraph shall
be construed to limit Landlord's default remedies as set forth
elsewhere in this Lease after failure by Tenant timely to pay any
Imposition.

(d) Evidence of Payment. Tenant shall furnish to
Landlord, within thirty (30) days after the date when an Imposition is
due and payable, an official receipt of the appropriate taxing
authority or other proof reasonably satisfactory to Landlord,
evidencing the payment thereof.

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

(f) Apportionment of Imposition. Any Imposition relating
to a fiscal period of the taxing authority, a part of which is included
within the Term and a part of which is included in a period of time
before the Commencement Date or after the Expiration of the Term,
shall be apportioned pro rata between Landlord and Tenant (unless
the Expiration Date has occurred as a result of an Event of Default,
in which case Tenant shall not be entitled to an apportionment).

(g) Taxes. Provided the City shall be Landiord, Landlord
shall pay on or before the due date thereof (which may be by
bookkeeping entry, interdepartmental direction or other manner or
procedure selected by Landlord), cancel or otherwise satisfy and
discharge of record any and all Taxes. If the City shall cease to be
Landlord, Landlord shall pay the Taxes on or before the due date
thereof. @ The payment or other disposition of Taxes by Landlord
under this Section 3.05(g) shall have no effect on Tenant's
obligation to pay PILOT. If Landlord (i) shall have failed to pay or
discharge the Taxes as required hereunder and shall not have timely
commenced a proceeding to contest same as provided in Section 35.01
hereof, or (ii) shall have timely commenced such a proceeding to
contest the Taxes but failure to pay the Taxes during the pendency
of such proceeding will result in the imminent loss or forfeiture of the
Premises and the termination of Tenant's interest under this Lease or
Tenant would by reason thereof be subject to any civil or criminal
penalty or liability, then Tenant may pay such unpaid Taxes together
with any interest or penalties thereon and deduct such payment from
the next PILOT or Base Rent due, together with interest thereon at
the Late Charge Rate.

Section 3.06. Net Lease.

It is the intention of Landlord and Tenant that, except as
provided in Sections 3.04(c) and 3.05(g) of this Lease, (a) Rental be
absolutely net to Landlord without any abatement, diminution,
reduction, deduction, counterclaim, setoff or offset whatsoever, so
that each Lease Year of the Term shall yield, net to Landlord, all
Rental, and (b) Tenant pay all costs, expenses and charges of every
kind relating or allocable to the Premises (except Taxes) that may
arise or become due or payable during or after (but attributable to a
period falling within) the Term.

Section 3.07. Security Deposit.

(a) Tenant shall pay to Landlord, as security for the full
performance of all of Tenant's obligations hereunder, a security
deposit (the "Security Deposit") in an amount equal to the first full
year's Commercial Base Rent for the Premises.
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(b) The Security Deposit may be paid in installments, in a
number and at intervals agreeable to Landlord, provided that an
amount equal to at least two (2) months' Commercial Base Rent shall
be paid upon execution of this Lease and that the entire Security
Deposit shall have been paid not later than the last day of the third
Lease Year.

(¢) The Security Deposit shall be paid in the same manner
as provided for payment of Rental under Section 3.0l hereof.

(d) Upon the occurrence of a Default, Landlord may (but
shall not be required to) use, apply or retain all or part of the
Security Deposit to the extent required for the payment of any Rental
or other sums as to which Tenant may be in default or for the
reimbursement of any sum which Landlord may expend or be required
to expend by reason of such Default. Notwithstanding any actions
which may be taken to cure such Default, no cure shall be deemed
complete (and the Default shall remain outstanding) until Tenant has
replenished the Security Deposit to its full amount. Notwithstanding
the foregoing, so long as any portion of the Construction Loan or the
First Permanent Loan is outstanding, Landlord shall not use, apply or
retain any part of the Security Deposit except upon the occurrence of
an Event of Default. ,

(e) Upon Expiration of the Term, if there is no Event of
Default then outstanding, Landlord shall return to Tenant the
Security Deposit without interest, deducting therefrom any amounts
necessary to cure any outstanding Defaults.
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Section 3.09. Rental Deferral.
(a) Base Rent.

(1) Until the earlier of (x) payment in full of the
First Permanent Loan and all sums due and payable in connection
therewith and (y) the expiration of twenty (20) years following the
date of the initial closing of the First Permanent Loan (such initial
closing, the "Permanent Loan Closing"), Commercial Base Rent and
Additional Base Rent shall be deferred (the amount of such deferred
Commercial Base Rent and Additional Base Rent, plus interest at nine
percent (9%) per annum, compounded annually, from the date of
deferral, the "Deferred Rent"), except to the extent that Net Cash
Flow of the Property exceeds the Required Principal Repayment.

(ii) Thereafter, the Deferred Rent shall be payable in
equal monthly installments over a fifteen-year period, with interest to
continue to accrue, as provided above, on the outstanding balance.

PILOT.

(i) Until the earlier of (x) payment in full of the
First Permanent Loan and (y) the expiration of twenty (20) years
following the date of the Permanent Loan Closing, PILOT payable_ .
between the Commencement Date and the date one (1) year followﬁgS
the date of issuance of a temporary certificate of occupancy for\etl;e/,
Commercial Building shall be deferred (the amount thus deferred,
plus interest at nine percent (9%) per annum, compounded annually,
from the date of deferral, the "Deferred PILOT"), except to the
extent, if any, that Net Cash Flow of the Property in any year
exceeds the sum of (x) the Required Principal Repayment, (y)
Commercial Base Rent and (z) Additional Base Rent.

(ii) Thereafter, the Deferred PILOT shall be payable
in equal monthly installments over a fifteen-year period, with interest
to accrue, as provided above, on the outstanding balance.

Definitions.

(1) "Bank" means the lender under the First
Permanent Loan.

(ii) "Construction Loan" means the construction
leasehold mortgage loan or loans in the aggregate amount of up to
$6,200,000, given by Citibank, N.A. to Tenant to finance a portion of
the cost of construction and associated expenses of the Commercial
Building.

(iii) "Debt Service" means all interest payable from
time to time by Tenant to the Bank pursuant to the Loan Documents
out of funds other than the proceeds of the Permanent Loan.
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(iv) "Financing Proceeds" means the original principal
amount of any mortgage closed in connection with a refinancing of the
Permanent Loan.

(v) "First Permanent Loan" or the "Permanent Loan" means
the "mini-permanent” leasehold mortgage loan in the amount of the
final outstanding balance of the Construction Loan, up to $6,200,000,
given by Citibank, N.A. to Tenant upon, inter alia, the completion of
construction of the Commercial Building, including any extension of
such loan.

(vi) "Gross Income" means the aggregate of all income from
all sources (including, without limitation, base rent under Subleases),
calculated on a cash basis, received by Tenant in respect of the
Premises or any interest therein for each respective Loan Year other
than (i) Sales Proceeds, (ii) Financing Proceeds, (iii) insurance
proceeds (except for the proceeds of rent loss insurance) and
condemnation awards to the extent used to repair and/or restore the
Premises, as the case may be, and (iv) security deposits, except to
the extent such sums are applied by Tenant to the payment of any
rent or additional rent due under any Sublease for all or any portion
of the Premises, as the case may be. )

(vii) "Labor Costs" means all reasonable and customary
expenses actually paid by Tenant out of funds other than the
proceeds of the Permanent Loan pursuant to arms-length transactions
during any Loan Year which are directly related to the employment of
on-site personnel whose responsibilities relate solely to the Premises,
including amounts paid for wages, salaries and other compensation for
services, payroll, social security, unemployment and other similar
taxes, worker's compensation insurance, disability benefits, pensions,
hospitalization, retirement plans and group insurance, uniforms and
working clothes and the cleaning thereof, and expenses imposed
pursuant to any collective bargaining agreement.

(vili) "Loan Documents" means all of the documents
executed in connection with the Construction Loan and the conversion
thereof into the Permanent Loan.

(xi) "Loan _Year" means, as applicable, the period
beginning on the date of the Permanent Loan Closing and ending on
December 31, of the year in which the Permanent Loan Closing occurs
and each subsequent calendar year (or portion thereof) thereafter.

(x) "Net Cash Flow of the Property" means, for each Loan
Year, the amount, if any, by which Gross Income exceeds Operating
Expenses for such Loan Year.

(xi) "Operating Expenses" means the aggregate amount of
monies actually expended by Tenant, with respect to the Premises, on
a cash basis pursuant to arms-length transactions during each Loan
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Year for (i) Labor Costs, (ii) Debt Service, (iii) general
maintenance, repairs and replacements, (iv) the cost of the licenses,
permits and similar fees and charges related to the operation, repair
and maintenance of the Premises, (v) premiums for insurance
customarily carried for comparable buildings which premiums, to the
extent they do not relate to policies of insurance required to be
maintained by Tenant under the Loan Documents, shall be subject to
the Bank's prior approval, (vi) charges (including applicable taxes)
for electricity, fuel ofl and other utilities, (vii) real estate taxes,
assessments, water charges and sewer rents (including escrows
therefor which are required by the Bank), (viii) reasonable
accounting and auditing expenses and reasonable attorneys' fees, (ix)
awards, settlements, damages and/or judgments arising out of the
sale, use, construction, operation and/or maintenance of the Premises
and reasonable attorneys' fees paid in connection therewith for which
Tenant is liable but only to the extent not covered by insurance, (x)
fees paid to an independent third-party manager or managing agent
for the Premises provided that such fees do not exceed in any Loan
Year three percent (3%) of the Gross Income received with respect to
the Premises, and (xi) any other customary expenses in connection
with the operation, maintenance and preservation of the Premises
which are approved by the Bank. Without limiting the generality of
those items which shall not be included in or which shall be excluded
from Operating Expenses, the following shall be specifically excluded
from Operating Expenses:

(A) Tenant's general overhead expenses in connection
with the operation of the Premises except for those
enumerated items set forth above;

(B) depreciation and other non-cash items;

(C) prepaid expenses, which are not customarily
prepaid in the ordinary course of business;

(D) any costs, fees or expenses which are either
incurred in connection with the closing of a refinancing of

the Permanent Loan or a sale of all or any portion of the
Premises;

(E) any cost, fee or expense which is paid or
reimbursed to Tenant out of the proceeds of the Permanent
Loan;

(F) interest paid with respect to the HUD Loan;

(G) Deferred Rent and Deferred PILOT; and

(H) expenses which are "passed through" under
Subleases
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(xii) "Required Principal Repayment" means the principal
required to be repaid in any year under the terms of the First
Permanent Loan, but not to exceed three hundred thousand dollars
($300,000) per annum.

(xiii) "Sales Proceeds" means the gross proceeds payable
to, on behalf of or for the benefit of Tenant with respect to the sale,
transfer or other conveyance of all or any portion of the Premises
including, without limitation, the principal amount of any mortgage
taken subject to or assumed by the purchaser of all or any portion of
the Premises, as if the principal amount of such mortgage were cash
received at the closing of such sale, transfer or conveyance, without
deduction or setoff for any commission, cost, charge, fee or tax
incurred in connection with such sale, as substantiated to the Bank's
satisfaction.

(d) Financial Statements. In addition to Tenant's
obligations under Article 37 hereof with respect to financial reporting,
Tenant shall also furnish to Landlord, in connection with the deferral
of Rental provided above, all financial statements furnished to the
Bank setting forth Gross Income, Operating Expenses and Net Cash
Flow of the Property in any Loan Year.
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ARTICLE 4
LOCAL DEVELOPMENT CORPORATION

Section 4.01. Representations.

Tenant represents that:

(a) Tenant is a not-for-profit local development
corporation duly organized and validly existing under Section 1411 of
the New York Not-for-Profit Corporation Law, and its board of
directors has been duly constituted and its officers duly elected.

(b) Exhibit E hereto is a correct and complete copy of
Tenant's certificate of incorporation as effective on the date hereof
and no amendments or changes thereto have been authorized.

(c) Exhibit F hereto is a correct and complete copy of
Tenant's by-laws as effective on the date hereof and no amendments
or changes thereto have been authorized.

(d) All Tenant's actions pursuant to and in connection
with this Lease, including the execution hereof, have been duly
authorized and do not contravene any agreement, order or restriction
to which Tenant may be subject.

Section 4.02. Covenants.
Tenant covenants that, so long as this Lease is in force:

(a) Tenant shall obtain Landlord's prior written approval
of any and all amendments or changes to its certificate of
incorporation or by-laws, and shall certify such amendments or
changes to Landlord upon their becoming effective.

(b) Tenant shall obtain Landlord's prior written approval
(which shall be given or denied within 45 days of receipt by
Landlord) of each annual budget of Tenant, which shall be certified
to Landlord by a Principal Officer of Tenant as true, correct and
complete.

(c) Any and all excess revenues over expenses realized by
Tenant in connection with this Lease and the transactions
contemplated hereunder shall, subject to Landlord's prior written
approval, be used for improvements to the Premises or for
community-related activities consistent with Tenant's certificate of
incorporation and the Not-for-Profit Corporation Law.
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ARTICLE 5
INFLATION ADJUSTMENT

Any dollar amount subject to adjustment for inflation under
this Lease shall be adjusted by multiplying such amount by a
fraction, the numerator of which shall be the Consumer Price Index
for the full calendar month immediately preceding the date of such
adjustment, and the denominator of which shall be the Consumer Price
Index for the calendar month during which the Commencement Date
occurred. The "Consumer Price Index" shall mean the Consumer
Price Index for All Urban Consumers published by the Bureau of
Labor Statistics of the United States Department of Labor, New York,
New York - Northeastern New Jersey Area, All Items (1982-84 = 100),
or any successor index thereto, appropriately adjusted. If the
Consumer Price Index ceases to be published, and there is no
successor thereto, such other similar index as Landlord designates
shall be substituted for the Consumer Price Index.
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ARTICLE 6
LATE CHARGES

If (a) any payment of Rental or any other payment due
hereunder is not received by Landlord within ten (10) days after the
day on which it first becomes due, or (b) Landlord has made a
payment required to be made by Tenant hereunder, a late charge on
the sums so overdue or paid by Landlord, calculated at the Late
Charge Rate from the date such Rental first becomes due or the date
of payment by Landlord, as the case may be, to the date on which
actual payment of the sums is received by Landlord, shall become due
and payable to Landlord as liquidated damages for the administrative
costs and expenses incurred by Landlord by reason of Tenant's
failure to make prompt payment. Any payment made by check shall
be deemed not received by Landlord if returned unpaid by the bank.
Tenant shall pay to Landlord, within ten (10) days after demand,
which may be made from time to time, all late charges. No fallure by
Landlord to insist upon the strict performance by Tenant of its
obligation to pay late charges shall constitute a waiver by Landlord of
its right to enforce the provisions of this Article 6 in any instance
thereafter occurring. The provisions of this Article 6 shall not be
construed in any way to extend the grace periods or notice periods,
or to waive any of Landlord's rights and remedies, provided for in
Article 24 hereof.
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ARTICLE 17
INSURANCE

Section 7.01. Insurance Requirements.

(a) Liability Insurance. At all times during the Term,
Tenant, at its sole expense, shall carry or cause to be carried
insurance against all liability with respect to the Premises and the
operations related thereto, whether conducted on or off the Premises
(i) in an amount not less than $3,000,000 per occurrence and
designating Landlord as named insured and (ii) in an amount not less
than $5,000,000 (except during any Construction Work, during which
the amount shall be no less than $10,000,000) per occurrence,
designating Tenant as named insured and designating Landlord as
additional insured. Such insurance shall meet all of the standards,
limits, minimums and requirements set forth in Section 7.07 of this
Lease. Neither Tenant nor any other person shall be designated as
an insured or additional insured under any policy of insurance
procured or maintained pursuant to clause (i) of this subsection.
The insurance required by clause (ii) of this subsection shall be
primary and the insurance required by clause (i) shall be excess.
If, during any year, it appears that the amount of liability resulting
from insured occurrences may exceed any annual aggregate applicable
to the insurance required by this subsection, Tenant shall procure
and maintain for the remainder of such year insurance against
future-arising claims meeting the requirements of this subsection in
all regards, including required amounts.

(b) Construction Insurance. From the Commencement of
Construction and also from the commencement of any Construction
Work performed in connection with a Restoration or a Capital
Improvement, the estimated cost of which exceeds the sum of one
million dollars ($1,000,000), Tenant shall carry or cause to be
carried, until final completion of such work, the insurance described
in Section 7.08 of this Lease.

(¢) Property and Other Insurance. At all times during
the Term, Tenant shall carry or cause to be carried insurance
protecting Tenant and Landlord against loss to the Improvements and
meeting all of the standards, limits, minimums and requirements
described in Section 7.09 of this Lease.

(d) Mortgagees. No Mortgagee shall be named under any
insurance policy to be carried hereunder, either as an additional
named insured or under a mortgagee endorsement, and no Mortgagee
shall be a beneficiary thereunder pursuant to a standard New York
mortgagee clause or otherwise, unless such Mortgagee is a Recognized
Mortgagee.
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Section 7.02. Treatment of Proceeds.

(a) Proceeds of Insurance in General. Insurance proceeds
payable with respect to a property loss shall be payable to
Depositary, who shall hold the insurance proceeds with respect to
such loss in trust for the purpose of paying the cost of the
Restoration, and shall apply such proceeds to the payment in full of
the cost of such Restoration.

(b) Proceeds of Rent Insurance. Rent Insurance referred
to in Section 7.09(b) hereof shall be carried in the name of Landlord
as named insured and shall be payable to Depositary. Depositary
shall pay Landlord, at the time and in the manner provided in Article
3 hereof, such proceeds to be applied to Base Rent for the period
from the occurrence of the damage or destruction until Substantial
Completion in connection with the Restoration as determined in
accordance with the provisions of Section 13.06 hereof.

(c) Cooperation in Collection of Proceeds. Tenant and
Landlord shall cooperate in connection with the collection of any
insurance moneys that may be due in the event of loss, and Tenant
and Landlord shall execute and deliver such proofs of loss and other
instruments as may be required of Tenant or Landlord, respectively,
for the purpose of obtaining the recovery of any such insurance
moneys. Landlord shall also cause the City to cooperate in connection
with the collection of such moneys and to execute, acknowledge and
deliver such proofs of loss or other instruments as may be required
of the City for the purpose of collecting such moneys or causing same
to be applied in accordance with the provisions of this Lease.

(d) Adjustments for Claims. All insurance policies
required by this Article shall provide that all adjustments for claims
with the insurers involving a loss be made with Landlord and Tenant
and, in the case of property insurance, all Recognized Mortgagees.

Section 7.03. General Requirements Applicable to Policies

(a) Insurance Companies. All of the insurance required
by this Article shall be with companies licensed or authorized to do
business in the State of New York that have a rating in the latest
edition of "Bests Key Rating Guide" of A:X or better or another
comparable rating reasonably acceptable to Landlord.

(b) Required Forms. All references to forms and
coverages in this Article shall be those used by the Insurance
Services Offices of New York or equivalent forms approved by the
Insurance Department of the State of New York.

(e) Required Certificates. Certificates of insurance
evidencing the issuance of all insurance required by this Article,
describing the coverage and guaranteeing sixty (60) days prior notice
to Landlord of cancellation or non-renewal, shall be delivered to
Landlord upon issuance of such insurance or, in the case of new or
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renewal policies replacing any policies expiring during the Term, not
later than thirty (30) days before the expiration dates of any
expiring policies. The certificates of insurance shall be issued by
the insurance company and signed by an officer having the authority
to issue the certificate. The insurance company issuing the insurance
shall also deliver to Landlord, together with the certificates, proof
reasonably satisfactory to Landlord that the premiums for at least the
first year of the term of each policy (or installment payments to the
insurance carrier then required to have been paid on account of such
premiums) have been paid. Promptly after any insurance policy
required by this Lease is issued, Tenant shall submit to Landlord the
original of such policy (if Landlord is named insured) or a certified
copy thereof (if Landlord is not named insured).

(d) Compliance With Policy Requirements. Tenant shall not
violate or permit to be violated any of the conditions, provisions or
requirements of any insurance policy required by this Article, and
Tenant shall perform, satisfy and comply with or cause to be
performed, satisfied and complied with the conditions, provisions and
requirements of the insurance policies.

(e) Required Insurance Policy Clauses. Each policy of
insurance required to be carried pursuant to the provisions of this
Article shall contain (i) a provision that no act or omission of Tenant
or Landlord shall affect or limit the obligation of the insurance
company to pay the amount of any loss sustained, and (ii) if the
Insurer would otherwise have a right to subrogation, a written
acknowledgment by the insurance company that its right to
subrogation has been waived with respect to all of the named insureds
and additional insureds and any Recognized Mortgagees named in such
policy.

Section 7.04. Increases in Coverage. Upon at least thirty
(30) days notice to Tenant, Landlord shall have the right to amend or
add to the insurance requirements, limits, sublimits, minimums and
standards set forth in Sections 7.07, 7.08, 7.09 and 7.10 to conform
the coverage required by this Article to coverages as at the time are
commonly carried by owners of comparable buildings. From time to
time, but not more frequently than once per year, Landlord may
require Tenant to increase or cause to be increased the amount of
coverage provided under the policles of insurance, provided,
however, that the amount of such increased coverage shall not exceed
the amounts of similar coverages as at the same time are commonly
carried by or for the benefit of prudent owners of comparable
buildings.

Section 7.05. No Representation as to Adequacy of
Coverage. The requirements set forth herein with respect to the
nature and amount of insurance coverage to be maintained or caused
to be maintained by Tenant hereunder shall not constitute a
representation or warranty by Landlord that such insurance is in any
respect adequate.
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Section 7.06. Blanket and/or Master Policies. The
insurance required to be carried by Tenant pursuant to the
provisions of this Article shall not be effected by blanket and/or
master policies without Landlord's prior written consent.

Section 7.07. Liability Insurance Requirements. The
insurance required by Section 7.01(a) of this Lease shall consist of
lability insurance including bodily injury liability, property damage
liability and personal injury liability in the broadest form customarily
required by landlords for projects similar to the Improvements,
provided that in all events such insurance shall:

a) include a Broad Form Comprehensive General Liability
Endorsement;

b) contain blanket contractual liability insurance covering written
and oral contractual liability;

c) contain contractual liability insurance specifically covering
Tenant's indemnification obligations under Article 20 hereof;

d) contain independent contractors coverage;

e) contain a notice of occurrence clause;

f) contain a knowledge of occurrence clause;

g) contain a sixty (60) day notice of cancellation or non-renewal
clause specifically including notice of cancellation or non-renewal
for non-payment of premium;

h) contain an unintentional errors and omissions clause;

i) contain coverage for suits arising from the use of reasonable
force to protect persons and property;

i) contain a cross liability endorsement;

k) contain coverage for non-owned automobiles with respect to the
insurance required by clause (i) of Section 7.01(a) and coverage
for owned and non-owned automobiles with respect to the
coverage required by clause (ii) of Section 7.01(a);

1) and contain no exclusions other than those included in the basic
forms described unless approved by Landlord.

If there is imposed under such insurance an annual
aggregate which is applicable to claims other than products liability
and completed operations claims, such an annual aggregate shall not
be less than two (2) times the per occurrence limit.
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Section 7.08. Construction Insurance Requirements. The

insurance required by Section 7.01(b) of this Lease shall consist at
least of the following:

a)

b)

d)

Insurance in an amount not less than $10,000,000 combined single
limit for bodily injury and property damage protecting Tenant,
Landlord and the general contractor against all legal liability
claims, customarily insured against by or on behalf of prudent
landlords in comparable circumstances resulting from work being
performed by or for general contractors (including Tenant if it
operates as its own general contractor) and subcontractors
engaged to work on the Premises;

Automobile liability insurance covering any automobile or other
motor vehicle used in connection with work being performed on
or for the Premises in an amount not less than $10,000,000; and

Owners and Contractors Protective Liability insurance, with a
combined single limit of not less than $3,000,000, naming
Landlord as sole named insured.

The insurance specified in Section 7.08(a) and (b) above shall
be in the broadest form customarily required by landlords for
projects similar to the Improvements, provided that in all events
it shall contain:

1) Products Liability/Completed Operations coverage;

i) a broad form property damage endorsement;

fii) explosion, collapse and underground property damage
coverage;

iv) independent contractors coverage;

V) blanket contractual liability, written and oral coverage;

vi) specific contractual liability specifically covering any

indemnification agreement protecting Tenant, Landlord
and the City (if the City is no longer Landlord).

Section 7.09. Property and Other Insurance Requirements.

The insurance required by Section 7.01(c) of this Lease

shall consist at least of the following:

a)

Insurance covering all Improvements in the amount of the full
replacement value of the Improvements in the broadest form
customarily required by landlords for projects similar to the
Improvements, provided that such insurance shall in all events
include the following coverages or clauses:
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b)

1)

i)

xiii)

coverage for all insurable risks of physical loss or
damage to the Improvements;

a replacement cost valuation without depreciation or
obsolescence clause;

debris removal coverage;

provision for a deductible of not more than $10,000 per
loss;

contingent liability from operation of building laws;
demolition cost for undamaged portion coverage;
increased cost of construction coverage;

an agreed or stipulated amount endorsement negating
any coinsurance clauses;

flood coverage with a sublimit equal to the maximum
coverage available under the federal flood insurance
program;

earthquake coverage, if obtainable at commercially
reasonable rates;

coverage for explosion caused by steam pressure-fired
vessels;

a sixty (60) day prior notice of cancellation or
non-renewal clause specifically including cancellation or
non-renewal for non-payment of premium; and

a clause designating Landlord, Tenant and any
Recognized Mortgagee as loss payee or insured, as
their interests may appear.

Insurance covering loss of income from the Premises, including
the full Base Rent, in such an amount as will protect the
expected income of Landlord, Tenant and New York City from
the Premises for a period of not less than one (1) year. The
insurance specified in this subsection (b) shall be in the
broadest form available covering loss of income and shall:

1)

provide coverage against all risks of physical loss or
damage to the Improvements customarily insured
against by or on behalf of landlords with respect to
premises similar to the Premises;

provide for a twenty-four (24) month coverage period;
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c)

lif)

iv)

viii)

contain flood coverage (with the same sublimit as
provided in Section 7.09(a)(ix) above);

contain earthquake coverage, if obtainable at
commercially reasonable rates;

contain explosion caused by steam pressure-fired
vessels coverage;

contain a thirty (30) day notice of cancellation or
non-renewal clause specifically including notice of
cancellation of non-renewal for non-payment of
premium;

provide for a deductible of not more than $10,000; and

designate Landlord and Depositary as loss payees.

Statutory Workers' Compensation and Disability Benefits
Insurance and any other insurance required by law covering all
persons employed by Tenant, contractors, subcontractors, or
any entity performing work on or for the Premises, including
Employers Liability coverage in an amount not less than the
statutory minimum.
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ARTICLE 8
DAMAGE, DESTRUCTION AND RESTORATION

Section 8.01. Notice to Landlord

Tenant shall notify Landlord immediately if the Premises are
damaged or destroyed in whole or in part by fire or other casualty.

Section 8.02. Casualty Restoration.

(a) Obligation to Restore. If all or any portion of the Premises
is damaged or destroyed by fire or other casualty, ordinary or
extraordinary, foreseen or unforeseen, Tenant shall, in accordance
with the provisions of this Article and Article 13 hereof, restore the
Premises to the extent of the value and as nearly as possible to the
character of the Premises as they existed immediately before such
casualty and otherwise in substantial conformity with the Plans and
Specifications (a "Casualty Restoration"), whether or not (i) such
damage or destruction has been insured or was insurable, (ii) Tenant
is entitled to receive any insurance proceeds, or (iii) the insurance
proceeds are sufficient to pay in full the cost of the Construction
Work in connection with the Casualty Restoration.

(b) Estimate of Construction Work Cost. Before commencing
any Construction Work in connection with a Casualty Restoration and
within one hundred twenty (120) days of the damage or destruction,
Tenant shall, by notice pursuant to Article 25 hereof, furnish
Landlord with an estimate, prepared by the Architect, of the cost of
such Construction Work. Landlord, at its election and at its own
cost, may engage a licensed professional engineer or registered
architect to prepare its own estimate of the cost of such Construction
Work. If Landlord shall fail to disapprove Tenant's estimate of such
cost within sixty (60) days of receipt of such estimate, Tenant's
estimate shall be deemed approved. If Landlord shall dispute the
estimated cost of such Construction Work, the dispute shall be
resolved by a licensed professional engineer chosen by agreement of
Landlord and Tenant, which engineer shall resolve the dispute by
choosing either Landlord's or Tenant's estimate, which choice shall be
binding on the parties.

(c) Commencement of Construction Work. Subject to
Unavoidable Delays, Tenant shall commence the Construction Work in
connection with a Casualty Restoration within one hundred twenty
(120) days of the damage or destruction.

Section 8.03. Restoration Funds.

(a) Reimbursement of Depositary's and Landlord's Expenses.
Before paying the Restoration Funds to Tenant, Depositary shall
reimburse itself and Landlord therefrom to the extent of the

necessary and proper expenses (including, without limitation,
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reasonable attorneys' fees and disbursements) paid or incurred by
Depositary or Landlord in the collection of such Restoration Funds.

(b) Disbursement of Restoration Funds.

(1) Application for Disbursement. Subject to the
provisions of Sections 8.03(a), 8.03(b)(ii), 8.04, 8.05 and 11.06(b)
hereof, Restoration Funds held by Depositary shall be paid to Tenant
in installments as the Restoration progresses, upon application to be
submitted by Tenant to Depositary and Landlord showing Restoration
costs including professional fees (and other construction-related soft
costs), construction labor costs and the cost of materials, fixtures
and equipment that have either (A) been incorporated in the Premises
since the last previous application and paid for by Tenant (or
payments that are then due and owing), or (B) not been incorporated
in the Premises but have been purchased since the last previous
application and paid for by Tenant (or payments that are then due
and owing) and insured by Tenant for one hundred percent (100%) of
the cost thereof and stored at a secure and safe location on the
Premises or at such other location as shall be reasonably satisfactory
to Landlord ("Restoration Costs"). The Depositary shall not make
any installment payment to Tenant for materials, fixtures and
equipment purchased but not yet incorporated 'in the Premises until
Tenant shall have delivered to Landlord -certificates of insurance
evidencing that such materials, fixtures and equipment are insured
for one hundred percent (100%) of the cost thereof.

(ii) Holdback of Restoration Funds. The amount of any
installment of the Restoration Funds to be paid to Tenant shall be
equal to ninety percent (90%) of the amount by which (A) the product
derived by multiplying the Restoration Funds by a fraction, the
numerator of which shall be the total Restoration Costs already paid
or owed (including any amounts that may have been retained by
Tenant from any contractors), and the denominator of which shall be
the total estimated Restoration Costs, exceeds (B) all prior
installments of Restoration Funds paid to Tenant. Upon completion of
the Restoration, and upon application for final payment submitted by
Tenant to Depositary and Landlord and compliance with the conditions
set forth in Section 8.04 hereof, the remaining portions of the
Restoration Funds shall be first paid to each of Tenant's contractors
in payment of the amounts due and remaining unpaid on account of
work performed in connection with the Restoration and any amounts
retained under such contracts.

(c) Disbursement of Remaining Restoration Funds. Any
Restoration Funds remaining after the completion of a Casualty
Restoration in accordance with the provisions of Sections 13.02 and
13.05 hereof shall be paid to Tenant subject to the rights of
Recognized Mortgagees.
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Section 8.04. Conditions Precedent to Disbursement of
Restoration Funds.

The following are conditions precedent to each payment of
Restoration Funds to be made to Tenant pursuant to Section 8.03(b)
hereof.

(a) Certificate of Architect. A certificate of the Architect shall
be submitted to Depositary and Landlord stating that:

(i) The sum then requested to be withdrawn either has
been paid by Tenant or is justly due to contractors, subcontractors,
materialmen, engineers, architects or other Persons (whose names and
addresses shall be stated) who have rendered or furnished services
or materials in connection with the Casualty Restoration work and
giving a brief description of such services and materials and the
principal subdivisions or categories thereof and the several amounts
so paid or due to each of such Persons with respect thereto, and
stating, in reasonable detail, the progress of the Construction Work
in connection with the Restoration up to the date of the certificate;

(ii) No part of such expenditures has been or is being
made the basis, in any previous or then pending request, for the
withdrawal of Restoration Funds or has been paid out of any of the
Restoration Funds received by Tenant;

(ili) The sum then requested does not exceed the cost of
the services and materials described in the certificate;

(iv) The use of the materials, fixtures and equipment, for
which payment is being requested pursuant to Section 8.03(b)(i)(B)
hereof, 1is substantially in accordance with the Plans and
Specifications;

(v) Except in the case of the final request for payment by
Tenant, the balance of the Restoration Funds held by Depositary
(including any bond, cash or other security provided by Tenant in
accordance with Section 8.05 hereof) shall in the reasonable opinion of
the Architect be sufficient, upon completion of the Construction Work
in connection with the Restoration, to pay for the Construction Work
in full, and estimating, in reasonable detail, the total and remaining
costs to complete such Construction Work; and

(vi) In the case of the final request for payment by
Tenant, the Construction Work in connection with a Restoration shall
have been completed in accordance with the provisions of Sections
13.03 and 13.06 hereof.

(b) Certificate of Title Insurance. There shall be furnished to
Landlord a report or a certificate of a title insurance company
reasonably satisfactory to Landlord, or other evidence satisfactory to
Landlord, showing that there are no (i) vendor's, mechanic's,
laborer's or materialman's statutory or other similar liens filed against
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the Premises or any part thereof, or (ii) public improvement liens
created or caused to be created by Tenant affecting Landlord or the
assets of, or any funds appropriated to, Landlord, except those as
will be discharged upon payment of the amount then requested to be
withdrawn or the discharge of which is guaranteed to the satisfaction
of Landlord by a bond, letter of credit or similar security instrument.

(c) Defaults. No Default or Event of Default shall exist.

(d) Compliance with Bank's Mortgage Requirements. Tenant
shall have complied with the requirements under the Bank's Mortgage,
to the extent not inconsistent herewith, relating to the performance of
the Casualty Restoration.

Section 8.05. Restoration Fund Deficiency.

If the estimated cost (determined as provided in Section 8.02(b)
hereof) of any Construction Work in connection with any Restoration
(a) is one percent (1%) of the Replacement Value or more in the
aggregate, and (b) exceeds the net Restoration Funds received by
Depositary pursuant to Section 7.02(a) hereof, then, before the
commencement of such Construction Work or at any time after
commencement of such Construction Work if it is reasonably
determined by Landlord that the cost to complete such Construction
Work exceeds the unapplied portion of the Restoration Funds, Tenant
shall, within ten (10) days of Landlord's request, deposit with
Depositary a bond, cash, letter of credit or other security,
reasonably satisfactory to Landlord, in the amount of such excess, to
be held and applied by Depositary in accordance with the provisions
of Section 8.03 hereof.

Section 8.07. Effect of Casualty on This Lease.

This Lease shall neither terminate, be forfeited nor be affected
in any manner, nor shall there be a reduction or abatement of Rental,
by reason of damage to, or total or partial destruction of, the
Premises, or by reason of the untenantability of the Premises or any
part thereof, nor for any reason or cause whatsoever. Tenant's
obligations hereunder, including the payment of Rental, shall continue
as though the Premises had not been damaged or destroyed and shall
continue without abatement, suspension, diminution or reduction
whatsoever.

Section 8.08. Waiver of Rights Under Statute.

The existence of any present or future law or statute
notwithstanding, Tenant waives all rights to quit or surrender the
Premises or any part thereof by reason of any casualty to the
Premises. It is the intention of Landlord and Tenant that the
foregoing is an "express agreement to the contrary" as provided in
Section 227 of the Real Property Law of the State of New York.
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Section 8.09. Effect of Events of Default

Notwithstanding anything to the contrary contained herein, if an
Event of Default shall have occurred and be continuing, the
Depositary shall pay any Restoration Funds then held by it in
accordance with Landlord's directions.

-39-



ARTICLE 9
CONDEMNATION

Section 9.01. Substantial Taking.

(a) Termination of Lease for Substantial Taking. If all or
Substantially All of the Premises is taken (excluding a taking of the
fee interest in the Premises if, after such taking, Tenant's rights
under this Lease are not affected) for any public or quasi-public
purpose by any lawful power or authority by the exercise of the
right of condemnation or eminent domain or by agreement among
Landlord, Tenant and those authorized to exercise such right, this
Lease shall terminate on the Date of Taking and the Rental payable
by Tenant hereunder shall be apportioned and paid to the Date of
Taking.

(b) Disbursement of Award. If all or Substantially All of the
Premises is taken or condemned as provided in Section 9.01(a)
hereof, the entire award paid in connection with such taking or
condemnation shall be apportioned as follows: (i) there shall first be
paid to Landlord so much of the award which is for or attributable to
the value of that part of the land and adjacent air space constituting
the Premises taken in such proceeding, considered as unimproved and
unencumbered by this Lease; (ii) there shall next be paid to the
Recognized Mortgagee which holds a first lien on Tenant's interest in
this Lease so much of the balance of such award as shall equal the
unpaid principal indebtedness secured by such Recognized Mortgage
with unpaid interest thereon at the rate specified therein to the date
of payment; (iii) there shall next be paid to Landlord so much of the
award which is for or attributable to the value of Landlord's
reversionary interest in that part of the Premises taken in such
proceeding; and (iv) subject to rights of any Recognized Mortgagees,
Tenant shall receive the balance of the award, if any.

(c) Definitions

(i) "Date of Taking" means the earlier of (A) the date on
which actual possession of all or Substantially All of the Premises, or
any part thereof, as the case may be, is acquired by any lawful
power or authority pursuant to the provisions of applicable law or
(B) the date on which title to all or Substantially All of the Premises,
or any part thereof, as the case may be, has vested in any lawful
power or authority pursuant to the provisions of applicable law.

(ii) "Substantially All of the Premises" means such portion
of the Premises as, when so taken (or in the event of a casualty,
when damaged or destroyed), would leave a balance of the Premises
that, due either to the area so taken (or damaged or destroyed) or
the location of the part so taken (or damaged or destroyed) in
relation to the part not so taken (or damaged or destroyed), would
not, under economic conditions, zoning laws and building regulations
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then existing, and after performance by Tenant of all covenants,
agreements, terms and provisions contained herein, or by law
required to be observed by Tenant, readily accommodate a new or
reconstructed building or buildings and other improvements of a type
generally similar to the Improvements existing at the Date of Taking
(or immediately prior to the casualty). Tenant shall make the initial
determination as to whether or not "Substantially All of the Premises"
has been taken (or damaged or destroyed) and shall notify Landiord,
on the Date of Taking (or promptly upon occurrence of the casualty),
in writing of its determination. If Landlord disputes such
determination, Landlord shall give notice of such dispute to Tenant
within 30 days after its receipt of notice of Tenant's initial
determination; in such case, such dispute as to whether or not
"Substantially All of the Premises” has been taken (or damaged or
destroyed) shall be resolved by arbitration in accordance with the
provisions of Article 34 hereof. More than seventy-five percent (75%)
of the Pﬁemises shall be deemed to constitute "Substantially All of the
Premises".

Section 9.02. Less Than A Substantial Taking.

(a) Taking of Less than Substantially All of the Premises. If
less than Substantially All of the Premises is taken for any public or
quasi-public purpose by any lawful power or authority by the
exercise of the right of condemnation or eminent domain or by
agreement among Landlord, Tenant and those authorized to exercise
such right, this Lease shall continue for the remainder of the Term
without diminution of any of Tenant's obligations hereunder or any
abatement of Rental.

(b) Obligation to Restore the Premises. If less than
Substantially All of the Premises is taken as provided in Section
9.02(a) hereof, Tenant shall, as required by Section 9.02(d) hereof,
restore the remaining portion of the Premises not so taken so that it
shall consist of rentable, self-contained architectural units in good
condition and repair and, to the extent feasible, of a size and
condition substantially similar to the size and condition of, and of
character similar to the character of, the Premises as they existed
immediately before such taking (or, if the taking is prior to
Substantial Completion, then the Premises as described in the Plans
and Specifications) (a "Condemnation Restoration"), and Landlord
shall in no event be called on to restore any remaining portion of the
Premises not so taken or to pay any costs or expenses thereof. No
holder of any Mortgage shall have the right to apply the proceeds of
any award paid in connection with any taking toward payment of the
sum secured by its Mortgage to the extent that this Lease requires
that Tenant restore the portion of the Premises remaining after such
taking.

(c) Payment of Award. In the event of any taking pursuant to
Section 9.02(a), the entire award for or attributable to the land and
adjacent air space constituting the Premises so taken, considered as
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unimproved and unencumbered by this Lease, shall be first paid to
Landlord, and the balance of the award, if any, shall be paid to
Depositary.

(d) Performance of Condemnation Restoration. The Construction
Work in connection with a Condemnation Restoration, submission of
the estimated cost thereof by Tenant and approval thereof by
Landlord, Tenant's obligation to provide additional security, and
disbursement of the condemnation award by Depositary shall be done,
determined, made and governed in accordance with the provisions of
Article 13 and Sections 8.02(b), 8.03 (except Section 8.03(c) hereof),
8.04 and 8.05 hereof. If the portion of the award paid to Depositary
or Tenant under Section 9.02(c) above is insufficient for the purpose
of paying for the cost of the Construction Work in connection with
the Condemnation Restoration, Tenant shall nevertheless be required
to perform such Construction Work as required hereby and pay any
additional sums required for such Construction Work. Any balance of
the award, and the proceeds of any security deposited with
Depositary pursuant to Section 8.05, remaining after completion of
such Construction Work shall be divided by Landlord and Tenant
based on their interests in, respectively, the reversionary interest in
the Premises and the tenancy interest in the Premises.

Section 9.03. Temporary Taking.

(a) Notice of Temporary Taking. If the temporary use of the
whole or any portion of the Premises is taken for a public or
quasi-public purpose by a lawful power or authority by the exercise
of the right of condemnation or eminent domain or by agreement
between Tenant and those authorized to exercise such right, Tenant
shall give Landlord notice within five (5) days thereof. The Term
shall not be reduced or affected in any way by reason of such
temporary taking and Tenant shall continue to pay to Landlord the
Rental without reduction or abatement.

(b) Temporary Taking Not Extending Beyond the Term. If the
temporary taking is for a period not extending beyond the Term
(including a taking restricted entirely to Tenant's interest in the
Lease and not affecting Landlord's interest in any way), the award or
payment therefor shall be paid to, and held by, Depositary as a fund
that Depositary shall apply from time to time, first to the payment of
the Rental payable by Tenant hereunder as and when due and
payable and any remaining balance shall be paid to Tenant.
Notwithstanding the foregoing, if the taking results in changes or
alterations in the Improvements that would necessitate an expenditure
to restore the Improvements to their former condition then after
application to payments of Rental as required in the preceding
sentence, Depositary shall apply the proceeds of the payment or
award to restoration of the Improvements in the same manner, and
subject to the same terms and conditions, as if such restoration were
a Condemnation Restoration, before paying the remaining balance to
Tenant.




(¢) Temporary Taking Extending Beyond the Expiration of the
Term. If the temporary taking is for a period extending beyond the
Expiration of the Term, the award or payment shall be apportioned
between Landlord and Tenant as of the Expiration of the Term and
Tenant's share thereof shall be paid and applied in accordance with
the provisions of Section 9.03(b) hereof. If this Lease shall
terminate for any reason before completion of a restoration of the
Improvements required as provided in Section 9.03(b), Depositary
shall pay Landlord all remaining Restoration Funds.

Section 9.04. Governmental Action Not Resulting in a Taking.

In case of any governmental action not resulting in the taking or
condemnation of any portion of the Premises but creating a right to
compensation therefor, such as the changing of the grade of any
street upon which the Premises abut, then this Lease shall continue
in full force and effect without reduction or abatement of Rental.
Any award payable thereunder shall be applied first to reimburse
Tenant for any Construction Work performed by Tenant resulting from
such governmental action and any balance shall be shared by Tenant
and Landlord based upon the value of their respective interests in
the Premises at that time. Notwithstanding thé foregoing, however,
Tenant hereby walves any and all claims, and releases and
relinquishes all of its interest in and to any award, damages or other
compensation of any kind resulting from or predicated upon a change
of grade or street widening, unless such change of grade or widening
materially and adversely affects access to the Premises or the value
thereof.

Section 9.05. Collection of Awards.

Each of the parties shall execute such documents as may be
reasonably required to facilitate collection of any awards made in
connection with any condemnation proceeding referred to in this
Article.

Section 9.06. Tenant's Approval of Settlements.

Landlord shall not settle or compromise any taking or other
governmental action creating a right to compensation in Tenant as
provided in this Article without the consent of Tenant if the
settlement or compromise adversely affects Tenant's right to
compensation for the taking.

Section 9.07. Negotiated Sale.

In the event of a negotiated sale of all or a portion of the
Premises in lieu of condemnation, the proceeds shall be distributed as
provided in cases of condemnation.

Section 9.08. Intention of Parties.
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The existence of any present or future law or statute
notwithstanding, Tenant waives all rights to quit or surrender the
Premises or any part thereof by reason of any condemnation or taking
of less than Substantially All of the Premises except as provided in
Section 9.02(c) hereof. It is the intention of Landlord and Tenant
that the provisions of this Article 9 shall constitute an '"express
agreement to the contrary” as provided in Section 227 of the Real

Property Law of the State of New York and shall govern and control
in lieu thereof.
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ARTICLE 10
ASSIGNMENT, TRANSFER AND SUBLETTING

Section 10.01. Tenant's Right to Assign, Transfer or Enter into
a Sublease.

(a) Landlord's Consent. Tenant shall not, without the prior
written consent of Landlord, enter into any Capital Transaction.
Tenant shall not enter into any Capital Transaction where the
Assignee, Transferee or Subtenant is a Prohibited Person.

(b) Definitions.

(i) "Assignment" means the sale, exchange, assignment or
other disposition of all or any portion of Tenant's interest in this
Lease or the leasehold estate created hereby, whether by operation of
law or otherwise.

"Assignee" means an assignee under an Assignment.

(iii) "Capital Transaction” means an Assignment, a Transfer
or a Sublease.

(iv) "Commercial Sublease" or "Commercial Subtenant"
means a Sublease or Subtenant of all or a portion of the Commercial
Building or the Detention Space.

"Prohibited Person" means:

(A) Any Person that is or has been, within the
preceding five years, (x) in default or in breach, beyond any
applicable grace period, of any of its obligations under any written
agreement with the City, or (y) directly or indirectly in control of,
controlled by, or under common control with a Person that is in
default or in breach, beyond any applicable grace period, of any of
its obligations under any written agreement with the City, unless
such default or breach has been waived in writing by the City.

(B) Any Person (x) that has been convicted in a
criminal proceeding for a felony or any crime involving moral turpi-
tude or that is an organized crime figure or is reputed to have
substantial business or other affiliations with an organized crime
figure, or (y) that directly or indirectly controls, is controlled by,
or is under common control with a Person that has been convicted in
a criminal proceeding for a felony or any crime involving moral tur-
pitude or that is an organized crime figure or is reputed to have
substantial business or other affiliations with an organized crime
figure. The determination as to whether any Person is an organized
crime figure or is reputed to have substantial business or other
affiliations with an organized crime figure or directly or indirectly
controls, is controlled by, or is under common control with a Person
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that is an organized crime figure or is reputed to have substantial
business or other affiliations with an organized crime figure shall be
within the sole discretion of Landlord.

(C) Any government, or any Person that is directly
or indirectly controlled (rather than only regulated) by a govern-
ment, that is finally determined to be in violation of (including, but
not limited to, any participant in an international boycott in violation
of) the Export Administration Act of 1979, or its successor, or the
regulations issued pursuant thereto, or any government that is, or
any Person that, directly or indirectly, is controlled (rather than
only regulated) by a government that is subject to the regulations or
controls thereof.

(D) Any government, or any Person that, directly or
indirectly, is controlled (rather than only regulated) by a
government, the effects of the activities of which are regulated or
controlled pursuant to regulations of the United States Treasury
Department or executive orders of the President of the United States
of America issued pursuant to the Trading with the Enemy Act of
1917, as amended.

(E) Any Person that is in default in the payment to
New York City of any Taxes, sewer rents or water charges unless
such default is then being contested with due diligence in proceedings
in a court or other appropriate forum.

(vi) "Sublease"” means any sublease (including a
sub-sublease or any further level of subletting), occupancy, license,
franchise or concession agreement applicable to the Premises or any
part thereof.

(vii) "Subtenant” means any subtenant (including a
sub-subtenant or any further level of subtenant), operator, licensee,
franchisee, concessionaire or other occupant of the Premises or any
portion thereof.

(viii) "Transfer" means (A) the sale, assignment or
transfer of the controlling stock ownership (defined as at least 20% of
the outstanding stock) of any corporation that is Tenant or that is a
general partner of any partnership that is Tenant, or (B) the
issuance of additional stock in any corporation that is Tenant or that
is a general partner of any partnership that is Tenant, if the
issuance of such additional stock would result in a change of more
than twenty (20) percent in vote or value of the stock ownership of
such corporation from the time when such corporation became Tenant
or a general partner of any partnership that is Tenant, or (C) the
sale, assignment, redemption or transfer of any general partner's
interest in a partnership that is Tenant or a partnership that is a
general partner in Tenant.
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(ix) "Transferee" means a Person to which a Transfer is
made

(c) Notice to Landlord. Tenant shall notify Landlord of its
intention to enter into any Capital Transaction not less than ninety
(90) days before the proposed effective date of such Assignment,
Transfer or Sublease. The notice required by this Section 10.01(c)
shall contain the following information:

(i) in the case of a proposed corporate Assignee,
Transferee or Subtenant, or in the case of a corporate general
partner of a partnership that is the proposed Assignee, Transferee or
Subtenant (other than a corporation whose common stock is traded
over the New York Stock Exchange, the American Stock Exchange or
other regulated exchange), a certificate of an authorized officer of
such corporation giving the names, addresses and federal taxpayer
identification numbers of all directors and officers of the corporation
and Persons having more than a five percent (5%) interest in such
Assignee, Transferee or Subtenant;

(i) in the case of a proposed partnership Assignee,
Transferee or Subtenant, a certificate of the managing general
partner or other authorized general partner of the proposed As-
signee, Transferee or Subtenant giving the names, addresses and
federal taxpayer identification numbers of all general and limited
partners of the partnership;

(iif) a certification by Tenant's authorized officer, managing
general partner, or other authorized general partner, whichever shall
be applicable, to the effect that to his or her knowledge the Capital
Transaction does not involve a Prohibited Person; and

(iv) a proposed form of the applicable instrument described
in Section 10.01(f) below.

(d) Objections and Waiver. Landlord shall notify Tenant,
within a reasonable time after receipt of notice from Tenant pursuant
to the provisions of Section 10.01(c) hereof whether Landlord's
consent to such Capital Transaction is given or denied.

(e) Limitations on Right to Assign, Transfer or Enter into a
Sublease. Tenant shall in any event (and irrespective of Section
10.01(d) above) have no right to enter into a Capital Transaction (and
any Capital Transaction entered into shall be void):

(i) If on the effective date of such Capital Transaction
there is an uncured Default, notice of which has been given to
Tenant, or an Event of Default; or

(ii) If the proposed Assignee, Transferee or Subtenant is
a Prohibited Person.
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(f) Capital Transaction Instruments. Tenant shall deliver to
Landlord, or shall cause to be delivered to Landlord, within thirty
(30) days after the execution thereof, (i) in the case of an Assign-
ment, an executed counterpart of the instrument of assignment and an
executed counterpart of the instrument of assumption by the Assignee
of Tenant's obligations under this Lease, to be in form and substance
reasonably satisfactory to Landlord, (ii) in the case of a Transfer, an
executed counterpart of the instrument of Transfer, and (iii) in the
case of a Sublease, an executed counterpart of the Sublease.

(g) Invalidity of Transactions. Any Capital Transaction (i)
entered into without Landlord's consent as required in this Article
(subject to the provisions of Section 11.10 hereof), (ii) sought to be
entered into without the execution, and delivery to Landlord within
thirty (30) days thereafter, of the applicable instrument provided in
Section 10.01(f) hereof, or (iii) which in any other respect fails to
comply with the provisions of this Article, shall have no validity and
shall be null and void and without effect.

Section 10.02. [Intentionally Omitted]

Section 10.03. Borough Board Resoclution.

All Commercial Subleases, in addition to being subject to
Landlord's prior written approval as provided in Section 10.01, shall
comply, to the extent applicable, with the terms and conditions set
forth in the April 10, 1986 Resolution of the Borough Board of
Manhattan Regarding Approval of the Chung Pak Ground Lease, a
copy of which is attached hereto as Exhibit K.

Section 10.04. Required Commercial Sublease Clauses.

All Commercial Subleases shall be substantially in the form of
Exhibit J hereto and shall provide as follows:

(a) They are subordinate and subject to this Lease

(b) All increases in Base Rent due in any Revaluation Period
shall be passed through to the Commercial Subtenants as increased
rent.

(c) Except for security deposits and any other amounts
deposited with Tenant or with any Recognized Mortgagee in connection
with the payment of insurance premiums, real property taxes and
assessments and other similar charges or expenses, the Subtenant
shall not pay rent or other sums payable under the Sublease to
Tenant for more than one (1) month in advance (unless Landlord
gives its consent to a longer period).

(d) At Landlord's option, on the termination of this Lease
pursuant to Article 24 hereof, the Subtenant shall attorn to, or shall
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enter into a direct lease on terms identical to its Sublease with,
Landlord for the balance of the unexpired term of the Sublease.

(e) With respect to those Subleases providing for the payment
of percentage rent by such Subtenants to Tenant, Subtenant shall
maintain full and accurate books of account and records of
Subtenant's business operation or enterprise, which books and
records shall be so kept and maintained for at least six (6) years
after the end of each lease year.

(f) With respect to those Subleases providing for the payment
of percentage rent by such Subtenants to Tenant, Landlord or
Landlord's agents or representatives, from time to time during regular
business hours, upon reasonable notice and in a manner minimizing
disruption of the Subtenant's business, shall be permitted to inspect
and audit all books and records and other papers and files of
Subtenant relating to its Sublease and Subtenant shall produce such
books and records for such inspection, audit and for reproduction, if
requested, by Landlord.

Section 10.05. Subtenant Violation.

During the Term, Tenant shall make reasonable efforts to cause
all Subtenants to comply with their obligations under their Subleases.
A violation or breach of any of the terms, provisions or conditions of
this Lease that results from, or is caused by, an act or omission by a
Subtenant shall not relleve Tenant of Tenant's obligation to cure such
violation or breach.

Section 10.06. Collection of Subrent by Landlord.

After an Event of Default, Landlord may, subject to the rights
of any Recognized Mortgagee, collect rent and all other sums due
under any Subleases and apply the net amount collected to the Rental
payable by Tenant hereunder. No such collection shall be, or shall
be deemed to be, a waiver of any agreement, term, covenant or
condition of this Lease nor the recognition by Landlord of any Sub-
tenant as a direct tenant of Landlord nor a release of Tenant from
performance by Tenant of its obligations under this Lease.

Section 10.07. Sublease Assignment.

(a) Assignment of Subleases to Landlord. As additional
security for the full performance of all of Tenant's obligations
hereunder, Tenant hereby assigns, transfers and sets over unto
Landlord, subject to any assignment of Subleases and/or rents made
in connection with any Recognized Mortgage, all of Tenant's right,
title and interest in and to all Subleases and hereby confers upon
Landlord, its agents and representatives, a right of entry in, and
sufficient possession of, the Premises to permit and ensure the
collection by Landlord of all sums payable under the Subleases and
enforcement of all other rights of Tenant under the Subleases. The
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exercise of such right of entry and qualified possession by Landlord
shall not constitute an eviction of Tenant from the Premises or any
portion thereof. If such right of entry and possession is denied to
Landlord, its agents or representatives, Landlord, in the exercise of
this right, may use all requisite force to gain and enjoy the Premises
with neither responsibility for nor liability to Tenant, its servants,
employees, guests or invitees, or any Person whatsoever. This
assignment, although presently effective, shall be operative only upon
the occurrence of an Event of Default and not before.

(b) Schedule of Subleases. At any time upon Landlord's
demand, Tenant shall deliver to Landlord, within ten (10) days, (i) a
schedule of all Subleases (however, with respect to sub-subleases,
and all further levels of sub-subleasing, only those of which Tenant
is aware), giving the names of all Subtenants, a description of the
space that has been sublet, expiration dates, rentals and such other
information as Landlord reasonably may request, and (ii) a photostatic
copy of all Subleases (however, after the first demand therefor only
those executed, amended or assigned since the previous demand, and
with respect to sub-subleases, and all further levels of
sub-subleasing, only those of which Tenant is aware). Upon
reasonable request of Landlord, Tenant shall permit Landlord and its
agents and representatives to inspect original counterparts of all
Subleases available to it.

Section 10.08. Subtenant Non-Disturbance.

Landlord, for the benefit of any Subtenant whose Sublease was
made in accordance with the applicable provisions of this Article,
shall recognize (and at the Subtenant's request execute an agreement
in form satisfactory to Landlord confirming such recognition) such
Subtenant as the direct tenant of Landlord upon the termination of
this Lease pursuant to the provisions of Article 24 hereof, provided
(a) either a Recognized Mortgagee has executed a non-disturbance
agreement with respect to the same Sublease or Tenant has delivered
to Landlord, at the time the Sublease was executed, a certificate of
an independent real estate appraiser that is a member of the American
Institute of Real Estate Appraisers or any similar organization
reasonably satisfactory to Landlord, certifying that the rent and
other moneys payable by the Subtenant throughout the term of its
Sublease, after taking into account any escalations, renewal rent,
credits, offsets or deductions to which such Subtenant may be
entitled thereunder, constitutes not less than the then fair rental
value of the space demised thereunder; (b) the Sublease confers no
greater rights upon Subtenant than are conferred upon Tenant under
this Lease; and (c) at the time of the termination of this Lease (i) no
default exists under such Sublease which at such time would permit
the landlord thereunder to terminate the Sublease or to exercise any
remedy for dispossession provided for therein, and (ii) such Sub-
tenant delivers to Landlord an instrument confirming the agreement of
the Subtenant to attorn to Landlord and to recognize Landlord as the
Subtenant's landlord under its Sublease, which instrument shall
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provide that neither Landlord, nor anyone claiming by, through or
under Landlord, shall be:

(A) liable for any act or omission of any prior landlord
(including, without limitation, the then defaulting landlord),

(B) subject to any offsets or defenses that such Subtenant
may have against any prior landlord (including, without limitation,
the then defaulting landlord),

(C) bound by any payment of rent that such Subtenant
might have paid for more than the current month (unless Landlord
has given its consent to payments for a longer period) to any prior
landlord (including, without limitation, the then defaulting landlord)
other than security deposits and any other amounts deposited with
any prior landlord (including, without limitation, the then defaulting
landlord) in connection with the payment of insurance premiums, real
property taxes and assessments and other similar charges or
expenses, to the extent such security deposits or other deposits have
actually been transferred to Landlord,

(D) bound by any covenant to undertake or complete any
construction of the Premises or any portion thereof demised by the
Sublease,

(E) bound by any obligation to make any payment to the
Subtenant, or

(F) bound by any amendment thereto or modification
thereof which reduces the basic rent, additional rent, supplemental
rent or other charges payable under the Sublease (except to the
extent equitably reflecting a reduction in the space covered by the
Sublease), or changes the term thereof, or otherwise materially
affects the rights of Landlord thereunder, made without the written
consent of Landlord.
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ARTICLE 11
MORTGAGES

Section 11.01. Effect of Mortgages.

(a) No Mortgage shall extend to, affect, or be a lien or
encumbrance upon, the estate and interest of Landlord in the Prem-
ises or any part thereof.

(b) "Mortgage" means any mortgage or deed of trust, and all
extensions, modifications and amendments thereof, that constitutes a
lien on Tenant's interest in this Lease and the leasehold estate
created hereby.

Section 11.02. Mortgagee's Rights Not Greater than Tenant's.

(a) With the exception of the rights granted to Recognized
Mortgagees pursuant to the provisions of Sections 11.03, 11.04, 11.06
and 11.07 hereof, the execution and delivery of a Mortgage or a
Recognized Mortgage shall not give or be deemed to give a Mortgagee
or a Recognized Mortgagee any greater rights against Landlord than
those granted to Tenant hereunder.

(b) "Recognized Mortgage" means a Mortgage (i) that is held by
a Person which is, at the time the Mortgage is recorded, an
Institutional Lender that is not a Prohibited Person, (ii) which shall
be subject to the provisions of this Lease (including without limitation
the restoration provisions of Articles 8 and 9 hereof) and (iii) a
photostatic copy of which has been delivered to Landlord, together
with a certification by Tenant and the Mortgagee confirming that the
photostatic copy is a true copy of the Mortgage and giving the name
and post office address of the holder thereof.

Section 11.03. Notice and Right to Cure Tenant's Defaults.

(a) Notice to Recognized Mortgagee. Landlord shall give to
each Recognized Mortgagee, at the address of the Recognized
Mortgagee stated in the certification referred to in Section 11.02(b)
hereof, or in any subsequent notice given by the Recognized
Mortgagee to Landlord, and otherwise in the manner provided by the
provisions of Article 25 hereof, a copy of each notice of Default at
the same time as it gives notice of Default to Tenant, and no such
notice of Default shall be deemed effective unless and until a copy
thereof shall have been so given to each Recognized Mortgagee.

(b) Right and Time to Cure. Subject to the provisions of
Section 11.05 hereof, each Recognized Mortgagee shall have a period
of (I) ten (10) days more, in the case of a Default in the payment of
Rental, and (ii) thirty (30) days more, in the case of any other
Default, than is given Tenant under the provisions of this Lease to
cure the Default, cause it to be cured, or cause action to cure a
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Default mentioned in Section 24.01(f) hereof to be commenced,
provided such Recognized Mortgagee delivers to Landlord, within ten
(10) days after the expiration of the time given to Tenant pursuant
to the provisions of this Lease to remedy the event or condition which
would otherwise constitute a Default hereunder, notice of its intention
to take the action described in clauses (d)(i) and (d)(ii) herein.

(c) Acceptance of Recognized Mortgagee's Performance. Subject
to the provisions of Section 11.05 hereof, Landlord shall accept
performance by a Recognized Mortgagee of any covenant, condition or
agreement on Tenant's part to be performed hereunder with the same
force and effect as though performed by Tenant.

(d) Commencement of Performance by Recognized Mortgagee for
Non-Rental Defaults. No Event of Default (other than an Event of
Default arising from the nonpayment of Rental) shall be deemed to
have occurred if, within the period set forth in Section 11.03(b)(ii)
hereof, a Recognized Mortgagee shall have:

(i) In the case of a Default that is curable without
possession of the Premises by the Recognized Mortgagee, commenced
in good faith to cure the Default and is prosecuting such cure to
completion with diligence and continuity, or

(i) In the case of a Default where possession of the
Premises is required in order to cure the Default, or which is a
Default that is otherwise not susceptible of being cured by a
Recognized Mortgagee, if a Recognized Mortgagee has initiated, and is
diligently pursuing, steps to acquire Tenant's interest in this Lease
by foreclosure, power of sale or other enforcement proceedings under
its Recognized Mortgage, or by obtaining an assignment of Tenant's
interest in this Lease in lieu of foreclosure or through settlement of
or arising out of any pending or threatened foreclosure proceeding
(any of the foregoing being referred to as an "Enforcement
Proceeding"), or to otherwise obtain possession of the Premises,
immediately commences to cure the Default (other than a Default which
is not susceptible of being cured by a Recognized Mortgagee) and
prosecutes such cure to completion with diligence and continuity,
provided that such Recognized Mortgagee shall have delivered to
Landlord, in writing, notice of its intention to take the action
described in clause (i) or this clause (ii), as the case may be, and
further provided that during the period in which such action is being
taken and/or any Enforcement Proceedings are pending, no Event of
Default shall exist under Section 24.01(a) (excluding payment of such
portion of Rental payable pursuant to Section 42.01(b) hereof)
hereof. At any time after the delivery of the aforementioned notice,
such Recognized Mortgagee may notify Landlord, in writing, that it
has relinquished possession of the Premises or that it will not
institute Enforcement Proceedings or, if such proceedings shall have
been commenced, that it has discontinued such proceedings, and, in
such event, Landlord (subject to the right, if such Recognized
Mortgagee was the first Recognized Mortgagee to notify Landlord of
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its intent to cure such Default, of one and only one other Recognized
Mortgagee to use the procedures of this clause (ii)) shall have the
unrestricted right to terminate the Term and to take any other action
it deems appropriate by reason of any Event of Default by Tenant,
unless Tenant shall have cured the Event of Default prior to Land-
lord's delivery to Tenant of notice of the termination of the Term,
and upon any such termination, the provisions of Section 11.04 hereof
shall apply.

Section 11.04. Execution of New Lease.

(a) Notice of Termination. If this Lease is terminated by
reason of an Event of Default or Tenant's bankruptcy, Landlord shall
give prompt notice thereof to each Recognized Mortgagee.

(b) Request for and Execution of New Lease. If, within thirty
(30) days of the giving of the notice referred to in Section 11.04(a)
hereof, a Recognized Mortgagee shall request a new lease, then,
subject to the provisions of Sections 11.04(c) and 11.05 hereof,
within thirty (30) days after Landlord shall have received such
request, Landlord shall execute and deliver a new lease of the Prem-
ises for the remainder of the Term to the Recognized Mortgagee, or
any designee or nominee of the Recognized Mortgagee approved by
Landlord. The new lease shall contain all of the covenants, condi-
tions, limitations and agreements contained in this Lease, provided,
however, (i) Landlord shall not be deemed to have represented or
covenanted that such new lease shall be superior to claims of Tenant,
its other creditors or a judicially appointed receiver or trustee for
Tenant, (ii) any covenants which are not susceptible of being
performed by the Recognized Mortgagee (or its designee or nominee)
shall be excluded and (iii) the Recognized Mortgagee (or its designee
or nominee) shall be permitted to assign the new lease without
Landlord's consent, provided that the assignee (x) shall not be a
Prohibited Person and (y) as the new tenant under the new lease,
shall deliver to Landlord, within thirty (30) days after the execution
thereof, the appropriate instrument provided in Section 10.01(f)
hereof.

(c) Conditions Precedent to Landlord's Execution of New Lease.
The provisions of Section 11.04(b) hereof notwithstanding, Landlord
shall not be obligated to enter into a new lease with a Recognized
Mortgagee unless the Recognized Mortgagee (i) shall pay to Landlord,
concurrently with the execution and delivery of the new lease, all
Rental (excluding such portion of rental payable pursuant to Section
42.01(b) hereof) due under this Lease up to and including the date
of the commencement of the term of the new lease and all expenses,
including, without limitation, reasonable attorneys' fees and
disbursements and court costs, incurred in connection with the
Default or Event of Default, the termination of this Lease and the
preparation of such new lease, (ii) except in the case of a Default or
Event of Default described in Sections 24.01(f) through (j) hereof,
shall, promptly after execution of the new lease, cure all Defaults
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then existing under this Lease (as though the Term had not been
terminated), and (iii) shall deliver to Landlord a statement, in
writing, acknowledging that Landlord, by entering into such new
lease with such Recognized Mortgagee or such designee or nominee,
shall not have or be deemed to have wailved any Defaults or Events of
Default then existing under this Lease (other than the Defaults or
Events of Default mentioned in Section 24.01(f) through (i) and as
provided for in Section 11.04(d) hereof) notwithstanding that any
such Defaults or Events of Default existed prior to the execution of
such new lease and that the breached obligations which gave rise to
the Defaults or Events of Default are also obligations under such new
lease.

(d) No Waiver of Default. The execution of a new lease shall
not constitute a waiver of any Default existing immediately before
termination of this Lease and, except for a Default which is not
susceptible of being cured by the Recognized Mortgagee, the tenant
under the new lease shall cure, within the applicable periods set
forth in Section 24.01 hereof (extended by the time necessary for the
Recognized Mortgagee to get physical possession of or access to the
Premises, if such is required to cure the Default), all Defaults
existing under this Lease immediately before its termination.

(e) Assignment of Depositary Proceeds. Concurrently with the
execution and delivery of a new lease pursuant to the provisions of
Section 11.04(b) hereof, Landlord shall assign to the tenant named
therein all of its right, title and interest in moneys (including
insurance proceeds and condemnation awards), if any, then held by,
or payable to, Landlord or Depositary that Tenant would have been
entitled to receive but for the termination of this Lease. Any sums
then held by, or payable to, Depositary shall be deemed to be held
by, or payable to, Depositary as depositary under the new lease.

(f) Assignment of Subleases. Upon the execution and delivery
of a new lease pursuant to the provisions of Section 11.04(b) hereof,
all Subleases that have been assigned to Landlord shall be assigned
and transferred, without recourse, by Landlord to the tenant named
in the new lease. Between the date of termination of this Lease and
the date of the execution and delivery of the new lease, if a
Recognized Mortgagee has requested a new lease as provided in
Section 11.04(b) hereof, Landlord shall not cancel any Sublease or
accept any cancellation, termination or surrender thereof (unless such
termination is effected as a matter of law upon the termination of this
Lease or terminated by the terms of the Sublease) without the consent
of the Recognized Mortgagee. '

Section 11.05. Recognition by Landlord of Recognized Mortgagee
Most Senior in Lien.

If more than one Recognized Mortgagee has exercised any of the
rights afforded by Sections 11.03 or 11.04 hereof, only that
Recognized Mortgagee, to the exclusion of all other Recognized
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Mortgagees, whose Recognized Mortgage is most senior in lien shall be
recognized by Landlord as having exercised such right, for so long
as such Recognized Mortgagee shall be diligently exercising its rights
under this Lease with respect thereto, and thereafter only the
Recognized Mortgagee whose Recognized Mortgage is next most senior
in lien shall be recognized by Landlord, unless such Recognized
Mortgagee has designated a Recognized Mortgagee whose Mortgage is
junior in lien to exercise such right. If the parties shall not agree
on which Recognized Mortgage is prior in lien, such dispute shall be
determined (at the expense of the disagreeing Recognized Mortgagees)
by a title insurance company chosen by Landlord, and such
determination shall bind the parties.

Section 11.06. Application of Proceeds from Insurance or
Condemnation Awards.

(a) To the extent that this Lease requires that insurance
proceeds paid in connection with any damage or destruction to the
Improvements, or the proceeds of an award paid in connection with a
taking referred to in Article 9 hereof, be applied to restore any
portion of the Improvements, no Mortgagee shall have the right to
apply the proceeds of insurance or awards toward the payment of the
sum secured by its Mortgage.

(b) However, in the event of damage or destruction of all or
Substantially All of the Premises, if (i) the Casualty Restoration
cannot reasonably be expected to be completed before three (3)
months prior to the maturity date of the First Permanent Loan or (ii)
at the time of the casualty Tenant has been in default for more than
six (6) months in payment of Debt Service under the First Permanent
Loan, Landlord and the Bank shall negotiate in good faith to permit
the insurance proceeds to be applied in a manner most beneficial to
all the parties.

Section 11.07. Appearance at Condemnation Proceedings.

A Recognized Mortgagee shall have the right to appear in any
condemnation proceedings and to participate in any and all hearings,
trials and appeals in connection therewith.

Section 11.08. Rights Limited to Recognized Mortgagees.

The rights granted to a Recognized Mortgagee under the
provisions of this Lease shall not apply in the case of any Mortgagee
that is not a Recognized Mortgagee.

Section 11.09. Landlord's Right to Mortgage its Interest

Landlord shall have the right to mortgage its fee interest in the
Premises, as long as (a) such mortgage is subject and subordinate to
this Lease, and any new lease executed pursuant to the provisions of
Section 11.04 hereof and (b) the holder of such mortgage on
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Landlord's fee interest in the Premises (a "Fee Mortgage'") shall agree
not to join Tenant or a Recognized Mortgagee as a party defendant in
any action or proceeding to foreclose the Fee Mortgage.

Section 11.10 Recognized Mortgagee's Assignment Rights

(a) Notwithstanding anything contained in Article 10 hereof to
the contrary, the foreclosure of a Recognized Mortgage, or any sale
of this Lease thereunder, whether by judicial proceedings or by
virtue of any power contained in a Recognized Mortgage, or any
assignment or transfer of this Lease:

(i) by Tenant to a Recognized Mortgagee (or its designee
or nominee) pursuant to an Enforcement Proceeding; or

(i) by a Recognized Mortgagee (or its designee or
nominee) to a purchaser of this Lease at a foreclosure sale of a
Recognized Mortgage or after receiving an assignment of this Lease
pursuant to an Enforcement Proceeding; or

(iii) by a direct purchaser or assignee of this Lease from
a Recognized Mortgagee (or its designee or nominee) in any event
described in clause (ii) above, provided that such direct purchaser's
or assignee's assignment or transfer shall occur within one (1) year
following the initial purchase or assignment in such described event
(any such assignee or transferee of Tenant's interest in this Lease as
described in clauses (i), (ii) and (iii) referred to herein as a
"Foreclosure Transferee"), shall not require the consent of Landlord
or constitute a breach of any provision of or a default under this
Lease, and upon any such foreclosure, assignment, sale or transfer,
Landlord shall recognize the Recognized Mortgagee (or its designee or
nominee) or the Foreclosure Transferee, as applicable, as Tenant
hereunder, provided, however, that (x) no Foreclosure Transferee
shall be a Prohibited Person and (y) such new tenant shall deliver to
Landlord, or shall cause to be delivered to Landlord, within thirty
(30) days after the execution thereof, the appropriate instrument
provided in Section 10.01(f) hereof (subject to the provisions of
Section 11.10(b) hereof).

(b) Notwithstanding anything contained in this Lease to the
contrary, no Recognized Mortgagee or Foreclosure Transferee shall be
lHable under this Lease unless and until such time as it becomes
Tenant hereunder, and then only for so long as it remains Tenant
hereunder.

Section 11.11. Consent to Security Interest in Personalty and
Collateral Assignment of Subleases. Landlord consents to Tenant's
grant, if any, to each Recognized Mortgagee of a security interest in
the personal property owned by Tenant and located at the Premises
and/or a collateral assignment of Subleases by Tenant and the rents,
issues and profits therefrom, if any, and agrees that any interest
that Landlord may have in such personal property or Subleases, as
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the case may be, whether granted pursuant to this Lease or by
statute, shall be subordinate to the interest of any such Recognized

Mortgagee.
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ARTICLE 12
[INTENTIONALLY OMITTED]
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ARTICLE 13
CONSTRUCTION WORK

Section 13.01. Construction of the Premises.

(a) Definitions.

(i) "Commence _ Construction” or "Commencement of
Construction" means the occurrence of all of the following: (A) all
excavation work on the Land shall have been completed; (B) the
pouring of the foundation of the Commercial Building shall have
commenced; and (C) a noncancelable commitment for steel or
equivalent structural material for the Commercial Building shall have
been ordered and a copy of such contract shall have been delivered
to Landlord.

(ii) "Construction Commencement Date" means April 1, 1991.

(iii) "Construction" or "Construction of the Premises" means
the construction on the Land of the Commercial Building and in the
Detention Space of the Detention Space Improvements, substantially in
accordance with the Plans and Specifications and this Lease.

(iv) "Plans and Specifications” means the drawings and
plans and specifications for the Commercial Building and the Detention
Space Improvements, prepared by the Architect and approved by
Landlord in accordance with Section 13.01(c) hereof.

(v) "Scheduled Completion Date" means the date which is
twenty (20) months after the Construction Commencement Date,
subject to Unavoidable Delays.

(vi) "Schematics" means the schematic and other drawings
which have been approved by Landlord, being more particularly
identified in Exhibit H hereto.

(vii) "Substantial Completion" or "Substantially Complete"
means that (A) the Commercial Building and the Detention Space
Improvements shall have been substantially completed in accordance
with the Plans and Specifications, as certified by a supervising
architect chosen by a Recognized Mortgagee (or if there is no such
supervising architect, then to the reasonable satisfaction of
Landlord), (B) the New York City Department of Buildings shall have
issued pursuant to Section 645 of the New York City Charter, or any
successor statute of similar import, either temporary or permanent
certificates of occupancy for at least 50% of the Premises, and (C)
Landlord shall have received the certificates and plans referred to in
clauses (a) and (b) and, if such are available, (c) of Section 13.05
hereof .
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(b) Commencement and Completion of Work. Tenant shall (i)
Commence Construction on or before the Construction Commencement
Date (subject to Unavoidable Delays), (iil) thereafter continue to
prosecute Construction with diligence and continuity, subject to
Unavoidable Delays, and (iii) Substantially Complete the Commercial
Building and the Detention Space Improvements on or before the
Scheduled Completion Date (subject to Unavoidable Delays). In no
event shall Unavoidable Delays together aggregate more than
twenty-four (24) months, unless prior to the end of such aggregate
period of Unavoidable Delays the Commercial Building has been fifty
percent (50%) completed, as reasonably determined by Landlord.

(c¢) Submission and Review of Plans and Specifications. As
soon as practicable, but in no event later than ten (10) days after
the date hereof, Tenant shall submit to Landlord, for Landlord's
approval, the Plans and Specifications in their most recent state of
completion. Landlord shall notify Tenant of its approval or
disapproval of such Plans and Specifications (and, if such
determination is disapproval, then the specific objections thereto in
reasonable detail) within thirty (30) days of the date of Tenant's
submission. If Landlord disapproves of submitted Plans and
Specifications, Tenant shall within thirty (30) days of its receipt of
Landlord's notice of disapproval, submit revised Plans and
Specifications, revised to meet Landlord's objections, which shall be
reviewed by Landlord as provided in this Section.

(d) Modification of Approved Plans and Specifications. If
Tenant desires to modify the Plans and Specifications, after they have
been initially prepared, in such a way that they would become incon-
sistent with previously approved Plans and Specifications (as such
may have been subsequently modified by approved Plans and
Specifications), Tenant shall submit the proposed modifications to
Landlord. Landlord shall review the proposed changes as if such
were an original submission of proposed Plans and Specifications
under Section 13.01(c) hereof, and the provisions thereof governing
such a submission shall apply.

(e) Compliance with Requirements, Etc. The Plans and
Specifications shall comply with all applicable Requirements. It is
Tenant's responsibility to assure such compliance. Landlord's

approval in accordance with this Article of any Plans and
Specifications shall not be, and shall not be construed as being, or
relied upon as, a determination that such comply with the
Requirements.

(f) Landlord's Right to Use Field Personnel. Landlord reserves
the right to maintain its field personnel at the Premises to observe
Tenant's construction methods and techniques and Landlord shall be
entitled to have its field personnel or other designees attend Tenant's
job and/or safety meetings. No such observation or attendance by
Landlord's personnel or designees shall impose upon Landlord
responsibility for any failure by Tenant to observe any Requirements
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out under the supervision of the Architect.

Section 13.04. Conditions Precedent to Tenant's Commencement
of Any Construction Work.

(a) Permits and Insurance. Tenant shall not commence any
Construction Work unless and until (i) Tenant shall have obtained and
delivered to Landlord all necessary permits, consents, certificates and
approvals of all Governmental Authorities, and (ii) Tenant shall have
delivered to Landlord certified copies, certificates or memoranda of
the policies of insurance required to be carried pursuant to the
provisions of Article 7 hereof.

(b) Cooperation of Landlord in Obtaining Permits. Landlord
shall cooperate with Tenant in obtaining the permits, consents,
certificates and approvals required by Section 13.05(a) hereof and
any necessary utility easements, and shall sign any application made
by Tenant required to obtain such permits, consents, certificates,
approvals and easements. Tenant shall reimburse Landlord, within
ten (10) days after Landlord's demand, for any out-of-pocket cost or
expense incurred by Landlord (in its capacity as Landlord, not in its
governmental capacity) in obtaining the permits, consents,
certificates, approvals and easements required by Section 13.05(a)
hereof.

(¢) Approval of Plans and Specifications. Tenant shall neither
(i) commence Construction of the Premises unless and until Landlord
shall have approved the Plans and Specifications as required above,
nor (ii) if applicable to the Construction Work being performed,
commence any other Construction Work unless and until Landlord shall
have reviewed and, if required hereunder, approved the proposed
plans and specifications in the manner provided herein. However if
Tenant chooses to perform any Construction Work on a "fast-track"
basis, Tenant may receive the necessary approval of Landlord in
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stages and perform that portion of the Construction Work which has
been approved, even if progress plans and specifications for other
portions of the Construction Work have not yet been prepared.

(d) Additional Conditions with Respect to Construction. Prior to
Commencement of Construction (i) Tenant shall obtain, or cause to be
obtained, and furnish to Landlord, (A) payment and performance
bonds in forms and by sureties satisfactory to Landlord, naming the
contractor as obligor and Landlord, Tenant and each Recognized
Mortgagee as co-obligees, each in a penal sum equal to the amount of
the contract for the Construction (or if there shall be no construction
contractor, Landlord may require payment and performance bonds
from each subcontractor designated by Landlord, each in a penal sum
equal to the amount of such subcontract) or (B) other security
reasonably satisfactory to Landlord, including, without limitation, a
letter of credit, provided the amount, form and issuer shall have
been approved by Landlord, and (ii) a building loan Mortgage in an
amount sufficient, in Landlord's reasonable judgment, to assure
completion of Construction shall have been made by a Recognized
Mortgagee for the refinancing of such construction.

Section 13.05. Completion of Construction Work.

Upon substantial completion of any Construction Work, Tenant
shall furnish Landlord with (a) a certification of the Architect
(certified to Landlord) that it has examined the applicable plans and
specifications (that shall include the Plans and Specifications in the
case of Construction Work done in connection with the Construction of
the Premises or a Casualty Restoration) and that, in its best
professional judgment, after diligent inquiry, to its best knowledge
and belief, the Construction Work has been substantially completed in
accordance with the plans and specifications applicable thereto and,
as constructed, the Commercial Building and/or the Detention Space
Improvements, as the case may be, comply with the Building Code of
New York City and all other applicable Requirements, (b) if required,
a copy or copies of the temporary or permanent (whichever is
applicable) certificate(s) of occupancy for the Premises (or portion
thereof) issued by the New York City Department of Buildings, and
(c) a complete set of "as built" plans and a survey showing the
Premises. Landlord shall have an unrestricted license to use such
"as built" plans and survey for any purpose without paying any
additional cost or compensation therefor, subject to copyright and
similar rights of the Architect to prohibit use of designs for purposes
unrelated to the Premises, as such rights exist in law or may appear
in the Architect's contract.

Section 13.06. Title to the Improvements and Materials.

Materials to be incorporated in the Improvements shall, upon
their purchase and at all times thereafter, constitute the property of
Landlord, and upon Construction of the Premises or any Construction
Work, or the incorporation of such materials therein, title thereto
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shall be and continue in Landlord. However, (a) Landlord shall not
be liable in any manner for payment or otherwise to any contractor,
subcontractor, laborer or supplier of materials in connection with the
purchase of any such materials, and (b) Landlord shall have no
obligation to pay any compensation to Tenant by reason of its acqui-
sition of title to the materials. Title to the Improvements shall be
and vest in Landlord.

Section 13.07. Names of Contractors, Materialmen, etc.

Tenant shall furnish Landlord, within ten (10) days of
Landlord's demand, with a list of all Persons performing any labor, or
supplying any materials, the cost of which is over $100,000, in
connection with any Construction Work. The list shall state the name
and address of each Person and in what capacity each Person is
performing work at the Premises. All persons employed by Tenant
with respect to any Construction Work shall be paid, without
subsequent deduction or rebate unless expressly authorized by law,
not less than the minimum hourly rate required by law.

Section 13.08. Construction Agreements.

(a) Required Clauses. All Construction Agreements shall
include the following provisions (or language substantially similar
thereto which is approved in advance by Landlord):

(i) "["Contractor"]/["Subcontractor"]/["Materialman"]
hereby agrees that, immediately upon the purchase from
["contractor"]/["subcontractor"]/[ "materialman"] of any building
materials to be incorporated in the Premises (as defined in the lease
pursuant to which the contract purchaser hereunder acquired a
leasehold interest in the property (the "Lease")), such materials shall
become the sole property of the City of New York, notwithstanding
that such materials have not been incorporated in, or made a part of,
the Premises at the time of such purchase; provided, however, that
the City of New York shall not be liable in any manner, for payment
or otherwise, to ["contractor"]/["subcontractor"]/["materialman"] by
reason of such materials becoming the sole property of the City of
New York."

(ii) "["Contractor"]/["Subcontractor"]/[ "Materialman"]
hereby agrees that notwithstanding that ["contractor"]/["sub-
contractor"]/["materialman"] performed work at the Premises or any
part thereof, the City of New York shall not be liable in any manner
for payment or otherwise to
["contractor"]/["subcontractor"]/["materialman"] in connection with
the work performed at the Premises."

(iii) "All covenants, representations, guarantees and

warranties of ["contractor"]/["subcontractor"]/[ "materialman”]
hereunder shall be deemed to be made for the benefit of the
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Landlord (as defined in the Lease) and shall be enforceable by said
Landlord."

(iv) "The City of New York is not party to this
["agreement"] ["contract"] and will in no way be responsible to any
party for any claims of any nature whatsoever arising or which may
arise from such ["contract"] ["agreement"]."

(b) Definition.

"Construction Agreement(s)" means an agreement to do
Construction Work.

Section 13.09. Demolition of the Premises.

Except as hereinafter provided, Tenant shall not demolish
portion of the Premises during the Term.

Section 13.10. Development Sign

Within thirty (30) days after the Commencement Date, Tenant
shall furnish and install a project sign, the design and location of
which shall be reasonably satisfactory to Landlord. Tenant shall
extend to Landlord and any of its designees the privilege of being
featured participants in groundbreaking and opening ceremonies to be
held at such time and in such manner as Landlord shall reasonably
approve.
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ARTICLE 14

REPAIRS, SIDEWALKS, UTILITIES
AND WINDOW CLEANING

Section 14.01. Maintenance of the Premises, Etc.

(a) Maintenance and Repair. Tenant shall take good care of
the Premises, the alleys, sidewalks and curbs in front of or adjacent
to the Premises, water, sewer and gas connections, pipes and mains,
and shall keep and maintain the Premises (including all of the
foregoing) in good and safe order and condition, and shall make all
repairs therein and thereon, interior and exterior, structural and
nonstructural, ordinary and extraordinary, foreseen and unforeseen,
necessary to keep the Premises in good and safe order and condition,
however the necessity or desirability therefor may arise. Tenant
shall neither commit nor suffer, and shall use all reasonable
precaution to prevent, waste, damage or injury to the Premises. All
repairs made by Tenant shall be equal in quality and class to the
original work and shall be made in compliance with the Requirements.
As used in this Section, the term "repairs' shall include all necessary
(a) replacements, (b) removals, (c) alterations, and (d) additions.

(b) Cleaning of Adjacent Areas. Tenant shall keep clean and
free from dirt, snow, ice, rubbish, obstructions and encumbrances
the sidewalks, grounds, parking facilities, plazas, common areas,
vaults, chutes, sidewalk hoists, railings, gutters, alleys, curbs or
any other space in front of, or adjacent to, the Premises.

Section 14.02. Removal of Equipment.

Tenant shall not, without the consent of Landlord, remove or
dispose of any Equipment unless such Equipment (a) is promptly
replaced by Equipment of at least equal utility and quality, or (b) is
removed for repairs, cleaning or other servicing, provided Tenant
reinstalls such Equipment on the Premises with reasonable diligence;
except, however, Tenant shall not be required to replace any
Equipment that performed a function that has become obsolete,
unnecessary or undesirable in connection with the operation of the
Premises.

Section 14.03. No Obligation To Repair or to Supply Utilities.

Landlord shall not be required to supply any facilities, services
or utilities whatsoever to the Premises and shall not have any duty or
obligation to make any alteration, change, improvement, replacement,
Restoration or repair to the Premises, and Tenant assumes the full
and sole responsibility for the condition, operation, alteration,
change, improvement, replacement, Restoration, repair, maintenance
and management of the Premises. The provisions of this Section
14.03 shall apply only to Landlord in its proprietary role as owner of
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the Premises and shall have no effect on any legal obligations of the
City as a governmental entity.

Section 14.04. Window Cleaning.

Tenant shall not clean, and shall not allow to be cleaned, any
window in the Premises from the outside in violation of Section 202 of
the New York State Labor Law or of the rules of the New York State
Industrial Board or any other Governmental Authority.
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ARTICLE 15
CAPITAL IMPROVEMENTS

Section 15.01. Capital Improvements.

(a) Tenant's Right to Make Capital Improvements. Effective
upon the Substantial Completion Date, Tenant shall have the right to
make a Capital Improvement as long as Tenant shall comply with the
following requirements:

(i) If the estimated cost of a Capital Improvement
(determined in the manner provided in Section 8.02(b) hereof) is
three percent (3%) of the Replacement Value or more in the aggregate
in any Lease Year, Tenant shall deposit with Depositary a bond,
cash, letter of credit from an Institutional Lender (in form
satisfactory to Landlord) or (at Tenant's option) other security, such
as a personal guaranty, reasonably satisfactory to Landlord, in an
amount equal to the amount by which the estimated cost of the Capital
Improvement exceeds the net proceeds, if any, of any leoan made to,
or committed to be made in a written commitment to, Tenant to finance
construction of such Capital Improvement, to be held and applied by
Depositary in accordance with the provisions of Section 8.03(b)
hereof, to assure completion of the Capital Improvement, and if such
Capital Improvement would affect any portion or aspect of the
Premises for which Landlord review and consent were required
pursuant to Article 13, then Tenant shall obtain the Landlord's prior
written consent to the making of the Capital Improvement; and

(if) The applicable provisions of Article 13 hereof

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

(c) Definition.

"Capital Improvement" means a change, alteration or
addition to the Improvements other than a Restoration.
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ARTICLE 18
REQUIREMENTS
Section 16.01. Requirements.

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

(b) Definition.

"Requirements" means:

(i) any and all laws, rules, regulations, orders,
ordinances, statutes, codes, executive orders and requirements of all
Governmental Authorities applicable to the Premises or any street,
road, avenue or sidewalk comprising a part of, or lying in front of,
the Premises or any vault in, or under the Premises (including,
without limitation, the Building Code of New York City and the laws,
rules, regulations, orders, ordinances, statutes, codes and require-
ments of any applicable Fire Rating Bureau or other body exercising
similar functions) provided such laws, rules, etc. are of general
application (i.e. not adopted by Landlord in its governmental capacity
for the purpose of affecting only the Premises), and

(ii) the certificate or certificates of occupancy issued for
the Premises as then in force.

(iif) the City's Design Guidelines for the Premises,
attached as Exhibit M, as may be amended from time to time.

(iv)  all requirements of the City as to the qualifying and
selection of Subtenants.
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ARTICLE 17

NIYCHARCE NF LTENS: RONDS

Section 17.01. Creation of Liens.

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

Section 17.02. Discharge of Liens.

If any mechanic's, laborer's, vendor's, materialman's or similar
statutory lien (including tax liens, provided the underlying tax is an
obligation of Tenant by law or by a provision of this Lease) is filed
against the Premises or any part thereof, or if any public improve-
ment lien created, or caused or suffered to be created by Tenant
shall be filed against any assets of, or funds appropriated to, Land-
lord, Tenant shall, within fifteen (15) days after the filing of such
mechanic's, laborer's, vendor's, materialman's or similar statutory lien
or public improvement lien, cause it to be discharged of record by
payment, deposit, bond, order of a court of competent jurisdiction or
otherwise. However, Tenant shall not be required to discharge any
such len if Tenant shall have (a) furnished Landlord with, at
Tenant's option, a cash deposit, bond, letter of credit from an
Institutional Lender (in form satisfactory to Landlord) or other
security (such as a personal guaranty) reasonably satisfactory to
Landlord, in an amount sufficient to pay the lien with interest and
penalties and (b) brought an appropriate proceeding to discharge
such lien and is prosecuting such proceeding with diligence and
continuity; except that if, despite Tenant's efforts to seek discharge
of the lien, Landlord reasonably believes such lien is about to be
foreclosed and so notifies Tenant, Tenant shall immediately cause such
lien to be discharged of record or Landlord may use the security
furnished by Tenant in order to so discharge the lien.

Section 17.03. No Authority to Contract in Name of Landlord.

Nothing contained in this Article shall be deemed or construed to
constitute the consent or request of Landlord, express or implied, by
implication or otherwise, to any contractor, subcontractor, laborer or
materialman for the performance of any labor or the furnishing of any
materials for any specific improvement of, alteration to, or repair of,
the Premises or any part thereof, nor as giving Tenant any right,
power or authority to contract for, or permit the rendering of, any
services or the furnishing of materials that would give rise to the
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filing of any lien, mortgage or other encumbrance against the
Premises or any part thereof or against assets of, or funds
appropriated to, Landlord. Notice is hereby given, and Tenant shall
cause all agreements to provide, that to the extent enforceable under
New York law, the City shall not be liable for any work performed or
to be performed at the Premises or any part thereof for Tenant or
any Subtenant or for any materials furnished or to be furnished to
the Premises or any part thereof for any of the foregoing, and no
mechanic's, laborer's, vendor's, materialman's or other similar
statutory lien for such work or materials shall attach to or affect the
Premises or any part thereof or any assets of, or funds appropriated
to, the City.
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ARTICLE 18
REPRESENTATIONS

Section 18.01. No Brokers.

Each of Landlord and Tenant represents to the other that it has
not dealt with any broker, finder or like entity in connection with
this Lease or the transactions contemplated hereby.

Section 18.02. Tenant's Acknowledgment of No Other
Representations.

Tenant acknowledges, represents and confirms that it has visited
the Premises and is fully familiar therewith, the physical condition
thereof and the leases and occupancies, if any, and Title Matters
affecting the Premises. Tenant accepts the Premises in existing
condition and state of repair and Tenant confirms that: (a) except for
the representation contained in Section 18.01 hereof, no
representations, statements, or warranties, express or implied, have
been made by, or on behalf of, Landlord with respect to the Premises
or the transactions contemplated by this Lease, the status of title
thereto, the physical condition thereof, the tenants and occupants
thereof, the zoning or other laws, regulations, rules and orders
applicable thereto or the use that may be made of the Premises, (b)
Tenant has reliled on no such representations, statements or
warranties, and (c) Landlord shall not be liable in any event what-
soever for any latent or patent defects in the Premises.

Section 18.03. No Payments

Tenant represents and warrants that no officer, agent, employee
or representative of the City of New York has received any payment
or other consideration for the making of this Lease and that no
officer, agent, employee or representative of the City of New York
has any interest, directly or indirectly, in this Lease or the proceeds
thereof. Tenant acknowledges that Landlord is relying upon this
representation and warranty in entering into this Lease and would not
enter into this Lease absent the same.
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ARTICLE 19
LANDLORD NOT LIABLE FOR INJURY OR DAMAGE, ETC.

Section 19.01 Landlord not Liable for Injury or Damage, Etc.

(a) Landlord shall not be liable for any injury or damage to
Tenant or to any Person happening on, in or about the Premises or
its appurtenances, nor for any injury or damage to the Premises or to
any property belonging to Tenant or to any other Person that may be
caused by fire, by breakage, or by the use, misuse or abuse of any
portion of the Premises (including, but not limited to, any of the
common areas within the Premises, hatches, openings, installations,
stairways or hallways or other common facilities, and the streets or
sidewalk areas within the Premises) or that may arise from any other
cause whatsoever, unless caused by its or its agents' or employees'
negligence or tortious acts.

(b) Landlord shall not be liable to Tenant or to any Person for
any failure of water supply, gas or electric current, nor for any
injury or damage to any property of Tenant or of any Person or to
the Premises caused by or resulting from gasoline, oil, steam, gas,
electricity, or hurricane, tornado, flood, wind or similar storm or
disturbance or by or from water, rain or snow which may leak or flow
from the street, sewer, gas mains or subsurface area or from any
part of the Premises or by or from leakage of gasoline or oil from
pipes, appliances, sewer or plumbing works therein or from any other
place, nor for interference with light or other incorporeal heredita-
ments by any Person, or caused by any public or quasi-public work,
unless caused by its, or its agents' or employees', negligence or
tortious acts.

Section 19.02 Notice of Injury. Tenant shall notify Landlord
within thirty (30) days of any accident at the Premises which could
give rise to a claim of $25,000 or more, whether or not any claim has
been made, complaint filed or suit commenced.
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ARTICLE 20
INDEMNIFICATION OF LANDLORD AND OTHERS

Section 20.01. Obligation to Indemnify.

Tenant shall not do or permit any act or thing to be done upon
the Premises, or any portion thereof, which subjects Landlord to any
liability or responsibility for injury or damage to any Person or
property or to any lability by reason of any violation of law or of
any legal requirement of any public authority, but shall exercise such
control over the Premises as to fully protect Landlord against any
such lability. The foregoing provisions of this Section shall not
modify Tenant's right to contest the validity of any Requirements in
accordance with the provisions of Section 35.03 hereof. To the
fullest extent permitted by law, Tenant shall indemnify and save
Landlord (and the City if the City is not Landlord, but the City only
in its proprietary capacity as owner of the Premises, not in its
governmental capacity) and its officers, directors, employees, agents
and servants (collectively, the "Indemnitees") harmless from and
against any and all liabilities, suits, obligations, fines, damages,
penalties, claims, costs, charges and expenses, including, without
limitation, reasonable architects' and attorneys' fees and
disbursements, that may be imposed upon or incurred by or asserted
against any of the Indemnitees by reason of any of the following:

(a) Construction Work. Construction Work or any other work
or act done in, on, or about the Premises or any part thereof;

(b) Ownership. The ownership or use, non-use, possession,
occupation, alteration, condition, operation, maintenance or
management of the Premises or any part thereof or of any street,
alley, sidewalk, curb, vault, passageway, subway or space comprising
a part thereof or adjacent thereto;

(¢) Acts or Failure to Act of Tenant/Subtenant. Any act or
failure to act on the part of Tenant or any Subtenant or any of its or
their respective officers, shareholders, directors, agents,
contractors, servants, employees, licensees or invitees;

(d) Accidents, Injury to Person or Property. Any accident,
injury (including death at any time resulting therefrom) or damage to
any Person or property occurring in, on, or about the Premises or
any part thereof, or in, on, or about any street, alley, sidewalk,
curb, vault, passageway, subway or space comprising a part thereof
or adjacent thereto;

(e) Rental Obligations. Tenant's failure to pay Rental or to
perform or comply with any of the covenants, agreements, terms or
conditions contained in this Lease on Tenant's part to be kept,
observed, performed or complied with and the proper exercise by
Landlord of any remedy provided in this Lease with respect thereto;
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(f) Lien, Encumbrance or Claim Against Premises. Any lien or
claim that may be alleged to have arisen against or on the Premises,
or any lien or claim created or permitted to be created by Tenant or
any Subtenant or any of its or their officers, agents, contractors,
servants, employees, licensees or invitees against any assets of, or
funds appropriated to, Landlord or any liability that may be asserted
against Landlord with respect thereto;

(g) Default of Tenant. Any failure on the part of Tenant to
keep, observe and perform any of the terms, covenants, agreements,
provisions, conditions or limitations contained in the Construction
Agreements, the Subleases or other contracts and agreements
affecting the Premises, on Tenant's part to be kept, observed or
performed;

(h) Recording Fees. Any tax attributable to the execution,
delivery or recording of this Lease or a memorandum thereof or any
other instrument relating to the Premises;

(i) Contest and Proceedings. Any contest or proceeding
brought or permitted to be brought pursuant to the provisions of
Article 35 hereof; or

(j) Brokerage. Any claim for brokerage commissions, fees or
other compensation by any Person who alleges to have acted or dealt
with Tenant in connection with this Lease or the transactions
contemplated by this Lease.

Section 20.02. Contractual Liability.

The obligations of Tenant under this Article shall not be affected
in any way by the absence of insurance coverage, or by the failure
or refusal of any insurance carrier to perform an obligation on its
part under insurance policies affecting the Premises.

Section 20.03. Defense of Claim, Ete.

If any claim, action or proceeding is made or brought against
any Indemnitee by reason of any event to which reference is made in
Section 20.01 hereof, then, upon demand by Landlord or such
Indemnitee, Tenant shall either resist, defend or satisfy such claim,
action or proceeding in such Indemnitee's name, by the attorneys for,
or approved by, Tenant's insurance carrier (if such claim, action or
proceeding is covered by insurance) or by such other attorneys as
Landlord shall reasonably approve. The foregoing notwithstanding,
such Indemnitee may engage its own attorneys to defend such
Indemnitee, or to assist such Indemnitee in such Indemnitee's defense
of such claim, action or proceeding, as the case may be, and Tenant
shall pay the reasonable fees and disbursements of such attorneys of
such Indemnitee.
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Section 20.04 Survival Clause.

The provisions of this Article shall survive the Expiration of the
Term.
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ARTICLE 21
[INTENTIONALLY OMITTED]
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ARTICLE 22
LANDLORD'S RIGHT TO PERFORM TENANT'S COVENANTS

Section 22.01. Landlord's Right to Perform Tenant's Obligations.

If there is an Event of Default Landlord may, but shall be under
no obligation to, perform the obligation, the breach of which gave
rise to such Event of Default, without waiving or releasing Tenant
from any of its obligations contained herein.

Section 22.02. Construction Worl.

If (a) this Lease expires or is terminated for any reason before
the completion of any Construction Work, or (b) Tenant fails, after
the notice and opportunity to cure provided in Section 24.01(b), to
Commence Construction within the time period provided in this Lease
or fails to commence any Construction Work (i) in accordance with the
provisions of Article 8 hereof, in the event of damage or destruction,
or (ii) in accordance with the provisions of Article 9 hereof, in the
event of a taking, or (c) having commenced any Construction Work,
Tenant fails, after the notice and opportunity to cure provided in
Section 24.01(c), to complete such Construction Work in accordance
with Article 13 hereof or fails diligently and continuously to prosecute
any Construction Work to completion, then Landlord may commence or
complete such Construction Work at Tenant's expense, and without
any liability to any Person, including Tenant, by reason thereof.

Section 22.03. Right to Use Deposited Funds.

Upon Landlord's election to commence or complete any such
Construction Work as provided in Section 22.02 above, (a) Tenant
shall pay immediately or cause to be paid immediately to Landlord all
insurance proceeds that have been received by Tenant in connection
with a casualty, reduced by those amounts that Tenant has applied to
the Construction Work, and if such sums are insufficient to complete
the Construction Work, Tenant, on Landlord's demand, shall pay the
deficiency to Depositary, and (b) Depositary shall pay all
undisbursed moneys held by it to Landlord.

Section 22.04. Discharge of Liens

If Tenant fails to cause any mechanic's, laborer's, vendor's,
materialman's or similar statutory lien (including tax liens, providing
the underlying tax is an obligation of Tenant by law or by a
provision of this Lease) or any public improvement lien to be
discharged in accordance with the provisions of Article 17 hereof,
Landlord may, but shall not be obligated to, discharge such lien of
record either by paying the amount claimed to be due or by
procuring the discharge of such lien by deposit or by bonding
proceedings. Landlord may also compel the prosecution of an action
for the foreclosure of such lien by the lienor and the payment of the
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amount of the judgment in favor of the lienor with interest, costs and
allowances.

Section 22.05. Reimbursement For Amounts Paid by Landlord
Pursuant to this Article.

Any amount paid by Landlord in performing Tenant's obligations
as provided in this Article, including all costs and expenses incurred
by Landlord in connection therewith, shall constitute additional rent
hereunder and shall be reimbursed to Landlord on Landlord's demand,
together with a late charge on amounts actually paid by Landlord,
calculated at the Late Charge Rate from the date of any such payment
by Landlord to the date on which payment of such amounts is
received by Landlord.

Section 22.06. Waiver, Release and Assumption of Obligations.

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

Section 22.07. Proof of Damages.

Landlord shall not be limited, in the proof of any damages that
it may claim against Tenant arising out of, or by reason of, Tenant's
failure to provide and keep insurance in force in accordance with the
provisions of this Lease, to the amount of the insurance premium or
premiums not paid. Furthermore, Landlord shall be entitled to
recover, as damages for such Default or Event of Default, the
uninsured amount of any loss or damage sustained or incurred by it
and the costs and expenses of any suit in connection therewith,
including, without limitation, reasonable attorneys' fees and
disbursements.
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ARTICLE 23

PERMITTED USE; NO UNLAWFUL OCCUPANCY
Section 23.01. Type of Use.

Effective upon the Substantial Completion Date, Tenant shall use
and operate the Premises continuously and without interruption
throughout the Term as provided herein. Tenant shall use the
Detention Space and the first and second story space in the
Commercial Building for office, retail and accessory uses, and the
third story space in the Commercial Building for community service
uses, substantially as provided in the Plans and Specifications. In
any event, the Premises shall only be used in accordance with the
certificate(s) of occupancy therefor.

Section 23.02 Prohibited Uses.

(a) Tenant shall not use or occupy the Premises, and neither
permit nor suffer the Premises or any part thereof to be used or
occupied, for any of the following ("Prohibited Uses"):

(1) for any unlawful or illegal business, use or purpose;

(if) for any purpose, or in any way, in violation of the
provisions of Section 23.01 or Article 16 hereof or the certificate(s)
of occupancy for the Premises;

(lii) in such manner as may make void or voidable any
insurance then in force with respect to the Premises;

(iv) for any activity involving the manufacture, assembly
storage or sale/lease of guns or ammunition;

(v) for any activity which generates high noise levels for
a sustained length of time;

(vi) for any activity which involves the storage or use of
large amounts of potentially explosive materials such as (without
limitation) oxygen or acetylene; or

(vil) for any activity which involves the storage or use of
large quantities of chemicals.

(vili) in any manner that interferes with the New York
City Transit Authority's use, operation, maintenance and repair of its
easement, and facilities therein, referred to in Exhibit D.

(b) Immediately upon its discovery of any such Prohibited Use,
Tenant shall take all necessary steps, legal and equitable, to compel
discontinuance of such business or use, including, if necessary, the
removal from the Premises of any Subtenants.
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ARTICLE 24

EVENTS OF DEFAULT, CONDITIONAL
LIMITATIONS, REMEDIES, ETC.

Section 24.01. Definition.

Each of the following events shall be an "Event of Default"
hereunder:

(a) if Tenant fails to make any payment (or any part thereof)
of Rental as due hereunder and such failure continues for a period of
ten (10) days after notice;

(b) if Tenant fails to Commence Construction on or before the
Construction Commencement Date (subject to Unavoidable Delays) and
such failure continues for a period of thirty (30) days after notice
thereof from Landlord, or if Tenant fails to diligently prosecute the
Construction to completion (subject to Unavoidable Delays) and such
failure continues for thirty (30) days after notice (if it is the first
time Tenant has so failed to diligently prosecute the Construction),
ten (10) days (if it is the second time), or three (3) days (if Tenant
has failed more than two times);

(¢) if Tenant fails to Substantially Complete the Construction of
the Premises on or before the Scheduled Completion Date (subject to
Unavoidable Delays) and such failure continues for a period of thirty
(30) days after notice thereof from Landlord;

(d) if Tenant enters into (or permits to be entered into) a
Capital Transaction or any other transaction without compliance with
the provisions of this Lease and such Capital Transaction or other
transaction is not made to comply with the provisions of this Lease or
cancelled within thirty (30) days after Landlord's notice thereof to
Tenant;

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

(f) to the extent permitted by law, if Tenant admits, in
writing, that it is unable to pay its debts as such become due;
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(g) to the extent permitted by law, if Tenant makes an
assignment for the benefit of creditors;

(h) to the extent permitted by law, if Tenant files a voluntary
petition under Title 11 of the United States Code or if such petition
is filed against Tenant and an order for relief is entered, or if
Tenant files a petition or an answer seeking, consenting to or
acquiescing in, any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under the
present or any future Federal bankruptcy code or any other present
or future applicable Federal, state or other bankruptcy or insolvency
statute or law, or seeks, consents to, acquiesces in or suffers the
appointment of any trustee, receiver, custodian, assignee,
sequestrator, liquidator or other similar official of Tenant, of all or
any substantial part of its properties, or of the Premises or any
interest of Tenant therein, or if Tenant takes any partnership or
corporate action in furtherance of any action described in Sections
24.01(f), 24.01(g) or 24.01(h) hereof;

(i) to the extent permitted by law, if, within sixty (60) days
after the commencement of a proceeding against Tenant seeking any
reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under the present or any future Federal
bankruptcy code or any other present or future applicable Federal,
state or other bankruptcy or insolvency statute or law, such
proceeding has not been dismissed, or if, within one hundred twenty
(120) days after the appointment, without the consent or acquiescence
of Tenant, of any trustee, receiver, -custodian, assignee,
sequestrator, liquidator or other similar official of Tenant, of all or
any substantial part of its properties, or of the Premises or any
interest of Tenant therein, such appointment has not been vacated or
stayed on appeal or otherwise, or if, within one hundred twenty
(120) days after the expiration of any such stay, such appointment
has not been vacated;

(j) if any of the representations made by Tenant in Section
4.01 or Article 18 hereof is proved to be or becomes false or incorrect
in any material respect; or

(k) if a levy under execution or attachment is made against the
Premises or any part thereof, the income therefrom, this Lease or the
leasehold estate created hereby and such execution or attachment is
not vacated or removed by court order, bonding or otherwise within a
period of thirty (30) days.

Section 24.02. Enforcement of Performance.

If an Event of Default occurs, Landlord may elect to proceed by
appropriate judicial action, either at law or in equity, to enforce
performance or observance by Tenant of the applicable provisions of
this Lease and/or to recover damages for breach thereof.
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Section 24.03. Expiration and Termination of Lease.

(a) If an Event of Default occurs and Landlord at any time
thereafter gives Tenant notice stating that this Lease and the Term
shall terminate on the date specified in such notice, which date shall
not be less than ten (10) days after the giving of the notice, then
this Lease and the Term and all rights of Tenant under this Lease
shall expire and terminate as if the date specified in the notice were
the Fixed Expiration Date, and Tenant shall quit and surrender the
Premises forthwith. If such termination is stayed by order of any
court having jurisdiction over any case described in Sections 24.01(h)
or (i) hereof or by federal or state statute, then, following the
expiration of any such stay, or if the trustee appointed in any such
case, Tenant or Tenant as debtor-in-possession fails to assume
Tenant's obligations under this Lease within the period prescribed
therefor by law or within thirty (30) days after entry of the order
for relief or as may be allowed by the court, or if the trustee,
Tenant or Tenant as debtor-in-possession fails to provide adequate
protection of Landlord's right, title and interest in and to the
Premises and adequate assurance of the complete and continuous
future performance of Tenant's obligations under this Lease as
provided in Section 24.10 hereof, Landlord, to the extent permitted
by law or by leave of the court having jurisdiction over such case,
shall have the right, at its election, to terminate this Lease on five
(5) days notice to Tenant, Tenant as debtor-in-possession or the
trustee. Upon the expiration of the five-day period this Lease shall
expire and terminate and Tenant, Tenant as debtor-in-possession
and/or the trustee immediately shall quit and surrender the Premises.

(b) If this Lease is terminated as provided in Section 24.03(a)
hereof, Landlord may, without notice, re-enter and repossess the
Premises using such force for that purpose as may be necessary
without being liable to indictment, prosecution or damages therefor
and may dispossess Tenant by summary proceedings or otherwise.

(c) If this Lease is terminated as provided in Section 24.03(a)
hereof:

(1) Tenant shall pay to Landlord all Rental payable under
this Lease by Tenant to Landlord to the date upon which the Term
shall have expired and come to an end; and

(ii) Landlord may complete all Construction Work required
to be performed by Tenant hereunder and may repair and alter any
portion(s) of the Premises in such manner as Landlord may deem
necessary or advisable without relieving Tenant of any liability under
this Lease or otherwise affecting any such liability, and/or let or
relet the Premises or any portion thereof for the whole or any part of
the remainder of the Term or for a longer period, in Landlord's name
or as agent of Tenant, and out of any rent and other sums collected
or received as a result of such reletting (and in addition to the
Security Deposit) Landlord shall (A) first, pay to itself the cost and
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expense of termination of what would otherwise have constituted the
unexpired portion of the Lease Term, re-entering, retaking,
repossessing, repairing, altering and/or completing construction of
any portion(s) of the Premises and the cost and expense of removing
all persons and property therefrom, including in such costs brokerage
commissions, legal expenses and reasonable attorneys' fees and
disbursements, (B) second, pay to itself the cost and expense of
completing any Construction Work required to be performed by Tenant
hereunder, (C) third, pay to itself the cost and expense sustained in
securing any new tenants and other occupants, including in such
costs brokerage commissions, legal expenses and reasonable attorneys'
fees and disbursements and other expenses of preparing any
portion(s) of the Premises and, to the extent that Landlord shall
maintain and operate any portion(s) of the Premises, the cost and
expense of operating and maintaining same and (D) fourth, pay to
itself any balance remaining on account of the liability of Tenant to
Landlord. Landlord shall in no way be responsible or liable for any
failure to relet any portion(s) of the Premises or for any failure to
collect any rent due on any such reletting, and no such failure to
relet or to collect rent shall operate to relieve Tenant of any liability
under this Lease or to otherwise affect any such lability.

Section 24.04. Waiver of Rights of Tenant.

To the extent not prohibited by law, Tenant hereby waives and
releases all rights now or hereafter conferred by statute or otherwise
that would have the effect of limiting or modifying any of the
provisions of this Article. Tenant shall execute, acknowledge and
deliver, within ten (10) days after request by Landlord, any
instrument that Landlord may request, evidencing such waiver or
release.

Section 24.05. Receipt of Moneys after Notice or Termination.

No receipt of money by Landlord from Tenant after the
termination of this Lease, or after the giving of any notice of the
termination of this Lease, shall reinstate, continue or extend the
Term or affect any notice theretofore given to Tenant, or operate as
a waiver of the right of Landlord to enforce the payment of Rental
payable by Tenant hereunder or thereafter falling due, or operate as
a waiver of the right of Landlord to recover possession of the
Premises by proper remedy. After the service of notice to terminate
this Lease or the commencement of any suit or summary proceedings
or after a final order or judgment for the possession of the Premises,
Landlord may demand, receive and collect any moneys due or
thereafter falling due without in any manner affecting the notice,
proceeding, order, suit or judgment, all such moneys collected being
deemed payments on account of the use and occupation of the
Premises or, at the election of Landlord, on account of Tenant's
liability hereunder.
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Section 24.06. Waiver of Service

Tenant hereby expressly waives the service of any notice of
intention to re-enter provided for in any statute, or of the institution
of legal proceedings in connection therewith and Tenant, for and on
behalf of itself and all Persons claiming through or under Tenant,
also waives any and all rights (a) of redemption provided by any law
or statute now in force or hereafter enacted or otherwise, or (b) of
re-entry, or (c) of repossession or (d) to restore the operation of
this Lease, if Tenant is dispossessed by a judgment or by warrant of
a court or judge or in case of re-entry or repossession by Landlord
or in case of any expiration or termination of this Lease. The terms
"enter", "re-enter", "entry" or "re-entry", as used in this Lease,
are not restricted to their technical legal meanings.

Section 24.07. Strict Performance

No failure by Landlord to insist upon Tenant's strict performance
of any covenant, agreement, term or condition of this Lease or to
exercise any right or remedy available to Landlord by reason of a
Default or Event of Default, and no payment or acceptance of full or
partial Rental during the continuance (or with '‘Landlord's knowledge
of the occurrence) of any Default or Event of Default, shall constitute
a waiver of any such Default or Event of Default or of such
covenant, agreement, term or condition or of any other covenant
agreement, term or condition. No covenant, agreement, term or
condition of this Lease to be performed or complied with by either
party, and no Default by Tenant, shall be waived, altered or modified
except by a written instrument executed by the other party. No
waiver of any Default shall affect or alter this Lease, but each and
every covenant, agreement, term and condition of this Lease shall
continue in full force and effect with respect to any other then
existing or subsequent Default.

Section 24.08. Right to Enjoin Defaults or Threatened Defaults.

In the event of Tenant's Default or threatened Default, Landlord
shall be entitled to enjoin the Default or threatened Default and shall
have the right to invoke any rights and remedies allowed at law or in
equity or by statute or otherwise, other remedies that may be
available to Landlord notwithstanding. In the event of any default or
threatened default by Landlord in any of its covenants under this
Lease, Tenant shall be entitled to enjoin the default or threatened
default and shall have the right to invoke any rights and remedies
allowed at law or in equity or by statute or otherwise, other remedies
that may be available to Tenant notwithstanding. Each right and
remedy of Landlord and Tenant provided for in this Lease shall be
cumulative and shall be in addition to every other right or remedy
provided for in this Lease or now or hereafter existing at law or in
equity or by statute or otherwise, and the exercise or beginning of
the exercise by Landlord or Tenant of any one or more of the rights
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or remedies provided for in this Lease or now or hereafter existing at
law or in equity or by statute or otherwise shall not preclude the
simultaneous or later exercise by Landlord or Tenant of any or all
other rights or remedies provided for in this Lease or now or
hereafter existing at law or in equity or by statute or otherwise.

Section 24.09. Pavment of All Costs and Expenses.

Tenant shall pay Landlord all costs and expenses, including,
without limitation, reasonable attorneys' fees and disbursements,
incurred by Landlord in any action or proceeding to which Landlord
may be made a party by reason of any act or omission of Tenant.
Tenant shall also pay Landlord all costs and expenses, including,
without limitation, reasonable attorneys' fees and disbursements,
incurred by Landlord in enforcing any of the covenants or provisions
of this Lease (provided that it is ultimately determined or agreed that
Tenant was in fact not conforming with a covenant or provision
hereof). All of the sums paid or obligations incurred by Landlord,
with interest and costs, shall be paid by Tenant to Landlord within
ten (10) days after demand.

Section 24.10. Remedies Under Bankruptcy and Insolvency
Codes.

If an order for relief is entered or if any stay of proceeding or
other act becomes effective against Tenant or Tenant's interest in this
Lease in any proceeding which is commenced by or against Tenant
under the present or any future Federal Bankruptcy Code or in a
proceeding which is commenced by or against Tenant seeking a
reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under any other present or future
applicable federal, state or other bankruptcy or insolvency statute or
law, Landlord shall be entitled to invoke any and all rights and
remedies available to it under such bankruptcy or insolvency code,
statute or law or this Lease, including, without limitation, such rights
and remedies as may be necessary to adequately protect Landlord's
right, title and interest in and to the Premises or any part thereof
and adequately assure the complete and continuous future performance
of Tenant's obligations under this Lease. Adequate protection of
Landlord's right, title and interest in and to the Premises, and
adequate assurance of the complete and continuous future performance
of Tenant's obligations under the Lease, shall include, without
limitation, all of the following requirements:

(a) that Tenant shall comply with all of its obligations under
this Lease;

(b) that Tenant shall continue to use the Premises in the
manner required by this Lease;

(c) that Landlord shall be permitted to supervise the
performance of Tenant's obligations under this Lease;
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(d) that Tenant shall hire such security personnel as may be
necessary to insure the adequate protection and security of the
Premises;

(e) that Tenant shall have and will continue to have
unencumbered assets after the payment of all secured obligations and
administrative expenses to assure Landlord that sufficient funds will
be available to fulfill the obligations of Tenant under this Lease; and

(f) that Landlord shall be granted a security interest
acceptable to it in property of Tenant to secure the performance of
Tenant's obligations under this Lease.

Section 24.11. Funds Held by Depositary.

If this Lease terminates as a result of an Event of Default and
no new lease has been requested under the new lease provisions of
Section 11.04 hereof, any funds held by Depositary shall be paid to
Landlord as liquidated damages, free of any claim by Tenant, or any
Person claiming through Tenant; provided, however, that acceptance
of such funds as liquidated damages shall not foreclose Landlord, at
its option, from seeking and proving additional actual damages.

Section 24.12. Funds held by Tenant.

From and after the date, if any, on which Tenant receives notice
from Landlord that a Default or an Event of Default has occurred
hereunder (but only, in the case of a Default, until such Default has
been cured), it shall not pay, disburse or distribute any rents,
issues or profits of the Premises, or portion thereof, the proceeds of
any insurance policies covering or relating to the Premises or any
portion thereof, or any awards payable in connection with the
condemnation of the Premises or any portion thereof (except to the
extent such insurance proceeds or condemnation awards are required
in connection with any Restoration to be performed pursuant to
Article 8 or 9), any undistributed proceeds from any sale or
financing, any undistributed cash, certificates of deposit, United
States Treasury bills or similar cash equivalents arising out of or in
any way connected with the Premises or this Lease or any portion
thereof or any other sums or receivables appurtenant to the Premises
or this Lease or any portion thereof except to (i) creditors which are
not Affiliates, in payment of amounts then due and owing by Tenant
to such creditors with respect to work at the Premises, (ii) Affiliates,
in payment of amounts then due and owing by Tenant to such
Affiliates for items and services provided to Tenant in connection with
its operations conducted at the Premises or any portion thereof, only
to the extent such amounts do not exceed that which is customarily
and reasonably paid in arms-length transactions to Persons who are
not Affiliates for comparable items and services, and (iii) the holders
of Recognized Mortgages, in payment of the principal amount of, and
all unpaid and accrued interest then outstanding under, such
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Recognized Mortgages and any other amounts payable pursuant to
such Recognized Mortgages.
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ARTICLE 25
NOTICES
Section 25.01. All Notices, Communications, etc. in Writing.

Whenever it is provided herein that notice shall or may be given
to, or served upon, either of the parties by the other, or whenever
either of the parties desires to give or serve upon the other any
notice with respect hereto or to the Premises, each such notice shall
be in writing and shall be effective for any purpose only if given or
served as follows:

(a) If by Landlord, by mailing the same to Tenant by certified
mail, postage prepaid, return receipt requested, addressed to
Tenant, c/o Chinese-American Planning Council, 65 Lispenard Street,
Fourth Floor, New York, NY 10013, with a copy to Yungman F. Lee,
Esq., Lee, Lee & Ling, 8 Chatham Square, Suite 500, New York,
N.Y. 10038 or to such other address(es) and attorneys as Tenant may
from time to time designate by notice given to Landlord in the manner
provided in this Section 25.01.

(b) If by Tenant, by mailing the same to Landlord by certified
mail, postage prepaid, return receipt requested, addressed to The
City of New York, Department of General Services, Division of Real
Property, 2 Lafayette Street, New York, New York 10007, attention
Deputy Commissioner, with copies thereof to The New York City Law
Department, 100 Church Street, New York, New York 10007, Att.:
Chief, Economic Development Division, or to such other address(es)
and attorneys as Landlord may from time to time designate by notice
given to Tenant by certified mail.

Section 25.02. Service. Every notice hereunder shall be
deemed to have been given or served five (5) days after the time
that the same shall have been actually deposited in the United States
mails, postage prepaid, as aforesaid.
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ARTICLE 26
NO SUBORDINATION

Landlord's interest in the Premises and in this Lease, as the
same may be modified, amended or renewed, shall not be subject or
subordinate to (a) any Mortgage now or hereafter existing, (b) any
other liens or encumbrances hereafter affecting Tenant's interest in
this Lease and the leasehold estate created hereby or (c) any
Sublease or any mortgages, liens or encumbrances now or hereafter
placed on any Subtenant's interest in the Premises. This Lease and
the leasehold estate of Tenant created hereby and all rights of Tenant
hereunder are and shall be subject to the Title Matters.
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ARTICLE 28
EXCAVATIONS AND SHORING

If any excavation is contemplated for construction or other
purposes upon property adjacent to the Premises, Tenant, at its
option, shall either:

(a) afford to Landlord or, at Landlord's option, to the Person
or Persons causing or authorized to cause such excavation the right
to enter upon the Premises in a reasonable manner for the purpose of
doing such work as may be necessary to preserve any of the walls of
the Building or other structures on the Premises from injury or
damage and to support them by proper foundations. If so requested
by Tenant, such entry and work shall be done in the presence of a
representative of Tenant, provided that such representative is
available when the entry and work are scheduled to be done, and in
all events such work shall be performed with reasonable diligence,
subject to Unavoidable Delays, in accordance with, and subject to,
any applicable Requirements and, to the extent possible, with
minimum interference with the on-going operations of Tenant and
Subtenants; or

(b) perform or cause to be performed, at Landlord's or such
other Person's expense, all such work as may be necessary to
preserve any of the walls of the Building or other structures on the
Premises from injury or damage and to support them by proper
foundations.
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ARTICLE 29
CERTIFICATES BY LANDLORD AND TENANT

Section 29.01. Certificate of Tenant

Tenant shall, within fifteen (15) days after notice by Landlord,
execute, acknowledge and deliver to Landlord, or any other Person
specified by Landlord, a written statement (which may be relied upon
by such Person) (a) certifying (i) that this Lease is unmodified and
in full force and effect (or if there are modifications, that this Lease,
as modified, is in full force and effect and stating such
modifications), and (ii) the date to which each item of Rental payable
by Tenant hereunder has been paid, and (b) stating (i) whether
Tenant has given Landlord written notice of any default, or any
event that, with the giving of notice or the passage of time, or both,
would constitute a default, by Landlord in the performance of any
covenant, agreement, obligation or condition contained in this Lease,
and (ii) whether, to the best knowledge of Tenant, Landlord is in
default in performance of any covenant, agreement, obligation or
condition contained in this Lease, and, if so, specifying in detail each
such default.

Section 29.02. Certificate of Landlord.

Landlord shall, within fifteen (15) days after notice by Tenant,
execute, acknowledge and deliver to Tenant, or such other Person
specified by Tenant, a statement (which may be relied upon by such
Person) (a) certifying (i) that this Lease is unmodified and in full
force and effect (or if there are modifications, that this Lease, as
modified, is in full force and effect and stating such modifications),
and (ii) the date to which each item of Rental payable by Tenant
hereunder has been paid, and (b) stating (i) whether an Event of
Default has occurred or whether Landlord has given Tenant notice of
any event that, with the giving of notice or the passage of time, or
both, would constitute an Event of Default, and (ii) whether, to the
best knowledge of Landlord, Tenant is in default in the performance
of any covenant, agreement, obligation or condition contained in this
Lease, and, if so, specifying, in detail, each such Default or Event
of Default.

Section 29.03. Commencement of Construction Certificate.

Within ten (10) days of the occurrence of Commencement of
Construction, Tenant, shall deliver to Landlord a certificate of the
Architect, certifying to Landlord that Commencement of Construction
has occurred.
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ARTICLE 31
SURRENDER AT END OF TERM

Section 31.01. Surrender of Premises.

Upon the Expiration of the Term (or upon a re-entry by
Landlord upon the Premises pursuant to Article 24 hereof), Tenant,
without any payment or allowance whatsoever by Landlord, shall
surrender the Premises to Landlord in good order, condition and
repair, reasonable wear and tear excepted, free and clear of all
Subleases, liens and encumbrances other than Subleases to which
Landlord has given recognition pursuant to the provisions of Section
10.06 hereof. Tenant hereby waives any notice now or hereafter
required by law with respect to vacating the Premises on the
Expiration of the Term.

Section 31.02. Delivery of Subleases, etc.

Upon the Expiration of the Term (or upon a re-entry by
Landlord upon the Premises pursuant to Article 24 hereof), Tenant
shall deliver to Landlord Tenant's executed counterparts of all
Subleases then in effect and any service and maintenance contracts
then affecting the Premises, true and complete maintenance records
for the Premises, all original licenses and permits then pertaining to
the Premises, permanent or temporary certificates of occupancy then
in effect for the Premises, and all warranties and guarantees then in
effect which Tenant has received in connection with any work or
services performed or Equipment installed in the Premises (such to be
delivered without representation or warranty by Tenant), together
with a duly executed assignment thereof to Landlord in form suitable
for recording, and all financial reports, books and records required
by Article 37 hereof and any and all other documents of every kind
and nature whatsoever relating to the operation of the Premises and
the condition of the Improvements.

Section 31.03. Personal Property.

Any personal property of Tenant or of any Subtenant which
remains on the Premises for ten (10) days after the termination of
this Lease and after the removal of Tenant or such Subtenant from
the Premises, may, at the option of Landlord, be deemed to have
been abandoned by Tenant or such Subtenant, and either may be
retained by Landlord as its property or be disposed of, without
accountability, in such manner as Landlord may see fit. Landlord
shall not be responsible for any loss or damage occurring to any such
property owned by Tenant or any Subtenant after the expiration of
such ten-day period.
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Section 31.04. Survival Clause.

The provisions of this Article shall survive the Expiration of the
Term.
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ARTICLE 32
ENTIRE AGREEMENT

This Lease, together with the Exhibits hereto, contains all of the
promises, agreements, conditions, inducements and understandings
between Landlord and Tenant concerning the Premises and there are
no promises, agreements, conditions, understandings, inducements,
warranties or representations, oral or written, express or implied,
between them other than as expressly set forth herein and therein or
as may be expressly contained in any enforceable written agreements
or instruments executed simultaneously herewith by the parties
hereto.
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ARTICLE 33
QUIET ENJOYMENT

Landlord covenants that, as long as Tenant faithfully shall
perform the agreements, terms, covenants and conditions hereof,
Tenant shall and may (subject to the exceptions, reservations, terms
and conditions of this Lease) peaceably and quietly have, hold and
enjoy the Premises for the Term without molestation or disturbance by
or from Landlord or any Person claiming through Landlord.
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ARTICLE 34
APPRAISAL AND ARBITRATION

Section 34.01. Procedure for Appraisals.

In each instance under this Lease where appraisal is necessary
or required, such appraisal shall be conducted as follows:

(a) With respect to appraisals required by Section 3.02 hereof,
Landlord and Tenant shall each give notice to the other no more than
six (6) months and no less than three (3) months before each
Revaluation Date, specifying therein the name and address of the
person designated to act as appraiser on its behalf and the appraisal
value determined by such appraiser. With respect to any other
appraisals required hereunder, the party desiring such appraisal shall
give notice to that effect to the other party, specifying therein the
name and address of the person designated to act as appraiser on its
behalf, and, within fifteen (15) days after the service of such notice,
the other party shall give notice to the first party specifying the
name and address of the person designated to act as appraiser on its
behalf. If either party fails to notify the other party of the
appointment of its appraiser and the appraisal value, as aforesaid,
within or by the time above specified, then the appointment of the
second appraiser shall be made in the same manner as hereinafter
provided for the appointment of a third appraiser in a case where the
two appraisers appointed hereunder and the parties are unable to
agree upon such appointment.

(b) If the two appraisal values are within ten percent (10%) of
each other, the appraisal value finally adopted shall be the average of
the two appraisal values. If the difference between the two appraisal
values is greater than ten percent (10%), then Landlord and Tenant
can mutually agree on the amount of the new Base Rent, or they
themselves shall appoint a third appraiser. Within a period of thirty
(30) days after the appointment of such third appraiser, such third
appraiser shall determine an appraisal value which shall be binding on
the parties.

(c) In the event the two parties are unable to agree upon the
appointment of a third appraiser within fifteen (15) days after their
being unable to agree upon a valuation, then either party, on behalf
of both, may apply to the Supreme Court of New York County for the
appointment of such third appraiser, and the other party shall not
raise any question as to that court's full power and jurisdiction to
entertain the application and make the appointment.

(d) Any appraiser selected or appointed pursuant to this
Section shall be a member of the American Institute of Real Estate
Appraisers (or a successor organization), shall be an appraiser, and
shall have been doing business as such in New York City for a period
of at least fifteen (15) years before the date of this appointment.
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Any appraiser designated by Landlord hereunder may be an employee
of the City. All appraisers chosen or appointed pursuant to this
Section shall be sworn fairly and impartially to perform their duties
as such appraiser. In the event of the failure, refusal or inability of
any appraiser to act, his successor shall be appointed within ten (10)
days by the party who originally appointed him; in the event such
party fails so to appoint such successor, and in case of the third
appraiser, his successor shall be appointed as hereinabove provided.

(e) The reasonable costs of all appraisals shall be paid by
Tenant.

Section 34.02 Procedure for Arbitration.

Every dispute between the parties which is specifically required
in this Lease to be determined by arbitration shall be submitted to
arbitration in the manner hereinafter provided. The party desiring
the arbitration shall give notice to that effect to the other party and
shall in such notice appoint a person as arbitrator on its behalf.
Within ten days, the other party by notice to the original party shall
appoint a second person as arbitrator on its behalf. Each arbitrator
shall be fit and impartial and shall have at least ten years experience
in the City of New York in a calling connected with the matter of the
dispute. The arbitration shall be conducted, to the extent consistent
with this Section, in accordance with the then prevailing rules of the
American Arbitration Association (or any organization successor
thereto) ("AAA"). The arbitrators shall render their decision and
award in writing within thirty (30) days after the appointment of the
second arbitrator.

If the two arbitrators appointed by the parties are unable to
agree within such thirty-day period then either party may, upon
notice to the other, request the appointment of a third arbitrator by
the AAA and the matter in dispute will be determined by the decision
of a majority of the three arbitrators. Each party shall pay the fees
and expenses of the arbitrator appointed by such party, and the fees
and expenses of the third arbitrator appointed by the AAA, if so
appointed, and all other expenses of the arbitration panel (except
fees and disbursements of attorneys and witnesses for each party
which shall be paid by the party for which such attorneys or
witnesses appeared) shall be paid as ordered by a majority of the
three arbitrators.

In rendering their decision, the arbitrators shall have no power
to modify any of the provisions of this Lease, and the jurisdiction of
the arbitrators is expressly limited accordingly. The decision of the
arbitrators shall be final and conclusive on the parties, and judgment
may be entered on the decision of the arbitrators rendered in
accordance with this Section 34.02 and may be enforced in accordance
with the laws of New York State.
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ARTICLE 35

ADMINISTRATIVE AND JUDICIAL
PROCEEDINGS, CONTESTS, ETC.

Section 35.01. Tax Contest Proceedings.

Tenant shall have the right, at its sole cost and expense, to
seek reductions in the valuation of the Premises assessed for real
property tax purposes and to prosecute any action or proceeding in
connection therewith by appropriate proceedings diligently conducted
in good faith, in accordance with the Charter and Administrative Code
of New York City. However, during any period in which both (i) the
City has ceased to be Landlord and (ii) PILOT has not yet ceased to
be less than Taxes (a "Landlord Contest Period") Tenant shall only
exercise the preceding contest rights after consent to each such
exercise by Landlord, not to be unreasonably withheld or delayed,
and provided further that during the Landlord Contest Period, if
any, Landlord shall have the same rights to contest assessments, at
Landlord's sole cost and expense, as are given to Tenant in the
preceding sentence, provided that Tenant consents to each exercise
thereof, such consent not to be unreasonably withheld or delayed.
During the Landlord Contest Period, neither Landlord nor Tenant
shall enter into any settlement of an assessment contest without the
consent of the other, not to be unreasonably withheld or delayed.
During the Landlord Contest Period Landlord and Tenant may agree
to share costs of a contest which is undertaken jointly or which might
benefit both parties.

Section 35.02. Imposition Contest Proceedings.

Tenant shall have the right to contest, at its sole cost and
expense, the amount or validity, in whole or in part, of any
Imposition by appropriate proceedings diligently conducted in good
faith, in which event, notwithstanding the provisions of Section 3.06

hereof, payment of such Imposition may be postponed if, and only as
long as:

(a) neither the Premises nor any part thereof would, by reason
of such postponement or deferment, be, in the reasonable judgment of
Landlord, in danger of being forfeited and Landlord is not in danger
of being subjected to criminal liability or penalty or civil liability or
penalty in excess of the amount for which Tenant has furnished
security as provided in Section 35.02(b) hereof by reason of
nonpayment thereof; and

(b) Tenant has deposited with Depositary cash in the amount so
contested and unpaid or, alternatively, at Tenant's option, an
irrevocable letter of credit drawn on an Institutional Lender (in form
satisfactory to Landlord) or other security (for example, a personal
guaranty) satisfactory to Landlord, together with all interest and
penalties in connection therewith and all charges relating to such
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contested Imposition that may or might, in Landlord's reasonable
ajudgment, be assessed against, or become a charge on, the Premises
or any part thereof in or during the pendency of such proceedings.
Upon the termination of such proceedings, Tenant shall pay the
amount of such Imposition or part thereof as finally determined in
such proceedings, the payment of which was deferred during the
prosecution of such proceedings, together with any costs, fees
(including, without Ilimitation, reasonable attorneys' fees and
disbursements), interest, penalties or other Mlabilities in connection
therewith, and, upon such payment, Depositary shall return any
amount or other security deposited with it with respect to such
Imposition, together with the interest, if any, earned thereon.
However, if Depositary is so requested by Tenant, Depositary shall
disburse said moneys on deposit with it directly to the Person to
whom or to which such Imposition is payable. If at any time during
the continuance of such proceedings Landlord, in its reasonable
judgment, deems insufficient the amount or nature of the security
deposited, Tenant, within ten (10) days after Landlord's demand,
shall make an additional deposit of such additional sums or other
acceptable security as Landlord reasonably may request, and upon
failure of Tenant to so do, the amount theretofore deposited, together
with the interest, if any, earned thereon, shall, upon demand by
Landlord, be applied by Depositary to the payment, removal and
discharge of such Imposition and the interest and penalties in
connection therewith and any costs, fees (including, without
limitation, reasonable attorneys' fees and disbursements) or other
liability accruing in any such proceedings and the balance, if any,
remaining thereafter, together with the interest, if any, earned
thereon and remaining after application by Landlord as aforesaid,
shall be returned to Tenant or to the Person entitled to receive it.
If there is a deficiency, Tenant shall pay the deficiency to Landlord
or the Person entitled to receive it, within ten (10) days after
Landlord's demand.

Section 35.03. Requirement Contest.

Tenant shall have the right to contest the validity of any
Requirement, other than those enumerated at Section 16.01(b)(iii)-(v)
above, or the application thereof. During such contest, compliance
with any such contested Requirement may be deferred by Tenant on
the condition that, before instituting any such proceeding, Tenant
shall furnish Depositary with a surety company bond or, alternatively
at Tenant's option, a cash deposit, an irrevocable letter of credit
drawn on an Institutional Lender or other security (e.g., a personal
guaranty), in form and amount satisfactory to Landlord, securing
compliance with the contested Requirement and payment of all
interest, penalties, fines, civil labilities, fees and expenses in
connection therewith. Any such proceeding instituted by Tenant
shall be commenced as soon as is reasonably possible after the
issuance of any such contested Requirement and shall be prosecuted
with diligence to final adjudication, settlement, compliance or other
mutually acceptable disposition of the Requirement so contested. The
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furnishing of any bond, deposit, letter of credit or other security
notwithstanding, Tenant shall comply with any such Requirement in
accordance with the provisions of Section 16.01(a) hereof if, in
Landlord's reasonable judgment, the Premises, or any part thereof,
are in danger of being forfeited or Landlord is in danger of being
subjected to criminal liability or penalty, or civil liability in excess of
the amount for which Tenant shall have furnished security as
hereinabove provided by reason of noncompliance therewith.

Section 35.04. Landlord's Participation in Contest Proceedings.

Landlord shall not be required to join in any action or
proceeding referred to in this Article unless the provisions of any
law, rule or regulation at the time in effect require that such action
or proceeding be brought by and/or in the name of Landlord. If so
required, Landlord shall join and cooperate in such proceedings or
permit them to be brought by Tenant in Landlord's name, in which
case Tenant shall pay all reasonable costs and expenses (including,
without limitation, attorneys' fees and disbursements) incurred by
Landlord in connection therewith.
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ARTICLE 36
INVALIDITY OF CERTAIN PROVISIONS

If any provision of this Lease or the application thereof to any
Person or circumstances shall, to any extent, be finally determined
by a court of competent jurisdiction to be invalid and unenforceable,
the remainder of this Lease, and the application of such provision to
Persons or circumstances other than those as to which it is held
invalid and unenforceable, shall not be affected thereby and each
term and provision of this Lease shall be valid and enforceable to the
fullest extent permitted by law.
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ARTICLE 37
FINANCIAL REPORTS AND RECORDS

Section 37.01. Statements.
Tenant shall furnish to Landlord the following:

(a) as soon as practicable after the end of each of the first
three (3) calendar quarters in each Lease Year (or, in the case of a
Lease Year which is not a full calendar year, after the end of each
calendar quarter, other than the October through December quarter,
occurring during such Lease Year), and, in any event, within
twenty-five (25) days thereafter, a statement of Tenant, signed by
the chief operating officer or managing general partner of Tenant or
the designee, approved by Landlord, of such chief operating officer
or managing general partner, estimating receipts from and expenses
of operations of the Premises during the preceding calendar quarter
based on review of payments and collections during said quarter;

(b) as soon as practicable after the end of each Lease Year
and, in any event, within ninety (90) days thereafter, financial
statements of Tenant and of the operations of the Premises
(including, without limitation, balance sheets, income statements and~
funds statements showing changes in financial position) and setting
forth, in accordance with Accounting Principles, in comparative form, -
the corresponding figures for the previous Lease Year, all in
reasonable detail and examined and reported upon in accordance with
generally accepted auditing standards by a Certified Public
Accountant, who shall render a written report thereon to Landlord;
and

(¢) for as long as the City is Landlord and to the extent that
City Administrative Code Section 11-208.1 (or successor thereto) is
then in force and effect and has not been judicially declared invalid,
income and expense statements of the type required by such code
section (or successor thereto) as if Tenant were the "owner" of the
Premises as such term is used in said Section 11-208.1, such
statements to be submitted within the time periods and to the address
provided for in said Section 11-208.1 and such statements shall be
submitted notwithstanding that the City holds fee title to the
Premises, that the Premises may therefore not be "income-producing
property"” as that concept is used in Section 11-208.1, or that PILOT
rather than real estate taxes are being pald with respect to the
Premises.

Section 37.02. Maintenance of Books and Records.

Tenant shall keep and maintain at an office in New York City
complete and accurate books and records of accounts of the operations
of the Premises from which Landlord may determine for each Lease
Year the items to be shown or set forth on the statements to be
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delivered to Landlord pursuant to Section 37.01 hereof and shall
preserve, for a period of at least six (6) years after the end of each
applicable period of time, the records of its operations of the
Premises. However, if, at the expiration of such six-year period,
Landlord is seeking to contest or is contesting any matter relating to
such records or any matter to which such records may be relevant,
Tenant shall preserve such records until one (1) year after the final
adjudication, settlement or other disposition of any such contest.
Tenant shall also promptly furnish to Landlord, upon request, copies
of all operating statements and financial reports from time to time
furnished to each Recognized Mortgagee.

Section 37.03. Books and Records.

(a) Inspection and Audits of Books and Records. Landlord,
the Comptroller of the City (the "Comptroller") and/or Landlord's
agents or representatives shall have the right from time to time
during regular business hours, upon twenty-four (24) hours notice,
to inspect, audit, and, at its option, duplicate, at Landlord's
expense, all of Tenant's books and records and all other papers and
files of Tenant relating in any manner to the Premises or to this
Lease.

Section 37.04. Survival.

The obligations of Tenant under this Article shall survive the
Expiration of the Term.
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ARTICLE 38
RECORDING OF LEASE

Tenant shall cause this Lease and any amendments hereto, or a
memorandum hereof or thereof, to be recorded in the Office of the
Register of the City of New York (New York County) promptly after
the execution and delivery of this Lease or any such amendments and
shall pay and discharge all costs, fees and taxes in connection
therewith.
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ARTICLE 39
[INTENTIONALLY OMITTED]
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ARTICLE 40

NONDISCRIMINATION: AFFIRMATIVE ACTION;
REFUSAL TO TESTIFY

Section 40.01. No Discrimination and Affirmative Action: Refusal
to Testify.

Tenant shall:

(a) comply with the provisions of Executive Order No. 50 of the
Mayor of the City of New York (April 25, 1980), or any successor
thereto, and the regulations issued thereunder to the extent
applicable, including, inter alia, that it shall: treat and take
affirmative action to assure that all employees and applicants for
employment are treated without unlawful discrimination as to race,
creed, color, national origin, sex, age, handicap, marital status,
sexual orientation or affectional preference in all employment
decisions, including, but not limited to, recruitment, recruitment
advertising, hiring, compensation, training and apprenticeship,
promotion, upgrading, demotion, downgrading, transfer, layoff, and
termination, and all other terms and conditions of employment, except
as provided by law;

(b) submit to the City of New York's Bureau of Labor Services
("BLS") a completed employment report, in form and substance
reasonably satisfactory to BLS prior to Commencement of Construction
or commencement of any Construction Work;

(c) file periodic employment reports in such form and frequency
as BLS may reasonably direct by regulations to determine whether
Tenant is in compliance with the requirements of said Executive Order
No. 50;

(d) state in all solicitations for employment that all qualified
applicants shall receive consideration for employment without regard
to race, color, religion, national origin, sex, sexual orientation or
affectional preference, and such further provisions as may be
directed by regulations of BLS; and

(e) include in every contract with a contractor, consultant, or
expert to which it becomes a party the nondiscrimination provisions of
this Article, and such additional language as BLS may in writing

require, which shall be annexed to, and made a part of, all such
contracts.

The foregoing provisions of this Section 40.01 shall not apply with
respect to sex or age where either is a bona fide occupational
disqualification, nor shall it apply with respect to age where a bona
fide retirement plan prevents employment of persons above a stated
age or where there is a statutory requirement imposing age
limitations. Without limiting the foregoing, Tenant shall neither
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commit nor permit discrimination or segregation by reason of race,
creed, color, religion, national origin, ancestry, sex, age, disability
or marital status, sexual orientation or affectional preference in the
sale, transfer or assignment of its interest under this Lease or in the
subletting, use or occupancy of the Premises or any part thereof, or
in connection with any Construction Work or in any other instrument,
covenant, agreement or transaction affecting the Premises or this
Lease, and it shall comply with all federal, state and municipal laws,
ordinances, rules, codes, orders, and regulations regarding
discrimination or segregation and/or requiring affirmative action with
respect to the same.

Section 40.02. Cooperation by Tenant.

Tenant shall cooperate fully and faithfully with any
investigation, audit or inquiry conducted by any Governmental
Authority that is empowered directly or by designation to compel the
attendance of witnesses and to examine witnesses under oath, or
conducted by the Inspector General of a Governmental Authority that
is a party in interest to the transaction, submitted bid, submitted
proposal, contract, lease, permit, or license that is the subject of the
investigation, audit or inquiry. If:

(a) any Person who has been advised that his or her statement,
and any information from such statement, will not be used against him
or her in any subsequent criminal proceeding refuses to testify before
a grand jury or other Governmental Authority empowered directly or
by designation to compel the attendance of witnesses and to examine
witnesses under oath concerning the award of, or performance under,
any transaction, agreement, lease, permit, contract, or license
entered into with the City, the State of New York or any political
subdivision or public authority thereof, or the Port Authority of New
York and New Jersey, New York City Public Development Corporation
or any other local development corporation, or any public benefit
corporation organized under the laws of the State of New York, or

(b) any Person refuses to testify for a reason other than the
assertion of his or her privilege against self-incrimination in an
investigation, audit or inquiry conducted by a Governmental Authority
empowered directly or by designation to compel the attendance of
witnesses and to take testimony under oath, or by the Inspector
General of a Governmental Authority that is a party in interest in,
and is seeking testimony concerning the award of, or performance
under, any transaction agreement, lease, permit, contract, or license
entered into with the City, the State of New York, or any political
subdivision thereof or any local development corporation,

then the commissioner or agency head whose agency is a party in
interest to the transaction, submitted bid, submitted proposal,
contract, lease, permit or license shall convene a hearing, upon not
less than five (5) days written notice to the parties involved, to
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determine if any penalties should attach for the failure of a person to
testify.

Section 40.03. Adjournments of Hearing, etc.

If any non-governmental party to the hearing requests an
adjournment, the commissioner or agency head who convened the
hearing may, upon granting the adjournment, suspend any contract,
lease, permit or license pending the final determination pursuant to
Section 40.05 below without the City incurring any penalty or
damages for delay or otherwise.

Section 40.04. Penalties.

The penalties which may attach after a final determination by the
commissioner or agency head may include but shall not exceed:

(a) The disqualification for a period not to exceed five (5)
years from the date of an adverse determination for any Person, or
any entity of which such Person was a member at the time the
testimony was sought, from submitting bids for, or transacting
business with, or entering into or obtaining any contract, lease,
permit or license with or from the City; and/or

(b) The cancellation or termination of any and all such existing
City contracts, leases, permits or licenses that the refusal to testify
concerns and that have not been assigned as permitted under this
Lease, nor the proceeds of which pledged, to an unaffiliated and
unrelated Institutional Lender for fair value prior to the issuance of
the notice scheduling the hearing, without the City incurring any
penalty or damages on account of such cancellation or termination.

Section 40.05. Criteria for Determination

The commissioner or agency head shall consider and address in
reaching his or her determination and in assessing an appropriate
penalty the factors in subsections (a) and (b) below. He or she may
also consider, if relevant and appropriate, the criteria established in
subsections (c¢) and (d) below in addition to any other information
which may be relevant and appropriate:

(a) The entity's good faith endeavors or lack thereof to
cooperate fully and faithfully with any governmental investigation or
audit, including but not limited to the discipline, discharge or
disassociation of any Person failing to testify, the production of
accurate and complete books and records, and the forthcoming
testimony of all other members, agents, assignees or fiduciaries whose
testimony is sought.

(b) The relationship of the Person who refused to testify to any
entity that is a party to the hearing, including, but not limited to,
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whether the Person whose testimony is sought has an ownership
interest in the entity and/or the degree of authority and
responsibility the Person has within the entity.

(c) The nexus of the testimony sought to the subject entity and
its contracts, leases, permits or licenses with the City.

(d) The effect a penalty may have on an unaffiliated and
unrelated party or entity that has a significant interest in an entity
subject to penalties under Section 40.04 above, provided that the
party or entity has given actual notice to the commissioner or agency
head upon the acquisition of the interest, or at the hearing called for
in Section 40.04 above gives notice and proves that such interest was
previously acquired. Under either circumstance the party or entity
must present evidence at the hearing demonstrating the potential
adverse impact a penalty will have on such person or entity.

Section 40.06. Definitions.
As used in this Article:

(a) The term "license" or "permit" shall mean a license, permit,
franchise or concession not granted as a matter of right.

(b) the term '"entity" shall mean any firm, partnership,
corporation, association or Person that receives monies, benefits,
licenses, leases or permits from or through the City or otherwise
transacts business with the City.

(c) The term "member" shall mean any Person associated with
another Person or entity as a partner, director, officer, principal or
employee.

Section 40.07 Failure to Report Solicitations.

In addition to and notwithstanding any other provision of this
Lease, the commissioner or agency head may in his or her sole
discretion terminate this Lease upon not less than three (3) days
written notice in the event Tenant fails to promptly report in writing
to the Commissioner of Investigation of the City any solicitation of
money, goods, requests for future employment or other benefit or
thing of value, by or on behalf of any employee of the City or other
person, firm, corporation or entity for any purpose which may be
related to the procurement or obtaining of this Lease by the Tenant,
or affecting the performance of this Lease.
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ARTICLE 41
EMPLOYMENT REPORTING AND REQUIREMENTS

Section 41.01 Employment Reporting and Requirements.

(a) Within seven (7) days after execution of this Lease,
Tenant, if it has not already done so, shall complete and deliver to
the City a questionnaire, on the form prescribed by the City, setting
forth, in substance, how many and what types of jobs Tenant in good
faith estimates will be created at the Premises when Construction is
complete and the Premises are ready for occupancy, and such
supplementary documentation as may be required by the form (the
"Questionnaire").

(b) Tenant shall cause each subtenant of the Premises to
furnish employment reports to the City and to cooperate with City
employment opportunity programs in the manner more particularly set
forth below. Tenant shall include in each Sublease entered into
before the tenth (10th) anniversary of Substantial Completion a
covenant by the Subtenant, for itself, its Subtenants and any
assignee (i) to complete and return to the City at the time of
execution of the Sublease a Questionnaire with respect to employment
to be retained or created at the premises demised under the Sublease;
(ii) in good faith to consider such proposals as the City or
City-related entities may make with regard to filling employment
opportunities created at the demised premises; (iii) to provide the
City and such entities with the opportunity (A) to refer candidates
who are City residents having the requisite experience for the
positions in question, and (B) to create a program to train City
residents for those jobs; and (iv) until the fifth (5th) anniversary of
the commencement of the Sublease and within thirty (30) days after
demand (A) to report to the City, on an annual basis, the actual
number of jobs then created at the demised premises and the
Subtenant's response to any proposals, personnel referrals and
training programs made and/or created by the City and/or
City-related entities, as described in clauses (ii) and (iil) above, and
(B) to deliver to the City any and all forms required to be delivered
pursuant to the Questionnaire. The Subtenant shall explicitly
acknowledge in the Sublease that the covenants referred to above are
made for the benefit of the City and shall agree that such covenants
may be enforced at the expense of the Subtenant by the City as a
third party beneficiary.

(c) Reference is made to the second recital set forth on
the first page of this Lease. Tenant acknowledges that accurate and
complete information concerning employment opportunities generated at
the Premises is of material concern to Landlord and agrees that
Tenant's covenants in this Article 41 are a material inducement for
Landlord to enter into this Lease. Tenant agrees to cooperate fully
with Landlord in enforcing against Subtenants the covenants referred
to in paragraph (b) of this Section 41.01. Upon demand made by the
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City, Tenant shall assign to the City Tenant's cause of action to
enforce such covenants.

(d) Tenant acknowledges that Landlord would have no
adequate remedy at law if Tenant or any Subtenant should fafl to
observe the covenants continued in this Article 41. In such event,
Landlord shall be entitled to injunctive relief.
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ARTICLE 42
[INTENTIONALLY OMITTED]

-115-




ARTICLE 43
MISCELLANEOUS

Section 43.01. Captions.

The captions of this Lease are for the purpose of
convenience of reference only, and in no way define, limit or describe
the scope or intent of this Lease or in any way affect this Lease.

Section 43.02. Table of Contents

The Table of Contents is for the purpose of convenience of
reference only, and is not to be deemed or construed in any way as
part of this Lease.

Section 43.03. Reference to Landlord and Tenant

The use herein of the neuter pronoun in any reference to
Landlord or Tenant shall be deemed to include any individual
Landlord or Tenant, and the use herein of the words "successors and
assigns" or "successors or assigns" of Landlord or Tenant shall be
deemed to include the heirs, legal representatives and assigns of any
individual Landlord or Tenant.

Section 43.04. Person Acting on_ Behalf of a Party
Hereunder.

If more than one Person is named as or becomes a party
hereunder, the other party may require the signatures of all such
Persons in connection with any notice to be given or action to be
taken hereunder by the party acting through such Persons. Each
Person acting through or named as a party shall be fully liable for all
of such party's obligations hereunder. Any notice by a party to any
Person acting through or named as the other party shall be sufficient
and shall have the same force and effect as though given to all
Persons acting through or named as such other party.

Section 43.05. [Intentionally Omitted]
Section 43.06. Limitation on Liability.

(a) Landlord Exculpation. The liability of Landlord, or of
any other Person who has at any time acted as Landlord hereunder,
for damages or otherwise, shall be limited to Landlord's interest in
the Premises, including without limitation the rents and profits
therefrom, the proceeds of any insurance policies covering or relating
to the Premises, any awards payable in connection with any
condemnation of part or all of the Premises, and any other rights,
privileges, licenses, franchises, claims, causes of action or other
interests, sums or receivables appurtenant to the Premises. In no
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event shall Landlord's interest in the Premises include: (i) any
rights, claims, or interests of Landlord that at any time may exist
pursuant to a loan document to which the Landlord is a party relating
to the Premises or any note or mortgage given to Landlord in
connection with the Premises; (ii) any rights, claims, or interests of
Landlord that at any time may arise from or be a result of Landlord's
governmental powers or rights or Landlord's actions in its
governmental capacity; or (iii) any rents, issues, or proceeds from or
in connection with the Premises, or that would otherwise be within
Landlord's Interest in the Premises, from and after such time as such
items have been received by the Landlord.

(b) Tenant's Exculpation. Except for (i) lability for
conversion, fraud or breach of trust, (ii) labilities of Tenant when
Landlord is acting in or pursuant to its governmental capacity, (iii)
liability with respect to Tenant's obligation to pay Rental that has
accrued but not yet been paid, and except with respect to any rights
or remedies in equity, the liability of Tenant hereunder for damages
or other monetary amounts shall be limited to Tenant's interest in the
Premises, including, without limitation, any then present or future
rents or profits, the proceeds of any insurance policies covering or
relating to the Premises, any awards payable in connection with any
condemnation of the Premises or any part thereof, and any other
rights, privileges, licenses, franchises, claims, causes of action or
other interests, sums or receivables appurtenant to the Premises.
None of the directors, officers, partners, joint venturers, principals,
shareholders, employees, agents or servants of Tenant or partners of
a partnership constituting a partner of Tenant shall have any liability
(personal or otherwise) hereunder, with the exceptions set forth in
(i) through (iii) in the preceding sentence, beyond Tenant's interest
in the Premises, and no other property or assets of Tenant or any of
the directors, officers, partners, joint venturers, principals,
shareholders, employees, agents or servants of Tenant or partners of
a partnership constituting a partner of Tenant shall be subject to
levy of execution or other enforcement procedure for the satisfaction
of Landlord's remedies hereunder.

(c) Governs Lease. The provisions of this Section 43.06
shall govern every other provision of this Lease. The absence of
explicit reference to this Section 43.06 in any particular provision of
this Lease shall not be construed to diminish the application of this
Section 43.06 to such provision. This Section 43.06 shall survive the
Expiration of the Term.

(d) Other Remedies. Nothing in this Section 43.06 is
intended to limit the remedies available to any party under this Lease
other than by limiting the enforcement of those remedies to a party's
interest in the Premises, in the manner and to the extent provided in
this Section 43.06. Nothing in this Section 43.06 is intended to
prevent or preclude any person from obtaining injunctive or
declaratory relief with respect to any claim arising under this Lease
or in connection with the Premises.
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Section 43.07. Landlord's Remedies Cumulative.

Each right and remedy of Landlord provided for in this
Lease shall be cumulative and shall be in addition to every other
right or remedy provided for in this Lease, or now or hereafter
existing at law or in equity or by statute or otherwise, and the
exercise or beginning of the exercise by Landlord of any one or more
of the rights or remedies provided for in this Lease, or now or
hereafter existing at law or in equity or by statute or otherwise shall
not preclude the simultaneous or later exercise by Landlord of any or
all other rights or remedies provided for in this Lease or now or
hereafter existing at law or in equity or by statute or otherwise.

Section 43.08. Merger.

Unless Landlord, Tenant and all Mortgagees execute and
record an agreement to the contrary, there shall be no merger of this
Lease or the leasehold estate created hereby with the fee estate in
the Premises or any part thereof by reason of the same Person
acquiring or holding, directly or indirectly, this Lease and the
leasehold estate created hereby or any interest in this Lease or in
such leasehold estate as well as the fee estate in the Premises.

Section 43.09. Performance at Tenant's Sole Cost and
Expense.

When Tenant exercises any of the rights, or renders or
performs any of its obligations hereunder, Tenant hereby
acknowledges that it shall so do at Tenant's sole cost and expense.

Section 43.10. Waiver, Modification, etc.

No covenant, agreement, term or condition of this Lease
shall be changed, modified, altered, waived or terminated except by a
written instrument of change, modification, alteration, waiver or
termination executed by Landlord and Tenant. No waiver of any
Default shall affect or alter this Lease, but each and every covenant,
agreement, term and condition of this Lease shall continue in full
force and effect with respect to any other then existing or
subsequent Default thereof. Landlord agrees that it shall not accept
a surrender of this Lease without the prior written consent of each
Recognized Mortgagee.

Section 43.11. Depositary Charges and Fees.

Tenant shall pay any and all fees, charges and expenses
owing to Depositary in connection with any services rendered by
Depositary pursuant to the provisions of this Lease.
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Section 43.12. Transfer of Lease Interest.

In the event of any sale or sales, assignment or
assignments, or transfer or transfers of the Landlord's interest in
this Lease, the seller, assignor or transferor, as the case may be,
shall be and hereby is entirely freed and relieved of all agreements,
covenants and obligations of Landlord hereunder to be performed,
whether accruing before or after the date of such sale, assignment or
transfer, and it shall be deemed and construed without further
agreement between the parties or their successors in interest or
between the parties and the Person who acquires or owns the
Premises, including without limitation the purchaser, assignee or
transferee on any such sale, assignment or transfer, that such
Person has assumed and agreed to carry out any and all agreements,
covenants and obligations of Landlord hereunder whether accruing
before or after the date of such sale, assignment or transfer.

Section 43.13. Governing Law.

This Lease shall be governed by, and be construed in
accordance with, the laws of the State of New York.

Section 43.14. Successors and Assigns

The agreements, terms, covenants and conditions herein
shall be binding upon, and inure to the benefit of » Landlord and
Tenant and, except as otherwise provided herein, their respective
successors and assigns.

Section 43.15. Effect of Other Transactions.

No Sublease, Mortgage or Capital Transaction, whether
executed simultaneously with this Lease or otherwise, and whether or
not consented to by Landlord, shall be deemed to modify this Lease in
any respect, and in the event of an inconsistency or conflict between
this Lease and any such instrument, this Lease shall control.

Section 43.16. Landlord's Bankruptcy.

(a) In the event Landlord or any trustee, custodian,
receiver or other similar official shall reject this Lease pursuant to an
applicable provision of the Federal Bankruptcy Code, as amended
(U.S.C. Title 11) (the "Code"), including, without limitation, Section
365 (h)(1) of the Code, (I) Tenant shall without further act or deed
be deemed to have elected, under Section 365 (h)(1) of the Code, to
remain in possession of the Premises for the balance of the Term and
(i) any exercise or attempted exercise by Landlord of a right to
treat this Lease as terminated, canceled or surrendered pursuant to
applicable provisions of the Code, including, without limitation,
Section 365 (h)(1), without the Recognized Mortgagee's prior written
consent, shall be void.
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(b) For purposes of Section 365 (h)(1) of the Code, the
term "possession" shall mean the right to possession of the Premises
granted to Tenant under this Lease whether or not all or any part of
the Premises have been subleased.
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IN WITNESS WHEREOF, Landlord and Tenant have executed
this Lease as of the day and year first above written.

ATTEST:
[SEAL]

. Tifst-Doputy and Acting
€ity Clerk €ity Clerk

Approved as to Form:

D»

Acting Corporation Counsel

THE CITY OF NEW YORK
Department of General Services

By MWA'@

Rober) E. Wilson III
Deputy Commissioner
Division of Real Property

WALKER STREET-CHUNG PAK

LOCAL DEVELOPMENT

CORPORATION

By Q /\A"\ , ) -
David Chen '
Chairperson
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STATE OF NEW YORK )
: SS.
COUNTY OF NEW YORK )

On this / 874 day of December 1990, before me
personally came Robert E. Wilson III, to me known and known to me
to be Deputy Commissioner of the Department of General Services,
Division of Real Property, of The City of New York and the same
person who executed the foregoing instrument, and he acknowledged
that he executed the foregoing instrument on behalf of The City of
New York and pursuant to the authority vested in him by resolution
of the Board of Estimate adopted April 11, 1986 (Cal. No. 350), as
modified by Mayoral Authorization dated November 15, 1990.

4 %
Nbtary /Phblic’
[/
v JAuN JoDY LEZ
Notary Public, State of New York
No. 41
Qualifind in
Commission Expire




STATE OF NEW YORK ) <
: S8S.:
COUNTY OF NEW YORK )

- = e —————a

On this /&7 day of Deccmber‘ 1990, before me personally came
Raymond C. Teatum, with whom T am acquainted and known to me the
1st. Deputy and Acting City Clerk of the City of New York, being by
me duly sworn, deposes and say; that he resides at 45 East End
Avenue, New York, NY 10028; that he is the 1st Deputy and Acting
City Clerk of the City of New York, the municipal corporation
described in and which executed the foregoing instrument; that he
knows the seal of said corporation; that it was so affixed as
provided by law; and that he signed his name thereto as 1st. Deputy
and Acting City Clerk by like authority.

Nl Thl (oo
0‘ blic /

Joliy oy LEE
oy Public, Stato of Mew York
MNo. 41-4921762

alifled in Queens County
Qualific waory 2

Comraission Expires Apr




STATE OF NEW YORK )
. 8S.:
COUNTY OF NEW YORK )

On this /810 day of December 1990, before me
personally came David Chen, to me known, who, being by me duly
sworn, did depose and say that he resides at 85 6th Avenue,
Brooklyn, New York; that he 1is the Chairperson of Walker
Street-Chung Pak Local Development Corporation, the corporation
described in and which executed the foregoing Instrument; that he
knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of
the board of directors oi said corporation, and that he signed his
name thereto by like order.

A AL (an

ﬁl’tary Yc/

Jo JODY LEE
ublic, State of New York
Notary P No. 41-4821702

uatified In Quecns County
cngmission Expitcs April 30, 1992



EXHIBIT A
DETENTION SPACE




DESCRIPTION OF DETENTION SPACE:

Approximately 5,950 square feet of space located on the grade
level of the Department of Correction of The City of New York's
Manhattan House of Detention located on Baxter and Centre Streets,
New York, New York (Block 198, Lot 1) consisting of:

1. approximately 2,195 square feet of space fronting on
Centre Street for a distance of approximately 95 feet,
consisting of six (6) structural bays. The five northern bays
form a rough rectangular shape approximately 80 feet long and
approximately 27 feet deep. The remaining bay forms a
rectangular shape approximately 15 feet long and approximately
3 feet deep; and

2, approximately 3,765 square feet of space fronting on
Baxter Street for a distance of approximately 95 feet,
consisting of six (6) structural bays. This space {is
irregularly formed at the back (western) wall. The space is
roughly shaped into two sections: the three northerly bays
being at a depth of approximately 58 feet; and the three
southerly bay 8 being at a depth of approximately 28 feet,

as such space is shown cross-hatched on the annexed floor plan.
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EXHIBIT B



CELLAR
Elevation 2'-8" and 3'-11" to Elevation varies (See
Drawing)

RIPT

Beginning at a point on the westerly side of Baxter
Street and a line 31.5 feet south of and parallel to
Walker Street;

Running thence westerly from sald point of beginning
along a line parallel 10 Walker Street, a distance of
19.66 feet to a point;

Running thence southerly along a line forming an angle
with Walker Street of 90° 0' 0", a distance of 6.83 feet
to a point,;

Running thence westerly along a line parallel to Walker
Street, a distance of 49.58 feet to a point;

Running thence southerly along a line forming an angle
with Walker Street of 90° 0' 0", a distance of 28.75 feet
to a point;

Running thence westerly along a line forming an interior
angle with Baxter Street of 86° 04' 13", a distance of
approximately 92.50 feet to a point defined by said line
and the line of the subway easement;

Running thence northeasterly along the line of the
subway easement to a point defined by said line of

subway easement and a line running along the southerly
side of Walker Street;

Running thence easterly along the southerly line of
Walker Street to a point defined by the southerly line of
Walker Street and the westerly line of Baxter Street;



CELLAR, cont,

Running thence southerly along the westerly line of
Baxter Street a distance of 31.50 feet to the point of
beginning.



1ST FLOOR
Elevation varles to Elevation 33'-4" (See drawing)

DESCRIPTION

Beginning at a point on the westerly side of Baxter
Street formed by the intersection of the westerly side of
Baxter Street and a line 32.25 feet south of and parailel
t0 Walker Street;

Running thence westerly from said point of beginning
along a line parallel to Walker Street, a distance of
28.91 teet to a point;

Running thence northerly along a line forming an angle
with Walker Street of 90° 0' 0", a distance of 3.75 feet
to a point,

Running thence westerly, along a line parallel to Walker
Street, a distance of 19.25 feet to a point;

Running thence southerly, along a line forming an angle
of 90° 0' 0" with Walker Street, for a distance of 10.67
feet to a point;

Running thence westerly, along a line parallei to Walker
Street, for a distance of 14.50 feet to a point;

Running thence southerly, along a line at an angle of
90° 0' 0" to Walker Street, for a distance of 25.5 feet to
a point;

Running thence westerly, along a line forming an interior
angle with Baxter Street of 80° 04' 13", a distance of
135.95 feet t0 a point;



1ST FLOOR, cont,

Running thence northerly along a line parallel to and
along the easterly side of of Center Street for a distance
of 58.17 teet to a point;

Running thence easterly, along a line parallel to and
along the southerly side of Walker Street, for a distance
of 191.67 feet to a point;

Running thence southerly, along a line paralle! to and
along the easterly side of Baxter Street, a distance of
35.25 feet to the point of the beginning.



2ND FLOQR
Elevation 33'-4" to Elevation 44'-4" (see 3rd Floor Plan)

DESCRIPTION

Beginning at a point formed by the intersection of Baxter
and Walker Streets:;

Running thence southerly from said point of beginning
along the westerly side of Baxter Street, a distance of
72.10 feet 10 a point;

Running thence westerly along a line forming an interior
angle with Baxter Street of 86° 04’ 13", a distance of
198.70 feet 10 a point;

Running thence northerly along a llne parallel to and
along the easterly side of Centre Street for a distance of
58.17 feet t0 a point;

Running thence easterly along a line parallel to and along
the southerly side of Walker Street for a distance of
191.87 feet, to the point of beginning;

and with the exception of an area bounded by

Beginning at a point formed by the intersection of a line
42.5 feet south of the southerly side of Walker Street
and a line 29.62 feet west of the Intersection of the
southerly side of Walker Street and the westerly side of
Baxter Street;

Running thence southerly from said point of beginnding
along a line forming an angle with Walker Street of
90° 0’ 0%, a distance of 15.66 feet to a point;

Running thence westerly along a line paraliel to Walker
Street, a distance of 21.1 feet to a point;



2ND FLOOR, cont,

Running thence northerly along a line forming an angle
with Walker Street of 80° 0’ 0", a distance of 8.33 feet
to a point,

Running thence easterly along a line parallel to Walker
Street, a distance of 2.0 feet to a point;

Running thence northerly along a line forming an angle

with Walker Street of 90° 0' 0", a distance of 4.0 feet to
a point;

Running thence westerly along a line paraliel to Walker
Street, a distance of 3.33 feet t0 a point;

Running thence northerly along a line forming an angle
with Walker Street of 90° 0' 0", a distance of 3.66 feet
to a point;

Running thence easterly along a line parallel to Walker
Street, a distance of 22.42 feet to the point of beginning.



3RD FLOOR
Elevation 44'-4" to Elevation 54'-4"

DESCRIPTION

Beginning at a point on the southerly side of Walker
Street formed by the intersection of the southerly side
of Walker Street and a line 112.25 feet, as measured
along Walker Street, west of and parallel to Baxter
Street;

Running southerly from said point of beginning alcng a
line forming an angle of 90° 0' 0" with Walker Street, a
distance of 20.33 feet to a point;

Running thence easterly along a line parallel to Walker
Street, a distance of 3.0 feet to a point;

Running thence southerly along a line forming an angle of
90° 0' 0" with Walker Street, a distance of 18.0 feet to a
point;

Running thence easterly along a line parallel to Waiker
Street, a distance of 50.71 feet to a point;

Running thence southerly along a line forming an angle of

90° O' 0" with Walker Street, a distance of 2.25 feet to a
point;

Running thence easterly along a line paraliel to Walker
Street, a distance of 2.0 feet to a point;

Running thence southerly along a line forming an angle of
90° O0' 0" with Walker Street, a distance of 27.75 feet to
a point,

Running thence westerly along a line forming an interior
angle with Baxter Street of 86° 04' 13", a distance of
141.90 feet to a point;



380D FLOOR, cont,

Running thence northerly along a line paraliel to and
along the easterly side of Centre Street, a distance of
58.17 feet to a point;

Running thence easterly along a line parallel to and along
the southerly side of Walker Street, a distance of 79.42
foet, to the point of the beginning.
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EXHIBIT C
DEFINITION OF "FLOOR AREA"



'Floor area

{f the
“ rea” is the sum of the gross areas O
m .ﬂoorl of s buildi.g or duildings, measure

(b; Elevator shafts or stairwells at each fioor

(¢) Floor space in penthouses -
t a floor
Attic space (whether or not &
ge)n laid) providing structural headroom of
eight feet or more
(e) Floor space in gallaw,.coveredb;l;::
and interior balconies, mezzanines, or

i fed terraces,
Floor space in open or roo

gt).erior balconies, bridges, breuewayaﬁ :‘l.'
pon:hes.ifmorethmwpercentofthepe -
eter of such terrace, balcony, breezeway,
porch is enclosed, and provide_d t.hs_t a parapet
not higher than three feet, eight inches, or :
railing not less than 50 percgnt open anlcli :zt
higher than four feet, six inches,
constitute an enclosure '
(g) Any other floor space used for dyve!hni
purposes, no matter where located within
building, when not specifically excluded

i buildings, ex-

Floor space in accessory -
::p)t for floor space used for accessory. off
s pacen‘ itted or required
i) Floors used fo:: permi or

geuory off-street parking spaces located mo::
than 23 feet above curb level, and. floor space
excess of 250 square feet per Parkm_g space used
for required accessory parking wnthlp :‘ en
dential building not more than 32 feet in heig
in R4 and R5 districts.

j r space used for accessory off-street
l(:a)diighoberths in excess of 200 .pereent 9! t;h;
amount required by the applicable distr

regulations o

(k) nvor space within an e?:isting. building
which is or becomes unused or ma.cegsnt;lee‘.i from
(1) floor space which has bgen_ ehpuna ed from
the volume of an existing butldmg.m.comuqc ;he
with the development of a new building or :rd t

case of a major enlargement of another butlding

the same zoning lot. . )
Cz?n) eAuy other floor space not specifically ex

cluded.

However, the floor area of a building shall not
include:

(a) Cellar space, except that cellar space
used for retailing shall be included for the
purpose of calculating requirements for ac-
cessory off-street parking spaces and acces-
sory off-street loading berths

(b) Elevator or stair bulkheads, accessory
water tanks, or cooling towers

(c) Uncovered steps

(d) Attic space (whether or not a floor actu-
ally has been laid) providing structural head-
room of less than eight feet

(e) Floor space in open or roofed terraces,
exterior balconies, bridges, breezeways or
porches, provided that not more than 50 per-
cent of the perimeter of such terrace, balcony,
breezeway, or porch is enclosed, and provided
that a parapet not higher than three feet,
eight inches, or a railing not less than 50 per-
cent open and not higher than four feet, six
inches, shall not constitute an enclosure

(f) Floor space used for permitted or required
accessory off-street parking spaces located not
more than 23 feet above curb level, except where
such floor space used for accessory off-street
parking spaces is contained within a public
parking garage.

However, in a residential building not more
than 32 feet in height in an R4 or R5 district,
floor space used fur accessory off-street parking
occupying in excess of 250 square feet per re-
quired parking space shall not be excluded from
the definition of floor area.

(g) Floor space used for accessory off-street
loading berths, up to 200 percent of the amount
required by the applicable district regulation

(k) Floor space wsed for mechanical equipment

(i) Except in R4 and R5 districts, the lowest
story (whether a basement or otherwise) of a
residential building, provided that:

(1) Such building contains not more than
two stories above such story, and

(2) Such story and the story immediately
above it are portions of the same dwelling
unit, and

(3‘) Such story is used as a furnace room,
utility room, auxiliary recreation room, or
for other purposes for which basements are
customarily used, and

(4) Such story has at least one-half. its
height below the level of the ground along at

least one side of such building, or such story
contains a garage.

(J) The lowest story (whether a basement or
otherwise) of ome, two, or three-family resi-
dences not more than 32 feet in height in R4
and R5 districts which received a certificate of
occupancy prior to December 1, 1972.



EXHIBIT D
TITLE MATTERS

1. Any title exceptions, encumbrances or other matters
appearing as exceptions from title insurance or for information in a
title insurance policy respecting the Premises to be issued
simultaneously with the delivery of this Lease, by a title insurance

company selected by Tenant and approved by Landlord in its sole
discretion.

2. The New York City Transit Authority's easement shown
on the attached drawings.

3. Al rights reserved and restrictions imposed by DOC,
as set forth in Exhibit M hereto, Design Guidelines.
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czRTIFIchmrr'DF”IFIEUﬁPDmeH crr Lo T e

WALKER ?TREET—;I!UHG rmg_____ i i I T e

LOCAL DEFELOPMEHT EQRFHRA?IOH e ==

Under Sactinn]ﬁll ‘of" the th-fnr Prafit Ccrbcratiun Luw G e

e - o3 Lt e { RV B RN L e b e g
We, the underaigned, duairing tu a:laciuta burualval s S A

______together to form a local dnvﬂlﬁlpmﬂnt c,m:pnrntion, da_‘, =8

haraby carti[y:

.5-_'..- B ) ki

"FIRST: The name of the curporatian shall be WALHER
STRLET-CHUNG PAK Local navalapment corporﬁﬁion*

A T R § M =i R E SIS e ———— o i

SECOND: Tha corporation is & cnrpcrntinn as definod’ it

in subparagraph- {a) (5) ‘of section 102 of the Not-for- ' "

Profit Corporation Law, and is a local development = - : ‘%

i .corporigion. purnuant to. Sﬂctﬁnh-ldll-uf-llid+nlwr - S

' THIRD: The purposes for: which th& curporatian ia’
__formed are as followa: - [ et ’

Wby -.-.-.--.--#-.nq-.--—uu-#-n{.-qn—- il = SPRETRLRELS

A) To plan and promote, and if necaaunry; to coor-
~ dinate and executc programs in the County of New York, -
; 5 within the area specified in- paragraph SIXTH, aimed
at improving the quality of life of its residents by
developing new approaches and méfhods where necessary
and praper. _ -] o o wa.H

T

B} To achieve certain: eauontionul—bohnritabla Dbjeat—-~~—f-*=J~
ives,and public purposes of relidvingi and’ “Yeducing_adult
unemployment, promoting and providing 'for ‘additional and
maximum adult employment,” hatturﬁnq'and sintaining adult:
_Jjob opportunities withjn thubnbcv .tha fallawing
3 activitiaa' e i -

S R ..a..-_.L.

ot okl i i P B . e #ra v

e {1? residentlul rehabfiitatiﬂn anE.davelnpment Sk e M

(A M W S 2y, n ,."""* e

A, A e R
: et T Ei} develcping. ﬂparntiniltn

: . and recreational fac

o L . ., (3) constructing, acquiring =réhabiiitating ﬂnd
L 5 ' improving for usgjiby.others ,2industrial ox; i
< manufacturing plEfts in the terrifety in hiEh‘
| ©oits aperationa are'principallf tq#ha* nnﬁucted.h

-.: . E{p N
'ﬁﬁ§E1§%

T L ""EP‘"'
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' L L

(5) obtaining municipnl improvements and improved .
transporation ﬂarviCBEl - '

*

{6) providing manageridl, technical,. ndminiatrﬁtiva
advice, counselling and training and financial
s oo —-mdd - k- apgist rosidonta Gf Ehe County of New '
York to develop negessary business akilla and HO
other business enterprimes)>—""—""" = "’

{7) exercising all other powers confarred by
paragraph (c) of saection 1411 of the Hct for-
Profit Corporation Law.

(€) To provide all other services deemed necessary in =
furthering any of the foregoing public putpﬂuau.l ‘

(D} To do any other act or things incidental to or : a
connected with tha foreyoing purposes or in advancement . ..
—thereof, "but not for the-pecuniary profit or financial
gain of its members, directors or officera, extept as

Cparmitted under Artlcle 5 and 14 gf the Not-for=Profit
Corporatior Law, :

© FOURTH: The coporation shall be a T}pe C corporation g
. under section 201 of the Not-for-Profit Corporation Law, !

FIFTH: The lawful public or guasi=-public ocbhjectives
which each business purposes will achieve *are the ey oot o
- eevoewnfollowing:  the training of community y&sidents inthe
v - development of their business skills; the reduction of
o adult unemployment; the promotion of maximum adult employ-
ment by ‘bettering and maintaining adult.job opportunities;.
the stimulation of the cconomic growth of the cnmmunity

P

o i o s 4 e e TR

.t'ﬁ_"”" Bt e R All income and cnrningsnaiﬂ;Géh“ﬁurporatinn TR

. “shall be used exclusively for its corporation purposes, 1 RIS
s within the areas of Community Boards nos. 1, 2, & 3, and " | .

Ee L . feﬂif{rinlly the neighborhoods o0f greater Chinatown and =~ | '

> ; L ¥

A ttle Italy,or accrue and be paid to the New York Btata v
& ‘Job Development hutharity.

s e e =t
'

et et e

o SEVENTH: No part of the income of the carpnrnticn whall !
. : = inure to the benefit of any, magﬁer, truatea, direntarp:usu,.'
* - . officers of the corporaticn, dffany private inﬂividuul R
(except that reascnable cnnpenu&tlan may -be pald for. i

sarvices rendered to or for the. cu:pcr&tiﬁn_afiecting uni;r;F::;ﬂ
sy = i —0r. mora-of-ita E:rposes], ‘and no-member ;- trustEEr of 1¢ETL+-
et . of the corporat n, or-any-pri :

- . entitled to share in the diatrxhutinn of any o
; s e " ate &ssetn_ﬂn disnolution ﬂf thﬁ Eﬁfﬁﬂratibn.ﬁ,

1 T2 TEIGHTH: In.the avant of dia lutibnh—tilrﬂﬂ ‘the r
aggats and property of the carporatlon ‘ghall after nec
ganlus therof be-distributed: to 'such organizations;i

within, tﬁe areas apucif1 $i74; 'plrag:&ﬁh EIxTﬁyaﬂ
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quallify under section 501 (e} (3) of the Internal )

Revenue Code of 1954, as amendedy subject to an |

order of a Justice of the Supreme Court of the
o _ptoatg of Now Yorke-—— s —— =

_ NINTH: No part of the utiivities of . tha corporr.
ation shall be carrying on propaganda, or otherwise
attempting to influence legislation, or participating

g in, or intervening in (i{ncluding the publication or - K ot

; distribution of statements), an y1itiecal campal
on behalf of any candidate "tor Ypu%:’lic utﬂflice‘ P qnl

TENTH: If the ceorporation Accepts” B mortgaTe loan L
from the New York Development Authority, the Corpora=
tion #hall be dissclved in agcordance with the pro- S

vigion of section 1411 (g} of the Not-for-Profit Cor-
ek czooporation Law upen the-ropaymoent or-othar-disoharge—in .-~ —oore o E0S
: full by the corporation gf all such loans.

ELEVENTH: The office of the ¢urp¢rntihn-ﬂhn11 be
located in the Clty of Now York, County..of New.York, .
Stata of New York. . : i

TWELFTH: The territory in which the coporation's
activities are principally to ba conducted is the
County of N~w York, including, put: not limited to the
boundaries of Community Boards Nes. 1, 2, & 3, and
specifically the site bounded by Centre, Walker, Baxter,

T T Tend White streets. e O T
- h g
THIRTEENTH: The names and address of the initial’
directors until the first annual meeting, each of whom
g {8 of full age, are as follows: . . : 1
: _ 1. Lop B. Lee, 1427 35th St., Brookiyn, NY 11218
2. Lloyd N. Merrill 77 Pulton St:, New York, NY 10038 . "
e B ~#3.°Allen.B.-Cohen, &/0iCiB.Bu;%13 Elizabethugt., NYC 10013/
\{. Pak-Taup So, 610 W. 148 St., New Ybrk, NY 10031 A,
' { g o i : i, b |
. 5. Virginia 8. Tong, c/o LowefjiEastSide Family Union’ "o = %
: : . 91 Canal Street, New York,” New York 10002 e el 2 TR
e e e —§-B4€n _Wong, c/o Local 23-25, ILGWU,.. 275 _7th. Avénue- ... 4
,New York, New York 10001 .. ° AL A o ;Tfi,]_~:h?
¢ ., "1."po-Ling Ng, 115 Chrystie ?Fvuﬁﬂaﬁ'Yérk?ﬂﬂgﬂlﬁbﬁﬁw*Ti}.ff
S iiegiprfrediSui Hung Lui.”a?-asiﬁfeuﬁiﬁaaaaw-ﬂ&hi!‘
s " JPrash Meadow, New York 113@®F . - -l
. s : i _ v Sty ek e !

,_';agia‘a”

R I bl

Tom Cy B¢ Ly €/0 Chinezeféiiﬁaﬁtnﬂaiarﬁfhéﬁné
5220 Canal Street, New York; .
i?aﬁﬁiﬁi MR, Ky

gt

New. York 10013
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10. Anne Compoccia, A0 N. Moore Bt., Naw York, NY 10013
11, virginia ¥ea, 19 0liver St., New York, WY 10038
12. Paisy Cheuny, 131 hroome S5t., Now York, HY 10002

' 13. Archoer Dong, o/fo 1.5,131, 100 Hester St., NY, NY 10002

FOURTEENTH : Ther Becretary of Stato s herohy
deslannted as agent of the corporation upon whom prrocoeun
agalnat it may be served. The Post Offlce address Lo
whigh theo Secretary shall mnil n copy of any procouas

argainst vho corporation merved nim is: Corporation, o/o .
Communlty loard #1, 51 Chamber Street, New York, NY 10007,
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Dated: YHarch (Y, (qps”
THE UNDERSIGNED HAS MO OMIFUTION
TO THE GRANTING OF JUDICIAL
APPHOVAL HEREON AND WAIVES llon, Robort Abrama,
ETATUTORY NATICE, httorney Genoral

Hopeir ALRAMS , ATTOLUNEY GEN
STATE UF NEW YORK g

i - 1
B I,STMLEY..PARNEB“S , n%uutiﬂa of the Eu;_n:r:;‘r:%-ti:;-.'.ﬂ‘Ir o I

Court of the State of New York,” Ficot Judielal District, do
hereby approve the foregoing Certifiecate ol Ipcorporation of |
WALKER STRENT-CHUNG DAR Lotal Development Cor tion,

and censent that the same Lo (iled,

DatchAR 28 1985

Supreme Caourt, New York County
Sppcial Term, Part Il
NeWw York, MHew York

ce, Supreme Court
Firat Judicial Dimstrict

STANLEY.PARNESS

&

Ll

>

e —— ————
B ey — ————— ey s o kA n D me - ‘.

b i s et e e i et [ e e
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IH WITPHESS WHEREOE, wir, bhe undemdgned ineorporatarn

being all of full age, howve aueke, aqubsecribed and acknowloedged -
thig cortilivate phve chay 1l fL‘E{!IL‘rﬂI « 1Y U4
Ve ; \
. A :
" ; 2
o N J{ s
Laap . Lo 1‘< If-*‘l'uun ] 1
e e i L e a o gl G'. wad g 20 /."-',-n-' i f
: \..(f- T - P ST I *p .'I i
Hlen (Ham) '.S:fr-_-n” '-,?1:1 Tra &, Tong -
Al p TG ey pY T : :Iu-f.HNhn =h ;
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oy ,uy
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e, A
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T e e s

Tam C.. 5. L i s e SR C{.‘.-mpt}ccié,
Dokt f AP M BT AN e M maoge AT Y. rwwg o1
L{(ff{é-r’! *ﬁ/ ‘/é/l,},._,j_
nrcher W. Dong .
e e omE R WS e }‘ fove
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STATE OF NEE YORK

OClNTY OF W YORK —o°F

On this 3lst day of December, 1984, before me personally came:
Lop B. Lee, Sien (Sam) Wong, Virginia M. Kee, Allen B, Oohen, Daisy Choung,
Tom 8§, C. Li, hecher W, Dong, PPak-Tsun 50, Virginia 5. Tong, Alfred Tau,
PoLing Ng, and Amne Compoccia, to me krewm and knowtt to me to'be the
individuals described in and who executed the foregoipg certificate and
ackrnowlodged to me that they executed the same.

/,_A/ ‘C’éfﬁ{fﬁ*ﬂ/{

ny.
" Zmaw " Public
STATE OF NEW YORK

MOFWYDRK

S S -—wﬁ-nis-?é day-of- mmh, 1985, before ma perscnally.came:. Lloyd: N...
Marrill, " to me krown and khown to me Lo be the ividual deserdibed in and,
who executed -the foregoing eertificate and ac
expcuted thé same. wf

¥

fas

Potary Public, Stata cf New Yo¢"
Mo, 311E/TT)
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UB'M,-{ G, He ¥ b 4 LLOYD NEAL MERRILL £

kL., I szpr- -:;jd_’_‘ i ¥ PR Tl ST

¥ ! “
Suprome CQURT g : :
STATE OF NEW: NORY., COUNTY OF Now York . Index No =~ - Year 10
IN THE MATTER OF PHE ANPLICATION OF
WALKER STREET = ClHUNG Ak LOCAL DEVELOPMMENT CORI'ORATON
FOR APPROVAL OF THL CERTIFICATE OF INCORPORATION
UNDER SECTION 1411 oF e NEW YORK S5TATE NOT-FOR=-PROFIT
lm CORPORATION LAW.
| - 4
w
u
o STATE OF NEW
. . W . _DEPART ENT OF
) FILEC MAY 13
CHRIEETITOATE OF INCORPORNMTON AMT. Pt CHICK ¢
T — ey _ L rocsricn e e || LA
|’ . Wi .
| COUCTY Fiy § .,
Ii LLOYD NEAL MERRILL Q_WPT 3 L
| Attorneyfed fot WALKIR STHEET=-CHUNG DPAK LDC n[',l'l_;-"lu 1 .
[ —
| Office and Pasr Office Addiesn, Treléphone SHC mm-E
11 PAHK PLAGE I BY
NEW YORK, M. Y., 10007 /a
IRIA) BAR:BYSE

e Typel C

To: (1} NYS ATTORNEY CENERAL ls hereby admitied,
(2) SUPREME CGURT, NEW YORK COUNTY
Dated: .. PR, | - L.
M (3 _+ Y O

Attorney (1) Tor *
e e = e P e d
[ PLEASE TAKE NOTICE: ' e

0 NDTICE QF ENTRY

that the within is & (cectified ) rrue copy of a

duly entered in the office of the clerk of the within named court on 19

Service of & copy of the within

C) MOMICE OF SETTLEMENT

that &an order of which the within is a true copy
will be predented {or settlement to the HON, one ef the judges of the

within named Court, at
an 19 at M.

Dated. ssl HY 85 L £l J.I'H R /4 5289_ -

E _avu

P

P

- i .
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BY-LAWS
WALKER STREET - CHUNG PAK LOCAL DEVELOPMENT CORP.

Article 1
Name and Office

1.1 Name. The name of the Corporation shall be
WALKER STREET - CHUNG PAK LOCAL DEVELOPMENT CORP.

1.2 O0Office. The principal office of the Corporation
shall be Tocated in the City of New York, County of New
York. '

Article II
Membership

2.1 Members. The Board of Directors may provide for
such class or classes of members of the Corporation as may
be determined advisable and in the best interest of the
Corporation

Article 111
Directors

3.2 Powers. All corporate powers shall be exercised
by the Board of Directors, but the Directors shall act only
as a Board and the individual Directors shall have no power
as such.

3. 2 Board of Directors.... The . Board of Directors
shall : consiﬁ&uﬂﬁnmepresentatrvesﬁﬁﬁﬁcummuﬁi~ T ,
but at no time shall ‘there be 1e$s than three (3) nor more
than twenty-one (21). Each Director shall serve until.a
temporary Certificate of Occupancy is granted to the senior
citizen housing/commercial project on the site bounded by
Walker, Centre, Baxter & White Streets. Thereafter, g ach_
Director shall serve for a twe (2) year term through’
appointment by their respective community organization, and
approval by the L.D.C. Board of Directors. Notwithstanding
the foregoing, at any time, a Director may be removed for.
cause by a 2/3 vote of all Directors then in office, or by
order of the U.S. Dep't. of Housing & Urban Development, or
the NYC Commissioner of General Services.




3.3 Regular and Special Meeting. One regular meeting
of the Board of Directors shall be held quarterly at such
place within New York and times as may be fixed from time to
time by resolution of the Board of Directors, Unless
otherwise required by resolution of the Board of Directors,
ten days notice of any such regular meeting shall be given.
The President or the Recording Secretary may call, and upon
written request signed by any three (3) Directors, the
Recording Secretary shall call, special meetings of the
Board of Directors. Any special meetings of the Board of
Directors may be held within New York as designated in the
notice or waiver of notice of such meeting.

3.4 Notice of Special Meetings. Notice of special
meetings “of the Board of Oirectors shall be in writing,
signed by the President or the Recording Secretary, and
shall be sent to each Director by mail addressed to his last
known address, or personal delivery, at least five (5) days
but no more than thirty (30) days before the time designated
for such meeting.

3.5 Wavier of Notice. Any meeting of Directors
and any action otherwise properly taken therefore shall be
valid if notice of the time, place and purpose of such
meeting: (a) shall be waived in writing (including
telegraph) before, at or after such meeting by all Directors
to whom timely notices were not sent as provided in these
By-Laws, or (b) shall be given to a quorum of Directors at a
meeting immediately preceeding the meeting in question, and
the remaining Directors are notified by phone at least one
day in advance.

3.6 Quorum. A majority of the Directors in office,
present in person, shall be necessary and sufficient to
constitute a quorum for the transaction of business at any
meeting of the Board of Directors, but a smaller number may
adjourn any such meeting to a later date. At least one day's
notice if in person, or five (5) days by mail of such
adjourned meeting shall be given in the manner provided in
sectinn 3.4 and 3.5 of this Article to each Director who was
not present at such meeting.

Any action required or permitted to be
taken by the Board of Directors or any Committee thereof may
be taken without a meeting if all members of the Board or
such Committee consent in writing to the adoption of a
resolution authorizing the action. The resolution and the
written consents thereto by the members of the Board or
Committee shall be filed with the minutes of the proceedings
of the Board of Committee.

(2)



, , Any one or more members of the Board of
Directors or any Committee thereof may participate in a
meeting of the Board or such Committee by means of a
conference telephone or similar communication equipment
allowing all persons participating in the meeting to hear
each other at the same time. Participation by such means
shall constitute presence in person at a meeting.

3.7 Action by Majority Vote. Except as otherwise
expressly required by 1law or by these By-Laws, the act of
majority of the Directors present at a meeting at which a
quorum is present shall be the act of the B8oard of
Directors

3.8 Proxies. A Director may not give or appoint a
proxy for performance of his/her duty as a Director, except
that an alternate may represent the absent Director's
community organization.

3.9 Filling Vacancies. Any vacancy in the Board
of Directors, whether caused by death, resignation,
disqualification, increase in number of Directors, removal
or otherwise, may be filled by a majority vote of the
remaining Directors, provided that the provisions of section
3.6 of this Article are satisfied.

Article 1V
Officers

4.1 Officers. The officers of the Board of Directors
and the Corporation shall be a Chairman of the Board, First
Vice Chairman, Second Vice Chairman, a Recording Secretary,
a Board Secretary and a Trasurer, each to have such duties
or functions as are provided in these By-Laws or as the
Board may from time . to time determine. Officers must be
chosen from among the Directors, and shall be elected at the
first meeting of the Board and thereafter, annually in
December by the Board of Directors of the Corporation. The
Board of Directors may elect such other additional officers
or assistant officers as the Board may from time to time
determine. A person may hold only one of the foregoing
offices.

4.2 Term. The term of the office of each officer
shall be one year and until his successor is elected and
qualifies.

(3)
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4.3 Removal. Any officer may be removed either with or
without cause by resolution passed by the Board of Directors
at any regular or special meeting of the Board of Directors,
by a majority vote of all the Directors then in office.

4.4 Resignations. Any officer may resign at- any
time, 1in writing, by notifying the Board of Directors, the
Chairman, or the Secretary of the Board. Such resignation
shall take effect at the next meeting of the Board, and
unless otherwise specified, the acceptance of such
resignation shall not be necessary to make it effective.

4.5 Vacancies. A vacancy in any office caused by
death, resignation, removal, disqualification or otherwise
shall be filled for the unexpired portion of the term by the
Board of Directors at any regular or special meeting.

4.6 The Chairman of the Board. The Chairman of the
Board shall preside at all meeting of the Board of Directors
and the Executive Committee. He shall have such authority as
may be granted to him and such other duties as may be
assigned to him by the Board of Directors, and shall be an
ex-officio member of all committees.

4.7 (A) First Vice Chairman. 1In the absence or
disability of the Chairman, the First Vice Chairman shall
preside at all meetings of the Board of Directors, or the
Executive Committee thereof. He shall also co-sign with the
Treasurer all checks and disbursements authorizations, and
perform all such other duties as may from time to time be
assigned to him by the Board of Directors or by the
Chairman.

(B) Second Vice Chairman. 1In the absence or
disability of the First Vice Chairman, the Second Vice
Chairman shall perform his duties, and shall be an alternate
co-signer of all checks and disbursements authorizations, in
the absence of the Treasurer or First Vice Chairman. He will
also perform such other duties as may from time to time be
assigned to him by the Board of Directors or by the
Chairman. .

4.8 The Treasurer. The Treasurer shall collect and keep
‘an account of the money received and expended for the use of
the Corporation; shall deposit sums received by the
-Corporation in the name of the Corporation in such
depositories as shall be approved by the Board of Directors;
shall make annual reports of finances of the Corporation and
when called upon by the Chairman, and shall perform such
other duties as shall be directed by the Board of Directors
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or by the Chairman. The funds, books and vouchers in the
hands of the Treasurer shall at all times be subject to the
inspection, supervision, and control of the B8oard of
Directors and the Chairman, and at the expiration of his
term of office the Treasurer shall turn over 'to his
successor in office all books, moneys and other properties
in his possession.

4.9 The Recording Secretary. The Recording Secretary
shall act as Secretary of all meetings of the Board of
Directors, and shall keep the minutes thereof in the proper
book or books to be provided for that purpose; he shall see
that all notices required to be given by the Corporation are
duly given and served; he shall have charge of the other
books, records and papers of the Corporation; he shall see
that the reports, statements and other documents required by
law are properly kept and filed; and shall 1in general
perform all the duties incident to the office of Secretary
and such other duties as may from time to time be assigned
to him by theBoard of Directors or by the Chairman.

4.10 The B8oard Secretary. The Board Secretary
shall co-sign with the Chairman all Contracts, Agreements
and applications which are duly authorized by the Board of
Directors, shall serve as chairman of the Legal Committee,
and perform such other duties as may from time to time be
assigned to him by the Board of Directors or by the
Chairman. In the absence or disability of the Recording
Secretary, he shall perform such duties as may be required
by the Recording Secretary.

Article V

Committees

5.1 (A) Executive Committee. The Board of Directors
shall establish an Executive Committee, consisting of the
following: the officers of the Board of Directors and the
Chairman of all Committees of the Board. The Executive
Committee shall be chaired by the Chairman of the Board of

Directors.

(8) Ouring the Iintervals between meetinags of the
Board of Directors, the Executive Committee shall exercise
such powers in the management of the business affairs of the
Corporation, other than the power to adopt, amend, or repeal
these By-Laws, as may be delegated to the Executive
Committee. In addition, the Executive Committee shall
prepare agendas and notices for Board of Directors meetings.
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, (C) The Executive Committee may fix its own rules
of procedures, but 1iIn every case the presence of not less
than one-half (1/2) of the Executive Committee, shall be
necessary and sufficient to constitute a quorum for the
transaction of business. The Executive Committee shall have
the power to fill any vacancy in its own number, but any
Director so chosen shall serve as a member of the Executive
Committee only until the next meeting of the Board of
Directors. ‘

(D) The Executive Committee shall submit a written
report on its activities at each Board of Directors'
meeting.

5.2 (A) Finance & Audit Committee. The Board of
Directors may establish a Finance and Audit Committee which
shall consists of no 1less than three (3) members of the
Board of Directors, appointed by the Chairman of the Board
with the consent of the Board of Directors. Members of the
Committee shall hold office for one year and until a
successor is elected and qualifies. The responsibilities of
the Committee, in addition to the powers and duties
delegated to the Committee from time to time by the Board of
Directors, shall include:

a. maintenance of the accounting records of
the Corporation,

b. oversight of the fiscal integrity of the
Corporation

c. recommendation regarding the fund-raising
and disbursing activities of the Corporation,

d. recommendation regarding 1loans or other
indebtedness undertaken in the name of the Corporation,

e. recommendation regarding project needs,
feasibility, and financing,

f. submitting budgets to the Board,

g. supervision and retention of auditors
(certified public accountants).

(B) Legal Committee. The Board of Directors may
establish a Legal Committee which shall consist of no less
than three (3) members of the Board of Directors, appointed
by the Chairman of the Board with the consent of the Board
of Directors. The Chairman of the Committee shall be the
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Board Secretary, and members of the Committee shall hold
office for one year or wuntil a successor is elected nd
qualifies. The responsibilities of the Committee, in
addition to the powers and duties delegated to the Committee
from time to time by the Board of Directors, shall include:

a. Supervision and retention of all legal
counsel,

b. Review of all contracts and agreements
prior to their presentation to the Board of Directors.

5.3 Building and Maintenance Committee. The Board of
Directors may establish a Building and Maintenance Committee
which shall consist of no less than three (3) members of the
Board of Directors, appointed by the Chairman of the Board
of Directors with the consent of the Board of Directors.
Members of the Committee shall hold office for one year and
until a successor is elected and qualifies. The duties and
responsiblities of the Committee, in addition to the powers
and duties delegated to the Committee from time to time by
the Board of Directors, shall include the following:

a. the duty to oversee the design,
construction, and maintenance of projects undertaken by the
Corporation,

b. the duty to make recommendations, upon
consultation with members of the staff, to the Board of
Directors, regarding.building and maintenance policies to be
adopted by the Corporation.

5.4 Residential Tenants Committee. The Board of
Directors may establish a Residential Tenants Committee
which .shall consist ofno less than three (3) members of the
Board of Directors, appointed by the Chairman of the Board
with the consent of the Board of Directors. Members of the
Committee shall hold office for one year and until a
successor is elected and qualifies. The duties and
responsibilities of the Committee, in addition to the powers
and duties delegated to the Committee from time to time by
the Board of Directors, shall include the responsibility for
recommending policy guidelines”™ to the Board, and
implementing same with regard to the selection and
supervision of Residential Tenancies in projects undertaken

by the Corporation.
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5.5 Non-Residential Tenants Committee. The Board of
Directors  may establish a Non-Residential Tenants Committee
which shall consists of no less than three (3) members of
the Board of Directors, appointed by the Chairman of the
Board with the consent of the Board of Directors. Members of
the Committee shall hold office for one year and until a
successor is elected and qualifies. The duties and
responsibilities of the the Committee, in addition to the
powers and duties delegated to the Committee from time to
time by the Board of Directors, shall include the
responsibilities for recommending policy guidelines to the
Board and implementing same with regard to the selection and
supervision of Non-Residential Tenancies in projects
undertaken by the Corporation.

5.6 Other Committees. The Board of Directors
from time to time may establish other committees, boards,
and councils, which shall have such duties and the members
of which shall hold office for such period as the Board of
Directors from time to time may determine. The rules of
procedures of all committees, boards, and councils, shall be
determined from time to time by the Board of Directors. Any
such committee, board or council may be abolished or any
member thereof removed, with or without cause, at any time
by the Board of Directors.

5.7 Term of Office. Each member of any
committee  established pursuant to the By-Laws shall serve
for one year until a successors is appointed and qualifies,
unless the committee shall be abolished, or unless member
shall be removed, or unless such member ceases to qualify as
a member thereof.

5.8 Vacancies. Vacancies on committee
shall be filled by the appointment of the Chairman of the
Board of Directors with the consent of the B8oard of
Directors.

5.9 Quorum. The presence, in person, of a majority of
the members of a committee including the Chairman thereof
shall be necessary and sufficient to constitute a quorum for
the transaction of business by the committee.

5.10 Notice of Meetings. Notice of all committee
meetings shall be given by the Committee Chairman to the
members thereof. Each committee shall keep regular minutes
of its proceedings, and shall report briefly on its
activities at each Board of Directors' meeting. -
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5.11 Ex-Officio Members of Committee. The Chairman of
the Board shall be Ex-0fficio member of all standing
committees with power to vote on matters before the
committee. )

5.12 Supremacy of Board of Directors. Except . for
powers specifically delegated to the Committees by these
By-Laws and/or the Board of Directors, all recommendations
from said committees must be approved by the full Board of
Directors.

Article VI

Compensation of Officers and Directors

6.1 Compensation of Officers and Directors. Each
Officer and Olrector, 1In conslderation of his serving as
such, shall be entitled to receive reimbursement for
expenses incurred by him in connection with the performance
of his duties. "Expenses" is to be construed as those costs
necessarily incurred to enable a Director to travel to and
from meetings by the most economical means conveniently
available together with such incidental expenses which but
for Director's duties would not have to be borne by him.

Article
Indemnification

7.1 The Directors and Officers of the Corporation, in
the event of an action or proceeding commenced against them,
whether in the right of the Corporation or otherwise, shall
be entitled to indemnification to the fullest extent
permitted under Artivlie 7 of the New York Not-fFor-Profit

Corporation Law.
Article
Special Provision

8.1 Contracts Involving Interested Directors and
Officers. No contract or other transaction between the

Corporation and one or more of the Directors of Officers of

the Corporation, or between the Corporation and any other
organization in which any such Director or Officer of the
Corporation is affiliated or has a substantial financial
interest, shall be void and voidable for this reason alone,
or by reason alone that any such Director or-Officer is
present at a meeting of the Board of Directors which
authorizes such contract or transaction, or that his/her
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“vote is counted for such purpose, provided that the material
facts as to such Director's or Officer's interest in such
contract or transaction and as to any common directorship.
officership, trusteeship or financial interest are disclosed
in good faith or are known to the Board of Directors, and
~the.. . Board,-+«of: . Directors:: . authorizes iisuch--contract -or
trap: %gﬁ&gﬂﬁnby——a-_MﬂiﬁﬂﬂﬁyffiﬂiEﬂt ‘for 'such purpose without -.
CGUHuWﬁQIEHLﬂgﬁﬁﬁgﬁgﬁﬁp f#FETY such “interested. Director or-:

Officers
Article IX
Amendment of By-Laws

9.1 Amendments Qy Directors. These By-Laws or any one
or more of the provisions thereof, including the Article of
Incorporation, may also, at any regular or special meeting
of the Board of Directors at which, a quorum is present, by
a two-third (2/3) vote of the Directors present at such
meeting, . be amended by changing, altering, suspending,
supplementing, or repealing the same, provided written
notice has been given at least seven (7) days but not more
than thirty (30) days, before the meeting at which the
amendments are offered. :

* 5% %R %%

Certification By Recording Secretary

The undersigned Recording Secretary of the
Corporation hereby affirms that the above By-laws were
adopted by wunanimous votes, at duly called meetings of the
Board of Directors held on February 6, 1985, and April 23,
1986.

Virginia Tong,
Recording Secretary -
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COMMERCIAL SUBLEASE




5/5/80
STANDARD FORM OF STORE LEASE
The Real Estate Board of New York, Inc.
Agf eement of EP&BP. made as of this day of 19 , between

party of the first part, hereinafter referred to as OWNER, and
party of the second part, hereinafter referred to as TENANT,

'un!ll!ﬂ]: Owner hereby leases to Tenant and Tenant hereby hires from Owner

in the building known as

in the Borough of , City of New York, for the term of

(or until such term shall sooner cease and expire as hereinafter provided) to commence on the
day of nineteen hundred and
day of nineteen hundred and

both dates inclusive, at an annual rental rate of

,andtoend onthe

which Tenant agrees to pay in lawful money of the United States which shall be legal tender in payment of all debts
and dues, public and private, at the time of payment, in equal monthly instaliments in advance on the first day of each
month during said term, at the office of Owner or such other place as Owner may designate, without any set off or

deduction whatsoever, except that Tenant shall pay the first

(unless this lease be a renewal).

monthly installment(s) on the execution hereof

The parties hereto, for themselves, their heirs, distributees, executors, administrators, legal representatives,

successors and assigns, hereby covenant as follows:

Rent: |. Tenant shall pay the rent as above and as hereinafter provided.

Occupancy: 2. Tenant shall use and occupy demised premises for

and for no other purpose. Tenant shall at all times conduct its business in & high grade and reputable manner, shall not violate Article 37 hereof,

and shall keep show windows and signs in a ncat and clean condition.

AMerations: 3. Tenant shall make no changes in or to the demised
premises of any nature without Owner's prior written
consent. Subject to the prior writien consent of Owner, and to the
provisions of this article, Tenant at Tenants expense, may make
alterations, installations, additions or improvements which are non-
structural and which do not affect utility services or plumbing and
electrical lines, in or to the interior of the demised premises by using
s or hanics first approved by Owner. Tenant shall,
before making any akerations, additions, installations or improve-
ments, at its expense, obtain all permits, approvais and certificates
required by any governmental or quasi-governmental bodics and
(ufpn completion) certificates of final approval thereof and shall
deliver promptly duplicates of all such permits, approvals and
certificates to Owner and Tenant agrees to carry and will cause
Tenant's contractors and sub-contractors to carry such workman's
compensation, general liability, personal and property damage
insurance as Owner may require. If any mechanic’s lien is filed
against the demised premises, or the building of which the same
forms a part, for work claimed to have done for, or mateniaks
furnished to, Tenant, whether or not done pursuant to this article,
the same shall be discharged by Tenant within ten days thereafter, at
Tenant'’s expense, by filing the bond required by law. All fixtures and
all paneling, partitions, railings and like installations, installed in the
remises at any time, either by Tenant or by Owner in Tenants
Eelnl!. shall, upon instaliation, become the property of Owner and
shall remain upon and be surrendered with the demised premises
unless Owner, by notice to Tenant no later than twenty days prior to
the date fixed as the termination of this lease, clects to relinquish
Owner’s rights thereto and to have them removed by Tenant, in
which event, the same shall be removed from the premises by Tenant
priar Lo the expiration of the lease, at Tenant’s expense, Nothing in
this aricle shall be construed 1o give Dwner Litle Lo oF 10 prevent
Tenant's removal of trade fixtures. moveabls office furniture and
eguipment. but upon removal of any such from the premises or upon
remowal ol other installations a5 may be required by Owner. Tenant
shall immadiately and &1 s expense, repair and store Lhe premises (o
the canditicn existing prior to installation and repair any damage Lo
the demised premises or the building due te such removal, All
property permitted or required 1o be removed by Tenant as 1he end
of the 1erm remaining in he premises after Tenant's removal shall be
deemed abandoncd and may, at the election of Owner. either be
retained a5 Crwner’s propenty of may be removed from the premises
by Owner at Tenant’s expense.

Repairs: 4. Owner shall mainwun and repair the public
portions of the huilding, both exterior and interior,
except that if Owner allows Tenant to erect on the outside of the
building a sign or signs, or a hoist, lift or sidewalk clevator for the
exclusive use of Tenant, Tenant shall maintain such exterior
instaltations in good appearance and shall cause the same to be
operated in a good workmanlike manner and shall make all
repairs thereto necessary to keep same in good order and condition,
at Tenant’s own cost and expense, and shall cause the same to be
d by the i provided for hereafter in Article 8. Tenant
shall, throughout the term of this lease, take good carc of the
demised premises and the fixtures and appurtenances therein, and
the sidewalks adjacent thereto, and it its sole cost and expense, make
all non-structural repairs thereto as and when needed to preserve
them in good working order and condition, reasonabic wear and
tear, obsolescence and from the elements, fire or other
casualty, cxe?ted. If the demised premises be or become infested
with vermin, Teaant shall at Tenant's expense, cause the same to be
exterminated from time to time to the satisfaction of Owner. Except
as specifically provided in Article 9 or elsewhere in this lease, there
shall be no allowance to the Tenant for the diminuation of rental
value and no liability on the part of Owner by reason of incon-
venience, annoyance or injur{ to business arising from Owner,
Tenant or others making or failing to make any repairs, alterations,
additions or improvements in or to any portion of the building or the
demised ises or in and to the fixtures, appurtenances or
equipment thereof. The provisions of this article 4 with respect to the
making of repairs shall not apply in the case of fire or other casualty
which are dealt with in article 9 hereof.

Windaw 5. Tenant will not clean nor require, permit, sufferar
Cleaning: allow any window in the demised premises 1o be

cieaned from the autside in violation of Section 22
af the Mew York State Labor Low or any ather applicable law or of
the Rules of the Board of Standards and Appeals, or of any other
Board or body having or asserting jurisdiction.

Requirements 4. Prior to the commensement of the lease term, if
of Law, Tenant is then in poasession, and &t all Gimes there-
Fire after, Tenant at Tenant's sole cost and expense, shall
Insarance:  prompily comply with all present and [uture lews,

orders and regulations of all state, federal, municipal
and local governments, departments, commiszions and boards and
any direction of any public officer puriant to law, and all orders.
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the sidewalk adjacent lolhepnmwa if the premises are on the street
level, thermmnmn;odemm‘s use or manner of use
thereof, or with to the building if arising out of Tenant's use
or manner of use of the premises or the building (including the use
permitted under the lease). Except as provided m Article 29 hereof,
nothing herein shall require Tenant to make structural repairs or
alterations unless Tenant has by its manner of use of the demised
premises or method of op therein, violated any such laws,
ordinances, orders, rules, regulations or requirements with respect
thereto. Tenant shall not do or permit any act or thing to be done in
or to the demised premises which is contrary to law, or which will
invalidate or be in conflict with public liability, fire or other policies
of insurance at any time carried by or for the benefit of Owner.
Tenant shall pay all costs, expenses, fines, penalties or damages,
which may be imposed upon Owner by reason of Tenants failure to
comply \mh the provisions of this article. If the fire insurance rate
shall, at the beginning of the lcase or at any time thereafter, be higher
than it otherwise would be, then Tenant shall reimburse Owner, as
additional rent hereunder, for that portion of all fire insurance
gea iums thereafter paid by Owner which shall have been charged

use of such fulun by Tenant, to comply with the terms of this
article. In any action or wherein Owner and Tenant are
parties, a schedule or “make-up” of rate for the building or demised
premises issued by a body making fire insurance rates applicable to
said premises shall be conclusive evidence of the facts therein stated
and of the several items and charges in the fire insurance rate then
applicable 10 said premises.

Sub- 7. This lease is mb,eu and subordinate to all ground
ordiastion: or underl leases and to all mortgages which may
now ter affect such leases or the real

property of which demued premises are a part and to all rencwals,
modifications, consolidations, replacements and extensions of an
such underlying leases and morigages. This clause shall be self-
operative and no further instrument of subordination shall be
required by any ground or underlying lease or by any morigagee,
affecting any lease or the real property of which the demed
premises are a part. In confirmation of such subordination, Tenant
shall execute promptly any certificate that Owner may request.

Tenants 8. Owner or its agents shall not be liable for any
u-hilty duu.no property of Tenant or of others entrusted
of the building, nor for loss of or

Propeﬂy damue 1o any property of Tenant by theft or other-
wise, nor for any injury or damage to persons or

D-mae. property resulting from any cause of whatsoever
Indesmnity:  nature, nnleuuu.ed by or due to the negligence of

Owner, its agents, servaats or employees. Owner or
its sgents will not be lable for any such damage caused by other
tenants or in, upon or about said building or caused by
operations in construction of any private, public or quasi public
work. Tenant at Tenant's sole cost and expense, (o maintain
general public hability insurance in standard form in favor of Owner
and Tenant against claims for bodily injury or death or property
damage occurring in or upon the demised premises, effective from
the date Tenant enters into possession and during the term of this
Ieue Such insurance shall be in an amount and with carriers

ble to the Owner. Such policy or policics shall be delivered to
lh: mer. On Tenant's defauit in obtaining or dehvmn; any such
policy or policies or failure 10 pay the charges therefor, Owner may
morpaythedurpfwuymhpoltyor::ll:aammr'
the Tenant as additional rent therefor. Tenant s
save harmless Owner against and from all Iilbnlmu. obligations,
damages, penaltics, claims, costs and ex for which Owner
shall not be reimbursed by insurance, including reasonable attorneys
fees, paid, suffered or incurred as a result of any breach by Tenant,
Tenant’s agents, contractors, invitees, or licensees, of
any covenant on condition of this lesse, or the carelessness,
negligencs or improper canduct of the Tenant, Tenants agents,
contraciors, employess, invitees or icensees. Tenant's hability under
this lease extends to the sets and omissions of any subtenant, and
any agent, coniractor, employes, fnvitee or licensee of any sub-
tenant. In case any action or proceeding ts brought against Owner by
reason of any such claim, Tenant, upon written notice from Owner,
will, 3 Tenani’s expense, resiil or defend such action or proceeding
by Counszl ;11prn-.-rr| by Crwoner in wriling, such approval not 1o be
unrcasonably withheld.

Destruction, 9, (a) Il the demised premises or any parn thereofl
Fire nnd shall be damaged by lire or olher casually, Tenant
Orther shall give immediate notics thereof to Owner and this
Casusliy: lerse shall continwe in (ull force and efleat excepl as

hereinafier set forth. (b} IT the demised premises are
partially damaged or rendered partially unusable by fire or other
caaunlty, the damages thereto thall be repaired by and at the ex pense
of Owner and the rent, until sudh repair shall be subsiantially com-
pleted, shall be apportioned from the day [ollowing the casualty
according 1o ihe pari of the premises which is usable. (¢} If the
demited premisca are totally damaged or rendered whally unusable
by fire or other casuatty, then the rent shall be proportionaiely paid
up to the time of the casealty and thenceforth shall cease until the
daie when the pr::rnis::. shall have been repaired and restored by
Owrer, subjeet 1o Onwner’s right 1o elect not Lo restore the same 23

JWOCT 3nai w worw n, 1nch, 1D any Of sucn
events, Owner may elect (o terminate this lease by written notice to
Tenant given within 90 days after such fire or casualty specifying a
date for the expiration of the lease. which date shall not be more than
60 days after the giving of such notice, and upon the date specified in
such netice the term of this lease shall expire as fully and completely
as if such date were the date set forth above for the termination of
this lease and Tenant shall forthwith quit, surrender and vacate the
premises without prejudice however, to Owner's ri and remedies
against Tenant under the lease provisions in effect prior to such
termination, and any rent owing shall be paid up 10 such date and
any payments of rent made by Tenant which were on account of any
period subsequent to such date shall be returned to Tenant. Unless
Owner shall serve a termination notice as provided for herein,
Owner shall make the repairs and restorations under the conditions
of (b) and (c) hereof, with all reasonabie expedition subject to delays
due to adjusiment of insurance claims, labor troubles and causes
beyond Owners control. After any such casualty, Tenant shall
cooperate with Owner's restoration by removing from the premises
as promptly as reasonably possible, all of Tenant’s salvageable
inventory and movable equipment, furniture, and other property.
Tenants lisbility for rent shall resume five (5) days after written
notice from Owner that the premises are substantially ready for
Tenanty occupancy. (¢) Nothing contained hereinabove shall
relieve Tenant from liability that may exist as a result of damage
from fire or other casualty. Notwithstanding the foregoing, each
party shall look first to any insurance in its favor before making any
claim against the other party for recovery for loss or damage
resulting from fire or other casualty, and to the extent that such
insurance is in force and collectible and to the extent permitted by
la\v Owner and Tenant each hereby releases and waives all right of
e?r against the other or any one claiming through or under
each of them by way of subrogation or otherwise. The foregoing
reiease and waiver shall be in force only if both releasors’ insurance
policies contain a clause providing that such s release or waiver shall
not invalidate the insurance and also, provided that such a policy can
be obtained without additional premiums. Tenant acknowiedges
that Owner will not carry insurance on Tenant's furniture and/or
furnishings or any fixtures or equipment, improvements, or ap-
purtenances removable by Tenant llld urees that Owner will not be
?led 1o repair any d b the same.
lherebymvntheprovamofSeclwnZZ?oﬁheRal
Property Law and agrees that the provisions of this article shall

govern and control in lieu thereof.

Eminent 10. If the whole or any part of the demised premises

Domgsin: shall be scquired or condemned by Eminent Domain
for any pu uc or quuu public use or purpose, then

and in that event, the term of this lcase shall cease and terminate

from the date of title vesting in such ing and Tenant shall

have no claim for the value of any unexpired term of said lease.

Assignment, 1. Tenant, for itself, its heirs, distributees,

Mortgage, admi s. legal representatives,
Etc.: successors and assigns expressly covenants that it

shall not assign, moﬂpgoreacumbenhusw
ment, nor underlet, or suffer or permit the demised premises or any

pan thereof to be used by others, without the prior written consent
of Owner in each instance. If this lcase be assigned, or if the demised
premises or any part thereof be underiet or occupied by anybody
other than Tenant, Owner may, after default by Tmm eollea renl
from the . under-tenamt or occupant, and
amount collected (o the rent herein reserved, but no d“m»-
ment, underietting, occupancy or collection shall be
waiver of the covenant, or the P of the under-
or as orarel of Tenant from the further
performance by Tenant of covenants on the part of Tenant herein
contained. The consent by Owner to an assignment or underietting
shall not in any wise be consirued to relieve Tenant from obtaining
the express consent in writing of Owner to any further aevignment
or underlerting

Eleciric 12 Raies and conditions in roypect 1o submewering
Current; or rent inclusion, as 1he case may be, 1o be added in
= RIDER attached hereio, Tenant covenants and
agrees that ot all times it use of electric current shall nod exceed the
capacity of ::i_«;mg feeders 1o the building or the riers or wiring
tnstallation and Tenant may not use any.checirical equipment which,
in Owner's opinion, reasonably exercised, will m'l:'rEua.l:Iliul.'h insial-
lntions or interfere with the use thereof by other tenants of the
building. The change ot any time of the charneter of electric service
shiall in mo wise make Crwner liable or responaibie 1o Tenant, for any
s, damages or expensed which Tenan! may susiain

13, Owner or Orwner's agents shall kave the right
{but shall not be obligated) 1o enter the demised
Premises in any emergency al any time, and, at other
reasonable timet, 1o examine the same and (o make such repairs,
replacements and improvements es Owner may decm necessary and
ressonably desirable 1o any partion of 1he building or which Ownaer
may clect 1o perform, in the premises, following Tenant'’s failwre 1o
make repairs or perform any work which Tenant is obligated 1o

Acos [0
Premises;

I Rider 1o be added if necessary.




remises without the same constituting an eviction nor shall the
enant be entitled (0 any abatement of rent while such work is in
:mmopeumrlonydampbymofbuotinmwonof
ess of otherwise. Throughout the term hereof Owner shall have

the right to enter the demised premises at reasonable hours for the
purpose of showing the same (o prospective purchasers of
monrgees of the building, and during the last six months of the
term for the purpose of showing the same 10 prospective tenants and
may, during said six months period, piace upon the ises the
usua! notice “To Let” and “For Sale” which notices Tenant shall
permit to remain thereon without molestation. If Tenant is not
present (0 open and permit an entry into the premises, Owner or
Owners agents may enter the same whenever such entry may be
or permissible by master key or forcibly and provided
careis d tosafeguard Tenant's proreny and such
entry shall not render Owner or its ts liable therelor, nor in any
event shall the obligations of Tenant under be affected. If during
fhe last month of the term Tenant shall have removed all or sub-
stantially all of Tenants property therefrom, Owner may immedi-
ately enter, alter, renovate or redecorate the demised premises with-
out limitation or abatement of rent, or incurring liability to Tenant
for any compensation and such act shall have no effect on this lease
or Tenant's obligations hercunder. Owner shall have the right a1 any
time, without the same constituting an eviction and without in-
curring liability to Tenant therefor to change the arrangement
and/ or location of public entrances, passageways, doors, doorways,
corridors, elcvators, stairs, toilets, or other public pans of the
buuld@fdlnd to change the name, number or designation by which

i

————— —— —preeemerr reee

Rl

the building may be known.

Vault, 14. No Vaults, vault space or arca, whether or not
Vault Spece, enclosed or covered, not within the property line of
Ares: the building is leased hereunder, anything contained

. in or indicated on any sketch, blue print or plan, or
anything contained ehewhere in this lease 10 the contrary not-
withstanding. Owner makes no representation as to the location of
the property line of the building. All vaults and vauh space and all
such areas not within the property linc of the building. which Tenant
may be permitted-to use and/or occnlyg is to be used and/or

pied under a re ble li and if any such license be
revoked, or if the amount of such space or arca be diminished or
mued by any federal, state or municipal suthority or public
lity, Owner shall not be subject to any liability nor shall Tenant be
entitled to any compensation or diminution or abatement of rent,
nor shall such revocation, diminution or requisition be deemed
coastructive or actual eviction. Any tax, fee or charge of municipal
authorities for such vault or area shall be paid by Tenant.
Oceupamcy: 15 Tenant will not at any time use or occupy the
demised premises in violation of, Articles 2 or 37
hereof, or of, the certificate of occupancy issued for the building of
d the

which the demised premises are & part. Tenant has insp

7. (1) If Tenant defaults in fulfilling any of the
covenants of this lesse other than the covenants for
the payment of rent or additional rent: or if the demised premiscs
bec vacant or d d.orif any e ion or attachment shall
be issued against Tenant or any of Tenant's property whereupon the
demised premises shall be taken or sed by someone other than
Tenant; or if this lease be rejected under Section 365 of Title 11 of the
U.S. Code (Bankruptcy Code); or if Tenant shall fail to move into or
take possession of the premises within fifteen (15) days after the
commencement of the term of this lease, of which fact Owner shall be
the sole judge: then, in any one or more of such events, upon Owner
serving a written five (5) days notice upon Tenant 'syecifyin; the
nature of said default and upon the expiration of said five (5) days. if
Tenant shall have failed to comply with or remedy such default. or if
the said default or omission complained of shail be of a nature that
the same cannot be completely cured or remedicd within said five (5)
day period, and if Tenant shall not have diligently commenced
curing such default within such five (5) day period. and shall not
thereafter with reasonabdie diligence and in good faith proceed to
remedy or cure such default, then Owner may serve a writien three
(3) days notice of cancellation of this kcase upon Terant. and upon
the expiration of said three (3) days. this leasc and the term
thereunder shall end and expire as fully and comglﬂely as if the
expiration of such three (3) day period were the day in definitely
fixed for the end and expiration of this lease and the term thereof and
Tenant shall then quit and surrender the demised premises to Owner
but Tenant shall remain liable as hereinafter provided.

(2) If the notice provided for in (1) hereof shall have been given. and
the term shall expire as aforsaid: or if Tenant shall make default in
the payment of the rent reserved herein or any item of additional rent
herein mentioned or any part of either or in making any other
payment herein required; then and in any of such events Owner may
without notice. re-enter the demised premises either by force or
otherwise. and dispossess Tenant by summary proceedings or other-
wise. and the legal represeniative of Tenant or other occupant of
demised premises and remove their effects and hold the premises as if
this lease had not been made, and Tenant hereby waives the service
of notice of intention 10 re-enter or to institute legal proceedings to
that end.

Defauit:

Remedies of 18. In case of any such default, re-entsy, expiration
Owner and  and . or dispossess by summary proceedings or other-
Waiver of wise, (a) the rent, and additional rent, shall become

Redemmption: due thereupon and be paid up to the time of such re-

entry, disp and/or expiration. (b) Owner may
re-let the premises or any part or parts thereof, either in the name of
Owner or otherwise, for a term or terms, which may at Owners
ion be less than or exceed the period which would otherwise have

premises and accepts them as is, subsect to the riders annexed hereto
with respect to Owners work, if any. In any event, Owner makes no
representation as 1o the condition of the premises and Tenant agrees
10 aceept the same subject to violations whether or not of record.

Benkruptcy: 16 (a) Anything elsewhere in this lease to the con-
trary notwithsianding. this lease may be cancelled
by Landiord by the sending of a written notice to Ténant within a

reasonable time after the happening of any one or more of the
following events: (1) the commencement of a case in bankruptcy or
under the laws of any state naming Tenant as the debtor: or (2) the
making by Tenant of an assignment or any other arrangement for
the benefit of creditors under any state statute. Neither Tenant not
any person claiming through or under Tenant, or by reason of any

o

constituted the balance of the term of this lease and may grant con-
cessions or free rent or charge a higher rental than that in this lease.
and/or (c) Tenant or the legal tatives of Tenant shall also
pay Owner as liquidated damages for the failure of Tenamt to
observe and perform said Tenant's covenants herein contained, any
deficiency between the rent hereby reserved and / or covenanted to be
paid and the net amount, if any. of the rents collecied on account of
the subsequent lease or icases of the demised premises for each
month of the period which would otherwise have comstituted the
balance of the term of this lcase. The failure of Owner to re-let the
g_femim or any part or parts thereof shall not reicase or affect

enants liabilty for damages. In ing s liquidated
damages there shall bc.ddedtothenidd—efndeucynﬁexmu
Owner may incur in coanection with re-letting, such as legal
exp , attorneys’ fees, brokerage, advertising and for keeping the

statute or order of court, shall thereafter be entitled to p
the premises demised but shall forthwith quit and surrender the
premises. If this lease shall be assigned in accordance with its terms.
the provisions of this Articke [6shafl bz applicable onfy (o the parmy
then owning Tenant's imerest in this lease

(b} B5 15 stapulated and agreed that in the event of the termination of
this lease pursuant to (a) hereaf, Owner shall Torthwith, notwath-
standing any other provisions of this lease to the contrary, be entitled
to recover from Tenant ‘as and for liquidated damages an amouoni
equal 1o the difference between the rent reserved hereunder for the
unexpired portion of the term demised and the fair and reasonable
rental vilue of the demised premises for the same period. In the
computation of such damages the difference betwezn any install
menl of rent becoming due hereunder after the date of termination
and the fair and reasonable rental value of the demised premises (o4
the period for which such installment was payable shall be discount-
ed 1o the date of termination a1 the rate of four per cont (45) per
annum. |7 such premises or any pan thereol be re-let by the Owner
for the uneapired term of said lease. or any part thereol, before
preseniation of proal of such liguidated damages io any coun,
commission or tribunal, the amount of rent reserved upon such re-
letting shall be deemed to be the fair and rersonable rental value for
the pan or the whole of the premises 0 re-let during the term af the
re-letting. Mothing herein contained shall limit or prejudice the night
of the Owner to prove lor and obtain as liguidated damagess by

Fees and

19, Il Tenant shall default in the observance or per-

demised premiscs in good order or for preparing the same for re-
lettin% ay such liquidated damages shall be paid in monthly
instaifmenrs dy Tenans on the rent duy specified i oiv ke, G,
in putting the demised premises in good order or preparing Lhe same
lor re-rental may, a1 Owner's aption, make such alierations, repairs,
replacements, and/or decorations in the demised premises as
Owner, in Owner's sole judgement, considers advisable and
neczssary for the purpose of re-betting the dermsed premises, and the
making of such allerations, repairs, replacements, and/or
decorations shall not operate or be construed 10 release Terant from
liability. Owner shall in no event be hable in any way whatsoever [or
failure to re-let the demised premises, or i the even! that the demised
premises are re-let, for failure 1o colleet the rent thereofl under such
re-letting, and in no event shall Tenani be entitled 10 Feceave any
exceis, if any, of such ner rent collected over the sums payable by
Tenant to Owner hersunder, In the event of a breach or threatened
breach by Tenant or sny of the covenants or provisions hereal,
Owrer shall have the Aght of injunction and the nght to invoke any
remedy allowed at law or in eguity a8 if re-eniry, sommary
E:mtdmp and other remedies were pot herein Iprm-‘idﬁ‘ for.

ention in rhig bease of any particular remedy, shall not preclude
COrwner from any other remedy. in law or in equity, Tenant hereby
expresaly waives any end all nghts of redemplion granted by or
under any present of future laws

may accept such check or payment without prejudiss to Oweers

e P




Fees avd 19. If Tenant shall defauht in the observance or per-
Expenyes: formance of any term or covenant on Tenant’s part

10 be observed or performed under or by virtue of
any of the terms or provisions in any article of this lease, then, unless
otherwise provided elsewhere in this lease,Owner may immediately
of at any time thercafter and without notice perform the obligation
of Tenant thereunder, and if Owner. in connection therewith or in
connection with any default by Tenant in the covenant to pay rent
hereunder, makes any expenditures or incurs any obligations for the
payment of money, including but not limited to attorney’s fees, in
tnstituting, prosecuting or defending any actioas or pr ding. such
sums so paid or obligations incurred with interest and costs shall be
deemed to be additional rent hercunder and shall be paid by Tenant
to Owner within five (5) days of rendition of any bill or statement to
Tenant therefor. and if Tenant's lease term shall have expired at the
time of making of such expenditures or incurring of such
obligations, such sums shall be recoverable by Owner as damages.

No Repre-  20. Neither Owncer nor Owner’s agents have made
semtations by any representations or promises with res to the
Owner: physical condition of the building, the land upon

which it is erected or the demised premises, the rents,
leases, expenses of operation, or any other matier or thing affecting
or related to the premi pt as herein expressly set forthand no
rights, casements or licenses are acquired by Tenant by implication
or otherwise except as expressly set forth in the provisions of this
lease. Tenant has inspected the building and the demised premises
and is thoroughly acquainted with their condition, and agrees to
take the same “as is” and acknowledges that the taking of possession
of the demised premises by Tenant shall be conclusive evidence that
the said premises and the building of which the same form a pan
were in good and satisfactory condition at the time such possession
was so taken, except as |o?nem defects. All understandings and
agreements heretofore made between the parties hereto are merged
in this contract, which alone fully and completely expresses the
agreement between Owner and Tenant and any executory agreement
hereafter made shall be ineffective 10 change. modify. discharge or
effect an abandonment of it in whole or in part, unless such
executory agreemient is in writing and signed by the party against
whom enforcement of the change, modification, discharge or
abandonment is sought.

End of 21. Upon the expiration or other termination of the
Term: term of this lease. Tenant shall quit and surrender to

Owner the demised premises. broom clean. in good
order and condition, ordinary wear excepted, and Tenant shall
remove all its property. Tenant’s obligation to observe or perform

this covenant shall survive the expi or other ter ion of this
lease. If the last day of the term of this lease or any renewal thereof,
falls on Sunday, this lease shall expire at noon on the ing

Saturday unless it be a legal holiday in which case it shall expire at
noon on the preceding business day.

22. Owner covenants and agrees with Tenant that
" Tmn;ryi:g the rent and additional rent and
A perfo

may accept such check or payment without prejudice 10 Ownery
right to recover the balance of such rent or pursuc any other remed
in this lease provided. No act or thing done by Owner or Owner
agents during the term hereby demised shall be d d in P
ance of a surrender of said premises and no agreement 10 accept such
surrender shall be valid unless in writing signed by Owner. No em-
rloyec of Owner or Owners agent shall have any power to accept the
of said premises prios to the termination of the lease and the
delivery of keys to any such agent or employee shall not operateasa
termination of the lease or a surrender of the premises.

Waiver of 25, Itis mutually agreed by and between Owner and
Trial by Jury: Tenant that the respecti rties b shall and

. they hereby do waive trial by jury in any action,
proceeding or counterclaim brought by either of the parties hereto
against the other (except for personal injury or property damage) on
any matters whatsoever niuns out of or in any mfy connected with
this lease, the relationship of and Tenant, Tenant's use of or
occupancy of said premises, and any eme statutory or any
other statutory remedy. It is further mutually agreed that in the event
Owner commences any summary pr ding for ion of the
premises, Tenant will not interposc any counterclaim of whatever
nature or description in any such proceeding.

Inability 50  26. This lease and the obligation of Tenant to pay
Perform: rent hereunder and perform all of the other coven-
ants and agreements hereunder on part of Tenant to

be performed shall in no wise be affected, impaired or excused
b Owner is ble to fulfill any of its obligations under this
lease or to supply or is delayed in supplying any service expressly or
impliedly to be supplied or is unable 1o make, or is delayed in making
any repair, additions, aherati or ¢ i of is ble to
supply or is delayed in surplying any equipment or fixtures if Owner
is prevented or delayed from so doing by reason of strike or labor
troubies, gover [ ption in ion with a National
Emergency or by reason of any rule. order or regulation of any
department or subdivision thereof of any government agency or by
reason of the conditions of supply and nd which have been or
are affected by war or other emergency, or when, in the judgement of
Owner, temporary interruption of such services is necessary by
of id hanical breakdown, or to make repairs,

alterations or improvements.

Bilks and 27. Except as otherwise in this lease provided, a bill,
Notices: statement, notice or communication which Owner
. may desire or be required 10 give to Tenant, shall be
deemed sufficiently given or rendered if. in writing. delivered to
Tenant personslly or sent by registered or certificd mail addressed to
Tenant at the building of which the demised premises form a part or
at the last known residence address or business address of Tenant or
left a1 any of the aforesaid premises addressed to Tenant, and the
time of the rendition of such bill or statement and of the giving of
such notice or communication shall be deemed 1o be the time w!
the same is delivered to Tenant, mailed, or left at the premises as
herein provided. Any notice by Tenaat to Owner must be served by
g d or certified mail addressed 10 Owner at the address first

observing a rming all the terms,
and conditions, on Tenants part to be observed and performed.
Tenant may peaceably and quietly enjoy the premises here_b{e:le-
mised, subject, nevertheless, t0 the terms and conditions of this lease
including, but not limited to0. Article 33 hereof and to the ground
leases, underlying leases and morigages hereinbefore mentioned

hereinabove given or at such other address as Owner shall designate
by written notice.

Water 28. if Tenant requires, uses :'rd consumes water for
Charges: any pu in addition to ordinary lavatory pur-
poses (of which fact Tenant constitutes Owner 10 be
the sole judge) Owner may install a water meter and therel

me: ‘enant’s water consumption for all purposes. Tenant shall

Faidure 23. If Owner is unable 10 give possession of the
to Give demised premises on the date of the
Possession:  of the term hereof, b of the holding-over or

retention of possession of any tenant. undertenant or
occupants, or if lh:cxnmhes are located in a buildinf being con-
structed. because such building has not been sufficiently completed
to make the premises ready for occupancy or because of the fact that
1 certificate of occupancy has not been procured or for any other
reason, Owner shall not be subject 10 any liability for failure to give
possession on said date and the validiz‘o‘{ the Jease shall not be im-
paired under such circumstances. nor the same be construed in
any wise (10 extend the term of this Jease, but the rent payable
b der shall be abated (provided Tenant is not responsibie for the
inability to obtain sion) until after Owner shall have given
Tenant written notice that the premises are sub ially ready for
Tenanty sccupancy. [f permission i given to Tenant fo enter inlo
the possession of the demised premises or to pocupy premises other
than the demised premises |'|:r|nr to the daie gp-cl:'.flrd as the com-
mencement of the term of this lease. Tenant covenants and agrees
thet such occupancy shall be deemed 1o be under all the terms,
covenlnls, eonditions amd provisions of Lhis lease, except as to the
covendnt 1o pay renl. The provesions of the arficke are intended 10
comstmule "an express provision 1o the contrary™ wathin the meaning
of Section 2123%-a of the New Yark Real Property Law

Mo Waiver:

24, The failwre of Owner 1o seck redress for violation
of, or to insist upon the strict F\-rrnrrhnncc of any
covenanl aor condition of this keass or of any of ithe Rules or Regu-
lations st forth or herealter adopted by Owner, shall not prevent a
subseguent act which would have originally constituted a violation
fram kaving all the force and effect of an onginal violation, The
receipt by Owner of remt with knowledge ol the broach of any
covenanl of this lease shall not be dl:\cm:fr:. waiver of such breac

and no provision of this lease shall be deemed 1o have been waived by
Crwner unbess such waiver be in writing signed by Owner. No pay-
meni by Tenant or reccipt by Cwner of a lesser amount than the
monthly renl berein stipulated shall be deemed to be other than on
accaunt of the earliest stipulated rent, nor shall any endorserment oz
atatement of any check or any lener accompanying any check or
payment as rent be deemed an accord and satisfaction, and Owner

pay Owner for the cost of the meter and the cost of the installation
thereof and throughout the durationof Tenant'’s occupancy Tenant
shall keep said meter and installation 3nipmenl in good working
order andp repair at Tenant's own cost and expense. Tenant agrees to
pay for water consumed, as shown on said meter as and when bills
are rendered. Tenant covenants and agrees to pay the sewer rent,
charge or any other tax, rent, levy or charge which now or hereafter
is . imposed or a lien upon the demised premises or the realty
of which they are part pursuant to law, order or regulation made or
uue;iy:;:‘mm with the use, umption, msi nce or
suppl water, water s of sewage or m%e conanection or

Y . The bill rend: Owner shall I:eedpayn le by Tenant as
additional rent. If the building or the demised premises or any pan
thereo! be su ppil:d with water through a meter through which water
is also supplied to other premises Tenant shall pay 1o Cwner

as addsttonal rent, on the first day of each month, o ]

%3 halthe io1al meter charges, as Tenant's portion

Independenily of and in addition 10 any of the remedies reserved

1o D'wner hefeinabove of clsewhere in this lease

Sprinklers: 0. Anyihing elsewhere in this lease to the contrary
notwithsanding. il the New York Board of Fire

Underwriters ar the Insuranee Services Office or any bureau, depart-
ment or oflicial of the lederal, state or city governmenl require ar
recommend the instollation of a 1.p:|r'.L'I:r syslem or that any
changes, modifications, alierations, or additional sprankler heads or
other eguipment be made or j'Jth:-l] inanexisling sprinkler system
by reason of Tenant's business, or the location of pamitions, trade
Mxtures, or other contents of the demised premises, or for any olher
reasan, or if any such 5pri nkler svitem installations, chanpes,
maodilicatinns, alterations, additional 5p|-i11k|-.-r heads or other such
equipment, become necessary Lo prevent the imposition of & penalty
or charge againgt the Ml allowanee for & eprinkler system in the fire
insurance raie sl by any said E'l.n:hu.n;g: ar by amy fire insurance
company. Tenam shall, 81 Tenants expenss, prompily make such
sprinkler sys1em installations, changes, modifications, alierations,
and supply addimonal sprinkler heads or other oguipmenl &




required whether the work involved shall be structural or non-

structueal in nature. Tenant shall |n¥ to Owner as additional rent

[ the sum of $ , on the first day of each month during
the term of this lease, as Tenant's portion of the contract
price for sprinkler supervisory service.

Hest, 30. As long as Tenant is not in default under any of
Cleaning: the covenants of this lease Owner shall, if and insofar

X as existing facilities permit furnish heat to the de-
mised premises, when and as required by law, on business days from
8:00 a.m. 10 6:00 p.m. and on Saturdays from 8:00a.m. to 1:00 p.m.
Tenant shall at Tenants expense, keep demised premises clean and
in order, to the satisfaction to Owner, and if demised premises are
situated on the street floor, Tenant shall, at Tenant's own expense,
make all repairs and repl 10 the sidewalks and curbs
adjacent thereto, and keep said sidewalks and curbs free from snow,
ice, dirt and rubbish. Tenant shali pay to Owner the cost of removal
of any of Tenant's refuse and rubbish from the building. Bills for the
same shall be rendered by Owner to Tenant at such times as Owner
may elect and shall be due and payable when rendered, and the
amount of such bills shall be deemed to be, and be paid as, addi-
tional rent. Tenant shall, however, have the option of independently
contracting for the removal of such rubbish and refuse in the event
that Tenant does not wish to have same donc by employees of
Owner. Under such circumstances, however, the removal of such
refuse and rubbish by others shall be subject to such rules and
regulations as, in the judgment of Owner, are necessary for the
proper operation of the building.

Security: 31. Tenant has deposited with Owner the sum of
o s as security for the faithful per-
. formance and observance by Tenant of the terms,
visions and conditions of this lease; it is agreed that in the event
enant defaults in res of any of the terms, provisions and
conditions of this lease, including. but not limited to, the payment of
rent and additional rent. Owner may use, apply or retain the whole
or any part of the security so deposited to the extent required for the
?ymen.t of any rent and additional rent or any other sum asto which
enant is in default or for any sum which Owner may expend or may
be required to expend by reason of Tenant’s default in mngect of any
of the terms, covenants and conditions of this lease, including but
not limited to, any damages or deficiency in the re-letting of the
premises, whether such damages or deficiency accrued before or
after summary proceedings or other re-entry by Owner. In the event
that Tenant shall fully and faithfully comply with all of the terms,
rovisions, covenants and conditions of this lease, the security shall
returned to Tenant after the date fixed as the end of the Lease and
after delivery of entire p ion of the demised premises to Owner.
in the event of a sale of the land and building or leasing of the
building. of which the demised premises form a part, Owner shall
have the right to transfer the security to the vendee or lessee and
Owner shall thereupon be released by Tenant from all Lability for
the return of such security, and Tenant agrees to look to the new
Owner solely for the return of said security; and it is agreed that the
provisions hereof shall apply to every transfer or assignment made of
the security toa new Owner. Tenant further covenants that it will not
assign or encumber or attempt to assign or encumber the monies
deposited herein as security and that neither Owner nor its
successors or assigns shall be bound by any such assignment, en-
b d assi or attempted encumbrance.

Captions: 32, The Captions are inserted only as a matter of

L __ convenience and for reference and in no way define,
l:mt o; describe the scope of this lease nor the intent of any provision
thereof.

Definitions: 33. The term “Owner” as used in this lease means
only the Owner, or the mortgagee in ion, for
the time being of the land and building (or the Owner of a iease of the
building or of the land and building) of which the demised Eemlm
form a part, so that in the event of any sale or sales of said land and
buildinf'or of said lease, or in the event of a lease of said building, or
of the land and building, the said Owner shall be and hereby is
entirely freed and relieved of all covenants and obligations of Owner
hereunder, and it shall be deemed and construed without fusther
agreement between the parties or their successors in interest, or
between the parties and the purchaser, at any such sale, or the said
lessee of the building, or of the land and building, that the purch
or the lessee of the building has assumed and agreed to carry outany
and all covenants and obligations of Owner hereunder. The words
“re-enter” and “re-entry” as used in this lease are not restricted to
their technical legal meaning. The term “business days” as used in
this lease shall exclude Saturdays (except such portion thereof as is
covered by specific hours in Article 30 hereof), Sundays and alldays

W Space 10 be filled in or deleted.
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designated as holidays by the :&pliabh building service union
employees service or ipplicable Op E s
contract with respect to HVAC service.

Adjacent 34, If an excavation shall be made upon land ad-
Excavation— jacent to the demiscd premises, or shall be authorized
Shoring: to be made, Tenant shall afford to the person causing

or authorized to cause such excavauon, license to
enter upon the demised premises for the purpose of doing such work
as said person shall deem necessary to preserve the wall or the
building of which demised premises form a part from injury or
damage and to support the same by proper foundations without any
claim for damages or indemnity against Owner, or diminution or
abatement of rent.

Ruies and 3S. Tenant and Tenants servants, cmplolyua.
Regulations: agents, visitors, and licensees shall observe faithiully,
and comply strictly with the Rules and Regulations
and such other and further reasonable Rules and Regulations as
Owner or Owner's agents may from time to time adopt. Notice of
any additional rules or regulations shall be given in such manner as
Owner may elect. In case Tenant disputes the reasonablencss of any
additiona! Rule or Regulation hereafter made or adopted by Owner
or Owners ts, the parties b agree to submit the q of
the reasonableness of such Rule or Regulation for decision to the
New York office of the American Arbitration Association, whose
determination shall be fina! and conclusive upon the parties hereto.
The right to dispute the reasonableness of any additional Rule or
Regulation upon Tenant part shall be deemed waived unless the
same shall be asserted by service of a notice, in writing upon Owner
within ten (10) days after the giving of notice thereof. Nothing in this
lease contained shall be construed to impose upon Owner any duty
or obligation to enforce the Rules and Regulations or terms, coven-
ants or conditions in any other lease, asagainst any other tenant and
Owner shali not be Iiab‘ to Tenant for violation of the same by any
other tenant, its servants, employees, agents, visitors or licensees.

Glass: 36. Owner shall replace, at the expense of Tenant,

any and all plate and other glass damaged or broken
from any cause whatsoever in and about the demised premises.
Owner may insure, and keep insured, at Tenants expensc, all
plate and other glass in the demised premises for and in the name of
Owner. Bills for the premiums therefor shail be rendered by Owner
to Tenant at such times as Owner may elect, and shail be due from,
and payable by, Tenant when rendered, and the amount thereof shall
be deemed 10 be, and be paid as, additional rent.

Pornographic 37. Tenant a that the value of the demised
Uses premises and the reputation of the Owner will be seri-
Prohibited:  ously injured if the premises are used for any obscene

or pornographic purposes or any sort of commercial
sex establishment. Tenant agrees that Tenant will not bring or
permit any obscene or pornographic material on the premiscs, and
shall not permit or conduct any obscene, nude, or semi-nude live
ormances on the premises, nor permit use of the premises for
nude modeling, rap sessions, or as a so~called rubber goods shops, or
as a sex club of any sort, or as 8 ‘mmﬂ:rlor." Tenant agrees
further that Tenant will not permit any of these uses by any sublessec
or assignee of the premises. This Article shall directly bind any
successors in interest 1o the Tenant. Tenant agrees thatif atany time
Tenant violates any of the provisions of this Article, such violation
shall be deemed a h of a substantial obligation of the terms of
this lease and objectionable conduct. Pornographic material is
defined for purposes of this Article as any written or pictorial matier
with prurient appeal or any objects of instrument that are primarily
concerned with lewd or F:::icm sexual activity. Obscene material is
defined here as it is in } Law §235.00.

m 38. Tenant, at any time, and from time to time, upon
s atleast 10 days’ prior notice by Owner, shall execute,
ber ru:knovledp and deliver I;: gwgewr. and/or to any
other person, firm or corporation specif ner, a statement
certifying that this lease is unmodified and in full force and
effect (or, if there have been modifications, that the same is
in full force and effect as modified and stating the modifications),
stating the dates which the rent and additional reat have been

paid. and stating whether or not there exists any defaults by
Owner under this lease, and, if so, specifying each such default.

Successors  39. The covenants, conditions and agreements
and Amigms: contained in this kease shall bind and inure to the

beniefit of Owner and Tenant and their respective
heirs, distributees, executors, administrators, successors, and except
as otherwise provided in this lease, their assigns.

In Witueas Wherenf, Owner and Tenant have respectively signed and scaled this lease as of the day and year

first above written.

Witness for Owner: Cebenreceineaeainaannn .. ) o

ssssscssassscsss..[LS.]

Witness for Tenant:

T

sessssssrersecsssssccnannnnse ssssssssesarsrssssannan




ACKNOWLEDGMENTS

Corporate Temant

State of New York)) , .
County of
On this

&nnchwYat.'-_,
County of

On this day of , 19 . before me
peno-ly

ummmwuawmumm-ym
he resides in B

that be is the of

that the seal affixed to said instrument is such scal; that it
was 30 affixed order of the Board of ors of said
corporation, and that be signed his name thereto by like order.
Individual Owner
MdNewYut,}._.

County of

On this day L 19 before me
personally came .

RULES AND REGULATIONS A'I'I‘ACllm TO AND
MADE A PART OF THIS LEA!
IN ACCOIDANCI: WITH AITICLE LY

). The side dri courts, el
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strument, as TENANT; that be knows the ses) of said

that the scal affixed to said instrument is such te seal; that it
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corporation, and that he signed his name thereto by like order.

Individus! Tenant
State of New Yui.}..,
County of

On this day of .19

personally came .
10 me known and known to me 10 be the individual described in
and who, as TENANT, executed the forcgoing instrument and
acknowledged to me that he executed the same.
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LEASE RIDER

Owner THE WALKER STREET - CHUNG PAK LOCAL DEVELOPMENT CORPORATION

Tenant:

Date of Lease

Demised Premises Store Cl and Store C2 (leased as one unit)

40 Rider

The rider portion of this Lease shall read in conjunction with the printed
standard form of lease to which this Rider is annexed. If there should be an
inconsistency or ambiguity between the terms of the rider portions of this
Lease and the standard form of lease, then the rider portions of this Lease
shall prevail.

4l. Term; Minimum Rent: Commencement Date
A, The lease term shall be fifteen (15) years from the “Commencement
Date” as set forth herein.

B. The annual minimum rent to be paid by Tenant to Owner thereunder (the

annual minimum rent) shall be as follows:

(1) For lease years one through five the annual minimum rent shall
be $111,690.

(2) For lease years six through ten the annual minimum rent shall
be $134,028.

(3) For lease years eleven through fifteen the annual minimum rent
shall be $160,834.

C. The "Commencement Date” shall be the date after the Owner delivers
the Demised Premises to the Tenant, and after the "fix up period" as set forth
in Paragraph 45(D). Such delivery shall be deemed to be made twenty (20) days
after Owner has mailed to Tenant, by certified mail, return receipt requested,
notice of the issuance of a temporary Certificate of Occupancy by the New York
City Buildings Department for the Demised Premises to be used and occupied by
the Tenant.



44  Additional Rent
A. Real Estate Taxes

1) Tenant covenants and agrees to pay as Additional Rent, without
set-off or deduction, its Pro Rata Share, as hereinafter defined, of all items
included within Real Estate Taxes, as hereinafter defined, and any increases
in such items imposed on the land and/or building thereon of which the Demised
Premises are a part for each and every fiscal year or portion thereof during
the term of this Lease. "Real Estate Taxes®” shall be defined as including the
following items: (a) real estate taxes; (b) assessments (including, without
limitation, assessments for public improvements or benefits whether or not
commenced or completed during the term of this Lease); (c) water charge and/or
sever rents, vwhich may be assessed, levied, confirmed or imposed on or in
respect of, or be a 1lien upon, such land and/or building; (d) eny tax
assessment levied, assessed or imposed against such land and/or building or
the rents or profits therefrom to the extent that the same shall be in lieu of
all or any portion of any item set forth above. Since the ground lease
Landlord is the City of New York, the term ®"real estate taxes" shall also mean
all PILOT payments (payments in lieu of taxes) pursuant to said ground lease.

(2) If by virtue of any application or proceeding brought by Owner
or by Tenant on behalf of Owner, there shall be a reduction of the assessed
valuation of the land and/or building containing the Demised Premises for any
fiscal year which affects the Real Estate Taxes, or part thereof, for which
Additional Rent has been paid by Tenant pursuant to this Paragraph, such
Additional rent payment shall be recomputed on the basis if any such reduction
and Owner will credit against the next accruing installments of rent due under
this Lease, after receipt by Owner of a tax refund, any sums paid by Tenant in
excess of the recomputed amounts, less a sum equal to the percentage
hereinabove set forth, of all costs, expenses and fees, including, but not
limited to reasonable attorneys’ fees incurred by Owner in connection with
such application or proceeding.

B. Building Operating Costs. Tenant covenants and agrees to pay as
Additional Rent, without set-off or deduction, for each calendar year or
portion thereof during the term of this Lease, Tenant’s Pro Rata Share, as
hereinafter defined, of the annual Building Operating Costs, as hereinafter
defined. "Building Operating Costs" shall include the actual costs to Owner,
as they relate to the demised premises for: normal maintenance and oxdinary
and normal repairs (except elevator maintenance and repairs), casualty and
liability insurance maintained by Owner, reasonable management fees allocated

on a pro-rata square foot basis amongst the commercial base on Walker Street
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(approx. 30,000 sq. ft.) and Baxter and Centre Street stores (approx. 6,000
sq. ft.), and other recurring expenses necessarily, reasonably, and
customarily incurred by Owner in the proper operation of the Demised
premises. Owner shall determine at least annually at the time of the
preparation of its annual budget, the annual Building Operating Costs and
shall notify Tenant in writing of the Additional Rent payable by Tenant on
account of {ts Pro Rata Share of Building Operating Costs, together with an
itemized statement thereof. Tenant shall, within thirty (30) days of such
notice, include in its wmonthly rental payment to Owner one-twelfth of its
share of the annual Building Operating Costs. The annual Building Operating
Costs and the Additional Rent due hereunder may be adjusted by Owner as it
reasonably deems necessary during its fiscal year. At the end of each such
fiscal year, Owner shall reconcile the actual and budgeted costs for the
preceding year. Tenant shall receive through credit or payment, the benefit
of any overpayment and shall ©pay to Owner as Additional Rent any
underpayment. Tenant shall have the right to inspect Owner’s cost records and
service contracts within a one-year period after the end of Owner’s fiscal
year.

Deleted

D. Additional Rent Billing. Except as otherwise provided herein, any
amount payable under this Paragraph 44 shall be billed by Owner to Tenant as
Additional Rent and shall be due and payable within thirty (30) days after
Owner renders a bill therefor to Tenant. Bills or other correspondence from
the taxing jurisdiction for any items included in Real Estate Taxes shall be
sufficient evidence of the amount of Real Estate Taxes and for the purposes of
the calculation of the amount of Additional Rent to be paid by Tenant pursuant
to this Paragraph. Any Additional Rent payable pursuant to this Paragraph for
any partial fiscal or calendar year, as the case may be, at the commencement
or at the expiration of the term hereof, shall be adjusted in proportion to
the number of days in such partial fiscal or calendar year during which this
Lease is in effect. The obligation of Tenant with respect to any Additional

Rent pursuant to this Paragraph applicable to the Lease fiscal or calendar
year and/or partial fiscal or calendar year of the term of this Lease shall
survive the expiration of the term of this Lease. The failure of Owner to
render bills for Real Estate Taxes under the provisions of this Paragraph
shall not prejudice the right of Owner to thereafter render said bill or bills

for such fiscal or calendar year or any subsequent fiscal or calendar years.

E. Non Payment. All costs and expenses which Tenant assumes or agrees
to pay pursuant to this Lease shall, at Owner’'s election, be treated as
Additional Rent, and, in the event of nonpayment, Owner shall have all the
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rights and remedies herein provided for in the case of nonpayment of rent or a
breach of condition, If Tenant shall default in performing any term, covenant
or condition of this Lease which shall involve the expenditure of money by
Tenant, Owner, at Owner‘'s election, may, but shall not be obligated to, make
such payment on behalf of Tenant, expend such sum as may be necessary to
perform and fulfill such term, covenant or condition, and any and all sums so
paid or expended by Owner, with simple interest thereon at the rate of two
percent (2%) per month, but in no event to exceed the maximum legal rate of
interest from the date of such payment or expenditure, shall be and be deemed
to be Additional Rent due Owner and shall be repaid by Tenant to Owner on
demand, but no such payment or expenditure by Owner shall be deemed a waiver
of Tenant's default nor shall it affect any other remedy of Owner by reason of
such default,

F. Pro Rata Share. Tenant’s Pro Rata Share shall be as follows
Store Bl - 19%, Store B2 - 14.5%, Store Bl - 18.58, Store B4 - 12%,
Store Cl1 - 16.5 §, Store C2 - 20.5%.

G. Commencement of Additional Rent, Except as otherwise provided
herein, all Additional Rent shall be due and payable by Tenant to Owmer
commencing on the Commencement Date, and thereafter, on the first day of each
succeeding Lease Year, provided that Owner has at least thirty (30) days prior
to the Commencement Date or the first day of each Lease Year notified Tenant
in writing of the amount of Additional Rent due during the coming Lease Year,
including the manner of calculation of same and any documentation reasonably
requested by Tenant to support said caleculation.

45 Rental Payments in General

A Time and Manner of Payment

All rent due under this Lease shall be paid to Owner at the address
designated by it in writing on or before the first day of each month of the
term hereof. Rent payments shall be deemed made on the day mailed by Tenant
to Owner as indicated by the Postmark or certificate of mailing.

B. Late Payment. Interest shall accrue and be due to Owner at the rate
of two percent (2%) per month, or portion thereof, on any and all rent
payments due under this Lease which are not paid on or before the tenth day of
the month in which they are due. In addition, where due to Tenant’s default
in the payment of any rent due hereunder, Owner has incurred costs and
expenses, including reasonable attorneys fees, in a successful action to.
collect such rent, such costs and expenses shall be paid by Tenant to Owner;
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provided however, that to the extent all rental payments due in a month,
together with any interest thereon, are paid to Owner by Tenant on or before
the 30th day of the month in which they are due, Tenant shall have no
obligation to pay any of Owner's costs or expenses, including attorney’'s fees,
in connection with a non-payment proceeding commenced by Owner to collect the
rental payments made.

C. No Abatement. Except as otherwise provided in this lease, no
abatement, diminution or reduction of the Annual Minimum Rent, Additional Rent
or other charges payable by Tenant under this Lease shall be claimed by or
allowed to Tenant for any inconvenience, interruption, cessation or loss of
business or otherwise, caused, directly or indirectly, by any present or
future laws, rules, requirements, orders, directions, ordinances, or
regulations of the United States of America or of the State, county or city
governments or of any municipal, governmental or lawful authority whatsoever,
or by priorities, rationing or curtailment of labor or materials, or by war or
any matter or thing resulting therefrom, or by any causes beyond the control
of Owner, nor shall such lease be affected by such causes.

D. Fix Up Period. Notwithstanding anything to the contrary, the Tenant
shall have a fix up period from the delivery of the Demised Premises to the
Tenant, pursuant to Paragraph 41(c) herein, to fix up the store premises, by
making any alterstions, additions or improvements therein. During said fix up
period the rent and additional rent herein shall be abated. The fix up period

shall be determined by the amount of square feet (exclusive of basement) as
follows:

Under 1,000 S.F.. .75 days
Over 1,000 S.F... .90 days

The fix up period and the rent abatement related thereto shall not be affected
by the Tenant's completion of said fixing of the store before or after the
completion of the period set forth herein. In other words, if the Tenant has
sixty (60) days to complete the fixing, and completes the fixing in fifty (50)
days, then the Tenant will have a rent abatement for ten (10) days in addition
to the actusl fifty (50) days to fix up for a total of sixty (60) days. Om
the other hand, if the Tenant has sixty (60) days to complete the fixing, and
it takes eighty (80) days, then the Tenant will owe rent for the period of
twenty (20) additional days that is required to complete the fixing.

Use and Operation

A. Legal Purpose. Subject to paragraph D hereunder, the tenant shall
use the Demised Premises as and for legal purposes only; as set forth below.



If the Tenant uses the Demised Premises for any use other than the permissible
uses, Tenant shall have breached a primary covenant under the Leass wherein
Tenant shall have a thirty (30) day period to cure said impermissible use.
Said cure period to commence froa the date of the Tenant’'s receipt of written
notice thereof from Owner.

B. Prohibited Uses. The uss of the Demised Premises for the purposes
specified in this Lease shall not in any event be deemed to include, and
Tenant shall not use, or permit the use of, the Demised Premises or any part
thereof for:

(1) The sale of raw meat, rav fish, or seafood, or produce or any
type of food other than the sale of prepared or packaged food in a restaurant,
coffes shop, bakery, or convenience food stors;

(2) An arcade, game room, or any facility which attracts °“prohibited
persons” under the terms of the Ground Lesase with the City of New York;

(3) Any pornographic use as set forth in Paragraph 37;

(4) Any unlawful or 1illegal business, use or purposs;

(5) For any purpose, or in any way, in viglation of the provisions
of Section 23.01 or Article 37, hereof of the Ground Lease with the City of

New York, or the Certificate of Occupancy for the Premises;

(6) In such manner as may make void or voidable any insurance then
in force with respect to the Premises;

(7) For any activity involving the manufacture, assembly, storage
or sale/lease of guns or ammunition;

(8) For any activity wvhich generates high noise levels for a
sustained length of time;

(9) For any activity which involves the storage or use of large
amounts of potentially explosive materials such as (without limitation) oxygen
or acetylene;

(10) For any activity vhich involves the storags or uss of large
quantities of chemicals.

(11) Any use which is consistent with or prohibited. by the
applicable law or regulation.



C. Tenant'’'s Operation

1) Tenant shall remain open for business a minimum of five (5)
days per week year round.

(2) Tenant shall keep its store continuously, fully stocked with
saleable merchandise.

(3) Tenant shall keep its store fully staffed with employees.

(4) Tenant shall operate its store in conformity with standards of
practice followed by businesses with the same or similar uses in the vicinity
in vhich the Demised Premises is located.

(5) Tenant shall use its best efforts to achieve a maximum
volume in the Demised Premises.

(6) Tenant shall, at least sixty (60) days prior to the
Commencement Date provide to Owner the trade name under which it will conduct
business at the Demised Premises. Said name and any changes thereto shall be
subject to Owner's approval, which shall not be unreasonably withheld. If the
Owner does not respond to a trade name request within forty-five (45) days,
the trade name shall be considered approved by the Owner.

D. Change of Use

(1) The Tenant intends to use the demised premises for general
merchandise; chinese art and antiques; packaged and prepared food; chinese
beverages; beer, wine and liquor products, etc. Landlord shall not rent or
consent to any request to sublet or assign any store or lease to another
tenant for use as a pharmacy for any and all commercial space which fs owned,
operated, or leased by, or assigned to Chung Pak Local Development Corp., its
successors or assigns, except the foregoing shall not apply to the upper
floors on Walker Street or the ground floor spaces on Walker Street. If the
Tenant wishes to change the above intended use, it must give the Owner sixty
(60) days written notice prior to opening for business.

(2) After opening for business, Tenant may only change the use
subject to consent of the Owner which shall not be unreasonably withheld.

47 Compliance

Tenant shall observe and comply promptly with all present and future legal
requirements and insurance underwriter requirements relating to or affecting

the Demised Premises, or any sign of Tenant, or the use and occupancy of the
Demised Premises.
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48 Changes, Improvements and Alterations

It is anticipated that Tenant, at it’'s sole cost and expense, will be
making certain changes, improvements and alterations in and to the Demised
Prenises. In connection therewith:

A. Tenant covenants and agrees that all changes improvements and
alterations shall be done in a good and workmanlike manner.

B. Priox to the commencement of any changes, improvements and
alterations, Tenant shall subait to Owner, such plans and specifications as
may be required by governmental authorities having jurisdiction (to be
prepared by and at the expense of Tenant) of any and all proposed changes,
improvements and alterations, in detail satisfactory to Owner. Tenant shall
not commence or make such proposed changes, improvements and alterations
without the prior approval of Owner and no amendments or additions to such
plans and specifications shall be made without the prior approval of Ouwner.
Owner’s approval shall not be unreasonably withheld.

Cc Dele

D. Tenant hereby covenants and agrees that such changes, improvements
and alterations will be made with the least possible disturbance to the
structural and mechanical parts of the building and Tenant further covenants
and agrees that Tenant will, at Tenant’s own cost and expense, leave all
structural and mechanical parts of the building, which shall or may be
affected by such changes, improvements and alterations, in good and
workmanlike operating condition. Tenant covenants and agrees that such
changes, improvements and alterations will be made with the least possible
disturbance to the occupants of other parts of the building.

E. Tenant, in making changes, improvements and alterations, shall and
will, at Tenant’s own cost and expense, promptly comply with all laws, rules
and regulations of all public authorities having jurisdiction with reference
to such changes, improvements and alterations, whether ordinary or
extraordinary, structural or otherwise, foreseen or unforeseen, and will not
call upon Owner for any expenses connected therewith, and will reimburse Owmer
for any expenses incurred on account of failure by Tenant to comply with any

requirement of law, rules and regulations, of any public authority, whether
involving structural changes or not. .

F. Tenant shall install a shop-front at Tenant's sole cost and expense
in accordance with the plans attached hereto and made a part hereof.
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G. Tenant shall promptly pay and discharge all costs and expenses of
such changes, improvements and alterations and shall not do or fail to do any
act which shall or may render the premises of vhich the Demised Premises are a
part lisble to any mechanic’s lien or other lien or charge or chattel mortgage
or conditional bill of sale or title retention agreement. If any such 1ien,
other charge, chattel mortgage, conditional bill of sale or title retention
agreement be filed against said premises of vhich the Demised Premises are a
part, or against such changes, improvements and alterations, or any part
thereof, Tenant will, at Tenant's sole cost and expense, promptly remove the
same of record within thirty (30) days after the receipt by Tenant of notice
of the filing of any such lien or liens or other charge or chattel wmortgage or
conditional bill of sale or title retention agreement. Tenant covenants and
agrees to indemnify and save harmless Owner of and from all claims, counsel
fees, loss, damage and expense whatsoever by reason of any liens, charges,
chattel mortgages, conditional bills of sale, title retention agreements or
payments of any kind whatsoever that may be incurred or become chargeable
against Owner, or the premises of which the Demised Premises are a part, or
said changes, improvements and alterations, or any part thereof, by reason of
any work done or to be done or materials furnished or to be furnished to or
upon the Demised Premises in connection with such changes, improvements and
alterations.

H. Unless caused by the negligence of landlord, the tenant hereby
covenants and agrees to indemnify snd save harmless Owner of and from all
claims, counsel fees, loss, damage and expenses whatsoever by reason of any
injury or damage, whatsoever caused, to any person or property occurring prior
to the completion of such changes, improvements and alterations or occurring
after such completion, as a result of anything done or omitted to be done in
connection therewith or arising out of any fine, penalty or imposition or out
of any other matter or thing connected with any work done or to be done or
materials furnished or to be furnished in' connection with such changes,
improvements ‘and alterations.

I. Tenant agrees that it will not, either directly or indirectly, use
any contractors and/or labor and/or material if the use of such contractors
and/or labor and/or material would or will create any difficulty with other
contractors, subcontractors, and/or labor then engaged by Tenant or Owner or
others in the construction, maintenance and operation of said building or any
part thereof. Tenant and its contractors and mechanics may, prior to the
Entry Date set forth in Paragraph 49, enter upon the Demised Premises at
reasonable hours, at the sole risk of Tenant, for the purpose of making such
changes, improvements and alterations, provided that the Tenant and its
contractors and mechanics do not interfere with Owner, its contractors -or with
the occupants of these parts of said building.
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N
J. Owner shall be entitled to have a representative or representatives
on the site to inspect such changes, improvements and alterations and such
representative or representatives shall have free and unrestricted access to
any and every part of the Demised Premises.

K Deleted.
49  Entry

Tenant is hereby granted the privilege to enter upon the Demised Premises
during the Fix Up period as set forth in Paragraph 45(D) above. Monthly
rental installments shall begin on the Commencement Date. The Fix Up Period
shall be for the purpose of rendering the Demised Premises fit for its
intended purpose. Nothing contained herein is intended to or shall prohibit
Tenant from opening its business prior to the Commencement Date, as long as
Tenant has complied with all governmental rules and regulations.

50 Utilities

Except as otherwise provided herein, prior to the Entry Date set forth in
Paragraph 49, Owmer, at 1its own expense, shall cause to be provided to the
building in which the Demised Premises 1s located conduits and other
facilities necessary to supply the demised premises with vater, sewer, gas and
electric services. Thereafter, the tenant is responsible for the distribution
of utility services within the demised premises and the installation of said
distribution system, and its further responsibilities shall be as follows:

A. Electric Service. Tenant shall cause an electric meter to be
installed for the Demised Premises and shall keep that meter or any other
meter measuring the electric current consumed at the Demised Premises in good
order and repair. Tenant shall pay for all electricity consumed at the
Denised Premises. If Tenant installs any electrical equipment that overloads
the lines in the Demised Premises, Owner may require Tenant to make whatever
changes to the lines as may be necessary to render them same in good order and
repair, and in compliance with all applicable legal and insurance requirements.

B. Vater and Water Meter. Tenant shall install a water meter at the
Demised Premises and shall keep the meter and any related equipment in good
order and repair. Tenant shall pay for water consumed at the Demised Premises

as shown on the meter.

C. Heat. Tenant shall install a heater and distribution system 1if
needed, subject to Govermment regulations.



D. Hot Water. Tenant shall install a hot water heater and shall keep
sane in good order and repair. Generally, the water heater shall be either
ceiling-mounted or placed under a sink. Tenant shall pay all costs related to
the installation and operation of the hot water heater.

E. Air Conditioning. Tenant shall supply its own air-conditioning unit
with respect to the Demised Premises, and install at its own cost and expense

any required duct work.

F. Bathrooms. Tenant may install one or more bathroom facilities,
subject to Owner’'s approval, which shall not be unreasonably withheld, of all
plans and specifications for such installation. Tenant agrees to pay all
costs, direct or indirect, in connection with such installation. If the above
conditions have besn met, Owner shall provide a capped waste line and plumbing
vent to the Demised Premises.

51 Maintenance

Tenant shall, at its own expense, keep and maintain the Demised Premises
in a clean, sightly, sanitary order and in good condition and repair except as
to damage due to fire, earthquake, flood, wind-storm and other casualty.
Tenant shall not cause or permit any waste or nuisance in or about the Demised
Premises. Tenant shall clean the windows of the Demised Premises at least

once each veek.
32 Vermin

Tenant, at its own expense, shall keep the Demised Premises free from
vermin, rodents or anything of like objectionable nature. In the event of
Tenant’s failure to keep the Demised Premises free from vermin, Owner shall
have the right, at Tenant’s expenss, to take all NECEeSSATY Or proper measures
to eradicate any and all vermin from the Demised Premises. Any expense
incurred by Owner in taking such measures as are provided for herein shall be
deemed  Additional Rent payable by Tenant within thircty (30) days next
following the rendition of a statement or a bill therefor.

Repairs

A. Repairs by Tenant. Except for the repairs Owner is specifically
obligated to make as stated herein, tenant shall make all repairs to the
Demised Premises which are necessary or desirable to kesp the Demised Premises
in good order and repair and in a safe, dry and tenantable condition. Without
limiting the generality of the forgoing, Tenant is specifically required to
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make repairs (1) to the portion of any pipes, ducts, wires or conduits
contained within and serving the Denmised Premises; (2) to windows, plate
glass, doors and any fixtures or appurtenances composed of glass; (3) to
Tenant's sign; (4) to any heating or air conditioning equipment installed in
the Demised Premises; and (5) to the Demised Premises when repairs to the same
are necessitated by any act or omission of Tenant, or the failure of Tenant to
perform its obligations under this Llease. Tenant shall keep the demised
Prenises in a clean and sanitary condition and free from offensive odors.

B. Repairs by Owmer. Upon reasonable notice from Tenant, Owner shall
make necessary structural repairs to the roof, ceilings, floors, foundations,
exterior walls, load-bearing interior walls, pipes, ducts, wires, conduits,
heating and air conditioning equipment, if these items were installed by
Owner. For purposes of this paragraph, the term "Owner" shall include the
over Tenant, the Local Development Corporation, and the Landlord, the ACIty of
New York, Department of General Services. In addition, the Owner shall keep
in good order, condition and repair the down-spouts and gutters. However,
Owvner shall not be required to make any repairs to windows, plate glass, doors
and any fixtures and appurtenances composed of glass and Owner shall not be
required to repair any damage caused by any act, omission or negligence of
Tenant, Tenant’s agents or Tenant'’'s invitees.

C. Emergency Repairs. If, in an emergency, it shall become necessary to
make promptly any repairs or replacements which under the provisions of this
Paragraph are Tenant'’s responsibility, Owner may re-enter the Demised Premises
and proceed forthwith to have the repairs or replacements made and pay the
cost thereof. Any expense incurred by Owner in making the repairs shall be
deenmed Additional Rent payable by Tenant within thirty (30) days following the
rendition of a statement or a bill therefor.

$4 Insurance

Tenant shall procure and keep in force, at all times, during the term of
this Lease, at its expense, public 1liability insurance in an amount of not
less than Five Hundred Thousand Dollars ($500,000.00) for personal injury to
any one person; One Million Dollars (§1,000,000.00) for personal injuries
arising out of any one accident. Owner shall be named as one of the insured
parties. All insurance policies shall provide that they shall not be
cancelable without prior written notice to Owner. When requested by Owner,
Tenant shall furnish Owner with a certificate, or certificates, issued by the
insurance carrier evidencing such insurance. Tenant shall not create any
hazards to Owner’s improvements on the Demised Premises which would cause an
increase in the existing rate of fire of extended coverage insurance thereof.
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Tenant understands and agrees that Owner will not be obligated to carry
insurance of any kind on any personal property in the Demised Premises
regardless of whether such property shall be owned by Tenant and including,
but not limited to, Tenant’'s goods, supplies, furnishings, furniture,
fixtures, equipment, improvements, betterments, installations or
appurtenances. Tenant hereby waives any and all right of recovery vhich it
might otherwise have against Owner, any fee owner or mortgagee and their
respective officers, directors, agents, contractors, servants and employees
for loss or damage to such property or any part thereof, to the same extent
that tenant’s insurer‘'s right of subrogation would be waived if insurance
coverage with waiver of subrogation provisions were being maintained by Tenant
upon all of such property. The provisions of this Paragraph shall also apply
to each permitted assignee, if any, at any time occupying the Demised Premises
or any part thereof.

55. Waiver of Claims

Tenant hereby waives any and all claims against Owner or Owner's agents or
employees for any loss of, or damage to, personal property, or for any injury
sustained i{n or about the Demised Premises arising from any injury sustained
in or about the Demised Premises arising from any failure of Owner to keep
said premises in repair unless such damage shall be the result of Owner's
negligence. Tenant waives any and all claims against Owner for any damage or
injury arising from any act, omission or negligence of co-tenants, other
occupants of the same building, or of adjoining or contiguous buildings, and
owners of adjacent or contiguous property.

56 Indemnification

Tenant covenants and agrees to indemnify and save harmless, Owner and any
fee owner and any mortgagee and any lessor under any ground or underlying
lease, and their respective contractors, agents and employees, licensees and
invitees, from and agiinst any and all 1liability (statutory or othervise),
claims, suits, demands, judgments, costs, interest and expenses (including,
but not limited to, counsel fees and disbursements incurred in the defense of
any action or processing), to which they may be subject or which they may
suffer by reason of, or by reason of any claim for, any injury to, or death
of, any person or persons (including, without limitation, Owner, its agents,
contractors, employees, licensees and invitees) or damage to property
(including any loss of use thereof) or otherwise arising from or in comnection
with the occupancy or use of or from any work, installation or thing
whatsoever done in, at or about the Demised Premises prior to or during, the
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tern of this Lease or arising from any condition of the Demised Premises
arising from Tenant’'s mnegligence or resulting from any default by Tenant in
the performance of Tenant's obligations under this Llease or from any act,
omission or negligence of Tenant or any of Tenant’s officers, directors,
agents, contractors, employees, subtenants, licensees or invitees.*

+ Notwithstanding anything to the contrary, the Tenant shall not be liable
for the negligence of Owner, or Owners’ agents.

57. Owner's Liability Waiver

The officers, Board of Directors, employees or agents of the Owner, or any
successor in interest, (which term 1is wused herein includes aggregates of
individual, such as joint ventures, general or limited partnerships or
associations), shall be under no personal liability with respect to any of the
provisions of this Lease, and if such individual hereto is in breach or
default 'with respect to its obligations under this Lease, Tenant shall look
solely to the Demised Premises for the satisfaction of Tenant’'s remedies and
in no event shall Tenant attempt to secure any personal judgment against any
officer, Board member, partner, employee or agent of Owner by reason of such
default by Owner.

58 Real Estate Brokerage

Tenant represents and warrants to Owner that it has not dealt with any
real estate agent or broker in connection with this Lease and/or the building,
that this Lease was not brought about or procured through the use or
instrumentality of any agent or broker and that all negotiations with respect
to the terms of this Lease were conducted between Owner and Tenant. Tenant
covenants and agrees to indemnify and hold Owner harmless from and against any
and all claims for commissions and other compensation made by any agent or
broker and expenses incurred by Owner in resisting such claims (including,
without limitation, attorneys’ fees).

39 Hold Over

Should Tenant hold over in possession after the expiration or sooner other
termination of this Lease, such holding over shall not be deemed to extend the
term of renew this Lease, but such holding over thereafter shall continue upon
the covenants and conditions herein set forth, except that the -charge for use
and occupancy of such holding over for each calendar month or part thereof

(even if such part shall be a small fraction of a calendar month) shall be the
sum of:
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A. 1712 of the highest Annual Minimum Rent set forth in Paragraph 41 of
this Lease times 1.5, plus.

B. Those other items of Additional Rent pursuant to this Lease had this
Lease mnot expired, which total sum Tenant agrees to pay to Owner promptly upon
demand, in full, without set-off.

Tenant acknowledges the extreme importance to Owner that possession of the
Demised Premises be surrendered at the expiration or sooner termination of
this Lease. Tenant agrees to indemnify and save Owner harmless against any
and all costs, claims, losses or liabilities directly or indirectly resulting
fron delay by Tenant in so surrendering the Demised Premises, including
without limitation, any claims made by any succeeding tenant founded on such
delay; loss of profits suffered by Owner and expenses incurred by Owner due to
the cancellation or modification of a new lease for the succeeding term; and
any other extra expenses of reletting the Demised Premises. The rights and
obligations set forth in this Paragraph shall survive after the termination or
expiration of this Lease.

60. Licenses, Permits, Orders

Tenant shall secure and maintain, at its own cost and expense, such
licenses, permits or orders of any Federal, State or municipal government or
any agency thereof as shall be necessary for the lawful conduct of Tenant's
business in the Demised Premises, and Tenant shall comply with all rules and
regulations of any governmental body relating thereto. Tenant’'s obligation
under this Lease shall not be abridged, impaired or lessened by reason of
Tenant's inability to obtain or maintain such licenses, permits, or orders.

61 Signs

Owner shall have the right to establish a uniform plan of signage for the
commercial portion of the building of which the Demised Premises is a part,
including but not limited to the design, dimensions, material, location and
installer of such signage. In the absence of the establishment by Owner of
such a uniform plan, Tenant may, subject to Owner's approval* of the design,
dimensions, material, location, content and installer, establish such a plan
and install the sign. In any event, Tenant shall be responsible for the cost
of producing and installing any signage, including the cost of all permits and
licenses required in comnection thereto. Tenant shall obtain &ll permits and
licenses required in connection with a sign and deliver to Owner within a
reasonable time from the day they are issued copies of all such permits and
licenses. Other than set forth above, Tenant shall not have the right to
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maintain or install any other signs in the Demised Premises. Notwithstanding
the above, Tenant shall have the right to have no signage at the Demised
Premises.

* Which shall not be unreasonsbly withheld.

62 Attornment

If at any time or times during the term of this Lease, the Owner shall be
holder of & leasehold estate covering the premises of which the Demised
Premises are a part, and if such leasehold estate shall end or terminate for
any reason, Tenant shall, at the election and demand of any owner of the
premises of which the Demised Premises are a part, or of any mortgagee in
possession thereof, attorn to said owner or wmortgagee upon the terms and
conditions set forth herein for the remainder of the term of this Lesase. The
forgoing provision shall inure to the benefit of any such owner or mortgagee
and in the event of any such election and demand, be self-operative
eliminating the mnecessity of the execution of any further instruments;
provided, however, that Tenant agrees upon the demand of any such owner or
mortgagee to sxecute, acknowledge and deliver any instrument or instruments
concerning such attornment. The forgoing provisions shall not be construed to
limit or preclude any other rights which such owner or mortgagee may then have
under law or otherwise.

63 Assignment; Subleass

A. If Tenant desires to assign/sublet this Lesase, it shall submit to and
be received by Owner, at 1least thirty (30) days prior to the proposed
effective date of the assignment or sublease, written notice of its intent to
assign/sublet, a statement containing the name and business address of the
proposed assignee/sublessee and the business to be conducted by same in the
Demised Premises under this Lease, together with the following documentation:

1) A fully executed Instrument of Assignment/Sublease and
Assumption;

(2) A verifiable letter of credit worthiness regarding either the
proposed assignes/sublessee or the principals of the proposed
assignee/sublessee which has been issued by an officer of a banking
institution licensed to do business in New York State;

(3) A letter of recommendation from the prior landlord of the
proposed assignee/sublesses, if any, or a list of such assignes/sublesses’s
prior landlords during the prior five (5) year period, if any; or coples of
cancelled rent checks.
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%) Compliance with all conditions of the Ground Lease with the
City of New York, including, but not limited to: submission of personal
background material for review by the Office of Inspector General, or any
other City Agencies.

B. Owner shall have thirty (30) days in which to review and respond to
the same, and falling thereof the assignment/sublet shall be deemed approved.
Owner’'s response to the documentation provided shall be determined in
accordance with the following guidelines:

(1) Owner may reject any proposed assignee/sublessee vho provides
materially inaccurate information with respect to significant matters
concerning the determination by the Owner as to vhether to approve the
proﬁosed assignee/sublessee.

(2) Owner may reject any proposed assignee/sublessee wvhose bank
reference is not reasonably satisfactory, as to such items as: overdrafts, bad
checks, etc.

Owner’s consent to a proposed assigmment/sublease, of the Demised Premises
shall not be withheld provided Tenant shall not be in default under this Lease
on the date Owner’'s consent to any such assignment/sublease is requested and
on the effective date of the proposed assignment/sublease; and provide further
that all other conditions hereinafter set forth in this Paragraph shall be
fully complied with. ’

All  reasonable expenses incurred by the Owner for processing the
assignment/sublease and assumption, shall be borne by the Tenant, including,
but not limited to: legal fees, etc. A transfer of fifty one (51%) percent or
more of the shares of a corporate tenant, or the transfer of an interest of
fifty one (51%) percent or more in the general partners interest in a
partnership, shall constitute an assignment pursuant to this paragraph.

C. Each and every form of assignment/sublease which may be prepared and
given pursuant to this Pnfagraph shall contain a provision to the effect that:

1) The assignment/sublease shall in no respect alter or diminish
the liability of Tenant for the full performance of all of the terms,
covenants and provisions of this Lease, on Tenant's part to be kept, observed
or performed, including, but not limited to the payment of Annual Minimum
Rent, Additional Rent sand any rent adjustments;

2) No other or further assignment/sublease shall be made except in
compliance with the terms, covenants and provisions of this Paragraph;



- 18 -

(3) The document of assignment/sublease shall state that the
assignee/sublessee asgumes the performance of all of the terms, covenants and
provisions of this Lease, on the part of Tenant to be kept, observed or
performed, and

(4) The proposed use shall be in conformance with the provisions of
Paragraph 46. Any proposed use which 1s not in such conformance shall be
approved or rejected at the sole discretion of the Owner.

64  Abandonment of Personal Property

In the event any personal property such as furnishings, fixtures and any
other property which Tenant may remove from the Demised Premises at the
expiration or sooner termination of this Lease, shall remain in the Demised
Premises other than by reason of Tenant’s default, Owner may, at its option,
deem such property as its own or may dispose of such property in any mammer in
wvhich Owner may deem fit. If such property or any part thereof shall be sold,
Owner shall receive and retain the proceeds of such sale and may apply the
same at its option (i) against the cost of removing and storage, (1) any
indebtedness of any kind due Owner from Tenant under this Lease, and ({i{) any
damages to which Owner may be entitled under this Lease or pursuant to law.

65 Modifications

1f, in connection with obtaining financing or refinancing for which the
Denmised Premises form a part, a banking, insurance or other institutional
lender shall request reasonable modifications to this Lease as a condition to
such financing or refinancing, Tenant will not unreasonably withhold, delay or
defer its consent thereto, provided that such modifications do not increase
the obligations of Tenant hereunder (except, perhaps, to the extent that
Tenant may be required to give notices of any defaults by Owner to such lender
and/or permit the curing of such defaults by such lender, together with the
granting of such additional time for such curing as may be required for such
lender to obtain possession of the said building) or materially adversely
affect the leasehold itnerest hereby created.

66 Failure to Perform

Except as otherwise expressly provided herein, Owner shall have the right,
but not the obligation to perform any covenant of Tenant which Tenant fails to
timely perform as provided in this Lease on twenty (20) days’ written notice
to Tenant or without notice in the event of any emergency.



67 Subordination

Except as set forth in Paragraph 73, this Lease is subject and subordinate
to all ground or underlying leases and to all mortgages (inclusive of the
liens of all construction and permanent financing) which may now or hereafter
affect such leases or the real property of which Demised Premises are a part
and to all renevals, wmodifications, consolidations, replacements and
extensions of any such underlying leases and mortgages. This clause shall be
self-operative and no further instrument of subordination shall be required by
any ground or underlying lease or by any mortgagee, affecting any lease or the
real property of which the Demised Premises are a part. In confirmation of
such subordination, Tenant shall execute promptly any certificate that Owner

may reasonably request.

68 Right of First Refusal

Prior to the expiration of the term herein, the Owner shall give its
Tenant a thirty (30) day notice of its right of first refusal to renev the
Lease on the terms and conditions as set forth by the Owner therein which
shall be a bona fide offer from a third party (whose name and address shall be
set forth by Landlord) and which notice shall include copy of the offer of
rental made by the third party. If the Tenant accepts the terms and
conditions in the right of first refusal, then said right of first refusal
shall continue and prior to the expiration of the renewal lease, the Owner
shall give the Tenant thirty (30) days notice of its right of first refusal to
further renewal as set forth above. This right of first refusal shall be
ongoing and continuing as long as the Tenant is not in default of the terms of
the lease herein, or any succeeding renewal lease.

69. Owner shall provide Tenant with interior dividing walls to separate
the Demised Premises from adjacent store space. Said wvalls to be of 8 inch

thick concrete block, or its equivalent, with all finishing work to be done by
Tenant.

70 Notices

A. To Owner. All payments of rent, and any notice or demands to Owner
under or in connection with the Lease shall be sent to Owner at:

The Walker Street - Chung Pak Local Development Corp.
65-69 Lispenard Street, 2nd Floor
New York, New York 10013
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B. To Tenant. All notices or demands to Tenant under or im connection
with this Lease shall, prior to the Commencemsnt Date, be sent to Temant at:

Subsequent to the Commencement Date, such notices or demands to Tenant shall
be sent to Tenant at the address of the Demised Premises.

C. All notices which a party is required or may desire to give shall be
sent by certified or registered mail, return receipt requested and shall be
deemed to have been given on the date delivered or deposited at a United
States Post Office during its business hours.

71  Assigrnment to Corporation

Notwithstanding anything to the contrary, the Tenant, may up to within six
months from the commencement date of this lease, assign this lease to a
corporation in which the individual Tenant(s) are fifty percent (50%) or more
shareholder(s), and thereafter the Tenant(s) shall have no further individual
or personal liability.

72 Owner’'s Consent or Approval

Even if stated to be in Owner's sole discretion, whenever a provision of
this Lease calls for the consent or approval or determination of Owner as a
Prerequisite to an action being taken by Tenmant, such provision should be read
to state that Owner’s consent or approval, as the case may be, shall not be
unreasonably withheld, or such determination shall mean landlord's reasonable
determination. All references in this Lease to the consent or approval of
Owner shall be deemed to mean the written consent of Owner, or the written
spproval of Owner shall be effective for any purpose unless such consent or
approval is set forth in a written instrument executed by Owner.

73 Security Deposit

Tenant shall deposit with Owner one month’s rent upon the signing of this
lease, and one wmonth's rent upon delivery of the demised premises as security
for the faithful performance and observance by Tenant of the terms,
provisions, and conditions of this lease; it is agreed that in the event
Tenant defaults in respect of any of the terms, provisions and conditions of
this lease, including, but not limited to, the payment of rent and additional
rent. Owner may use, apply or retain the whole or any part of the security so
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deposited to the extent required for the payment of any rent and additional
rent or any other sum as to which Tenant is in default or for any sum which
Owner may expend or may be required to expend by reason of Tenant’s default {n
respect of any of the terms, covenants and conditions of this lease, including
but not limited to, any damages, or deficiency in the re-letting of the
premises, whether such damages or deficiency accrued before or after summary
proceedings or other re-entry by Owner. In the event that Tenant shall fully
and faithfully comply with all of the terms, provisions, covenants and
conditions of this lease, the security shall be returned to Tenant after the
date fixed as the end of the Lease and after delivery of entire possession of
the demised premises to Owner. In the event of a sale of the land and
building or leasing of the building, of which the demised premises form a
part, Owner shall have the right to transfer the security to the vendee or
lessee and Owner shall thereupon be released by Tenant from all 1liability for
the return of such security, and Tenant agrees to look to the nevw Owner solely
for the return of sald security; and it is agreed that the provisions hereof
shall apply to every transfer or assignment made of the security to a new

Owner. Tenant further covenants that it will not assign or encumber or
attempt to assign or encumber the monies deposited herein as security and that
neither Owner nor its successors or assigns shall be bound by any such
assignment, encumbrance, attempted assignment or attempted encumbrances.

74 Non-Disturbance of Tenant

With respect to, and in modification of the provisions of Paragraph 7 of
the printed form, the Landlord agrees that it will not place a mortgage on the
property in vhich the Demised Premises are located unless such mortgage (or
the note or bond which it secures) contains a "Non-Disturbance® clause to the
effect that the mortgagee or its assigns will not, in any action to foreclose
its mortgage, seek to foreclose Tenant’'s interest in such property created
hereby, or in any other way disturb the Tenant’s right to quite enjoyment as
in Paragraph 22 of the printed form, so long as the Tenant is not in violation
or default of any of the provisions of this Lease. Upon the written request
of the mortgagee then holding the senior-most mortgage lien on the property in
which the Demised Premises are locsted, if the Landlord is then in default in
performing its obligations under such mortgage or the mortgage note (or bond
or other obligation) which it secures, the Tenant shall pay all or such part
of the rent payable by it hereunder as such senior-mortgagee shall direct, to
such senior-mortgagee on account of all obligations owed by ‘the Landlord to
such senior-mortgagee under the term of such senior mortgage or of the note
(or bond or other obligation) which it secures.
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75. Entire Agreement

This Lease contains the entire agreement between the parties and all prior
negotiations and agreements are merged in this Lease. The Lease may not
orally be changed, wmodified or discharged, in whole or in part, and no
executory agreement shall be effective to change, modify or discharge this
Lease or any obligations hereunder, in whole or in part, unless such agreement
is set forth in a written instrument executed by the party against whom
enforcement of the change, modification or discharge is sought.

THE WALKER STREET - CHUNG PAK
LOCAL DEVELOPMENT CORPORATION

BY.

Tenant




PRELIMINARY SCHEDULE A
CONDITIONS

The configuration, location and size of the Demised Premises as set forth
in the Preliminary Schedule A are pre-construction estimates only and are
subject to and will be modified by a final "as built® drawving to be
prepared at the completion of conmstruction. At that time, the Preliminary
Schedule A shall be replaced by a Final Schedule A which will reflect the
actual configuration, location and size of the Demised Premises.

Subject to a final survey of the property on which the Demised Premises
will be 1located, Owner shall use its best efforts to maintain the
configuration, location and size of the Demised Premises as shown in the
Preliminary Schedule A in the Final Schedule A.

The estimated number of square feet set forth in the Preliminary Schedule
A includes ground floor area (mid-wall to mid-wall, including the entrance
vestibule).

In the event the square footage of the Demised Premises as set forth in
the Preliminary Schedule A 1is greater or lesser than the the square
footage set forth in the Final Schedule A by more than three percent (3%),
Tenant’'s Annual Minimum Rent under Paragraph 41 shall be increased or
decreased proportionately by an amount equal to the product of the cost
per square foot of the Annual Minimum Rent under Preliminary Schedule A
times the difference in the number of square feet in the Preliminary
Schedule A and the Final Schedule A.



EXHIBIT K
MANHATTAN BOROUGH BOARD RESOLUTION




April 10, 1975

RESOLUTION OF THE
BOROUGH BOARD OF MANHATTAN
REGARDING ‘
APPROVAL OF THE CHUNG PAK GROUND LEASE

. WHEREAS, there is an 88 unit housing development with a Section 20:
financing commitment that is proposed to be built in Chinatown known a:
the "Chung Pak" Project, and

WHEREAS, portions of the development will be used for retail space
and community facilities for which a dire need exists in Chinatown, anc

WHEREAS, approval of a ground lease is required in connection with
this Project, now therefore be it;

RESOLVED, that the Borough Board recommends approval of the ground
lease subject to the following terms and conditions:

I. -DEVELOPMENT AND USE OF SECOND FLOOR SPACE

A. Design

The LDC has re-designed the second floor so as to attract

and accommodate retail merchants. A copy of the pProposed

floor plan is attached hereto. 1If the retail merchant .
demand is for smaller space, the space will be redesigned to
accommodate the demand to the extent it does not conflict

with the need for‘windows of significant size and existing
beams. . ' y

As a result of the re-design, additional construction costs
will be incurred. LDC will revise its financing structure to
reflect these increased costs being passed along to all of .
the tenants of the unleased retail spaces including the '
tenant(s) for the adjacent detention facility space.

va

B. Use Limitations

Space will not be leased to merchants dealing in seafood,
meat, produce or other perishable food stuffs.:

C. Lease Ternm

/‘
Five (5) year lease term with a § year option to renew at a
base rent equal to the original base rent escalated by 100% "
of the cumulative Consumer Price Index. The L.D.C. will
reserve the right to refuse to renew the lease of any tenant
who is in default under the original lease or who has not
conducted his business in accordance with lease conditions.

\




D.

Rental Rate and Other Occupancy Costs

A basic annual rental rate of $°7 per square foot will
be charged

Tenants will be individually metered for electricity

Tenants will pay their pro rata share of real estate
taxes and ground rent

Tenants will pay their pro rata share of common area
maintenance costs which will cover all common area
expenses, including, but not limited to (a) common area
utilities (b) cleaning (c¢) trash removal (d) security,!
maintenance and management (e) common area real estate
taxes and ground rent.

—

The above is conditioned on the first floor tenants having to

pay the same types of common area maintenance costs, real
estate taxes and ground rent.

ALTERNATIVE USE

If by June 15, 1986, a minimum of 70% of the net leasable
second floor rental area is not pre-leased in the manner set
forth in Section II (B) below, the LDC may at its option,
consider alternative uses and designs for the entire second
floor.

II. MARKETING PLAN

A.

Task Force

[y

s ‘
The LDC will create a Retail Space Task Force which.will be
composed of four to six members, half of which will be
representatives of the LDC and half of which will be
representatives of Concerned Committee.

Solicitation

The Task Force will advertise the availability of the
retail space in local Chinatown newspapers and through
other methods calculated to reach the local -merchant
community.

Applications will be made available at convenient
locations including the offices of Community Boards 1
and 3.

The Task Force will prepare a pre-lease fact sheet
which will be made available to all interested parties
for distribution.



Applications for pre-lease space must be received by no
later than May 15, 1986.

i‘enants will be interviewed and selected by the Task
Force based upon review of credit and business
background. Tenant selection will also be based upon the
type of business of each merchant, with the goal to
maintain a diversity of uses.

In the event that there is more than one (1) qualified
tenant with the same use for a particular store, a public
lottery will be held to select the winning tenant.

Immediately upon notification of selection, the pre-lease
tenant will deposit an amount equal to $58.00 per square
foot of store area into an interest bearing escrow
account. _

These funds will be held by the L.D.C. as good

faith money, and returned to the tenant three months
after the tenant takes occupancy, after deduction

of three (3) months' security deposit.

There will be no special preference given to any
applicants.

There will be no leasing commissions paid to any
party.

Pre-lease tenants may not assign their lease without
L.D.C. approval, nor may they sub-lease their
premises under any circumstances.
The maximum amount of space ‘'which may be leased

to any one merchant or retailing establishment shall
be 1,000 square feet.

I11. COMMUNITY SPACE

.
1

The Concerned Committee and LDC concur in the need to ptovide
space for use by community groups. LDC and the Concerned
Committe have agreed that first preference will be given to usi
the space for day-care/child care programs, provxded there are
legal obstacles to said use. 3

The space shall be provided at a cost not to exceed v//
$5.00 per square foot. The charges for use of community
space shall be offset by any surplus funds realized by
revenues generated from use of the other floors.

In the event the space cannot be used for child care
purposes, LDC and Concerned Committee shall jointly agree
upon a appropriate community use.



IV, COST CERTIFICATION AND CONTAINMENT

LDC will make every effort to contain construction and
development costs generated by the Project. In the event

any savings are rcalized over current projected costs, t}: |
savings will be used to reduce the r:- tal costs of the th.rd .
floor community space. . o

LDC will secure cost certifications from the appropriate
professionals for all costs incurred during the development
and construction process and make said certifications
available for review by Concerned Committee and public
officials.

V. ADDITIONAL CONDITIONS

A. Representation -

LDC will offer the Concerned Committee a seat on the LDC Board o
Directors. The action shall be taken at the next meeting of the
LDC Board but in no event later than April 30, 1986.

B. Post Office Negotiations

The United States Post Office has currently agreed to lease }
approximately 4500 square feet of first floor space. LDC and
Concerned Committee have met with P.O. representatives to
determine their willingness to lease a site fronting on Baxter

-~ Street instead of F'Street. We are currently awaiting a
written response from the P.O. on this proposal. In the event
the P.0. elects to lease space, the LDC will be required to leas:

¢=f:5> it at the same per square foot rental as was charged to the

original six tenants with pre-leases, i.e., $50 per square foot.

C. Ecohomic Feasibility

LDC will comply with the above-listed terms and conditions to the
extent financially and economically feasible. The Borough
President of Manhattan will determine when compliance is not
economically feasible. s
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CITY OF NEW YORK
DEPARTMENT OF GENERAL SERVICES

DIVISION OF PUBLIC STRUCTURES

MUNICIPAL BUILDING
161 FLOOR
NEW YORK, M.Y. 10007

FOBERT M. LITKE GALOORY JOMNSON
COMMISSIONER DEPUTY COMMISSIONER

DESIGN GUIDELINES FOR COMMERICAL DEVELOPHENT

’

The two principal factors in establishing design guidelines for commerical
development of the designated portion of the detention facility site relate to:

Security Considerations
Urban Design Considerations

Security considerations require that the design of commercial space not
restrict .the operations of the Department of Correction in maintaining secure
custody of the detention facility and 1ts occupants, both from within and
without. In this regard, it is imperative that the commercial development not
contribute to the vulnerability of the detention facility to appproach and
attack by unauthorized persons. .-

Urban design considerations require that the site be developed as a contiguous
building project, with the commerical portion of the site compatible with the
srchitecture of the detention facility and relating sympathetically to the
fabric of the civic center and community. The problems of scale, street wall
height setbacks, facade treatment and materials all must be solved in context

with the total project.
_General Criteria for Commercial Development

1.\ The commercial portion of the site shall be bounded by Walker Street on
the North, Baxter Street on the East, Centre Street on the West and the
most northerly portion of the new detention facility on the South.
‘Approximately 6,000 square feet of additional street level raw commercial
space is being provided by the City along the East and West facades of the
detention facility. ’ .

-
—

‘(:z. Commercial development will be based upoﬁg;s-of-right zoning requirements,
ut must be dimited in total hcight to no higher than 24 feet below the
main roof recreation level. The main roof is at an approximate elevation

_ of 157.0+. See drawing provided.

\KiL/JThe height of any roof abutting the housing portion of the detention
" facility shall be approximately 20'-0 below the lowest cell window running
the full distance to Walker Street. The lowest cell window tevel 1s at an
approximate elevation ‘of 62.0+. Average sidewalk elevation at Centre
Street is 12.5+¢. See drawing provided.

-
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4. MNo tower portion of thé commercial developrent ¢hall be closer than 25
feet to the housing portion of the detention facility.

§. The tower portion of the commercial development ghall not have windows or
other openings facing south or west.

6. “A11 portions of roofs of the commercial structure shall be observable from
the new ge teniion $acility.

7. The City ¢hall have the right to install or cause the site developers to
i{nstall any {1lumination, surveillance, security systems oOrF devices they
deem required on the commercial structure.

8. A1l walls of the commercial structure abutting the detention facility
¢hall be of high security construction to prevent penetration. wall
construction must pe approved by the City..

9, The pepartment of Correction shall reserve the right to unrestricted
access to all roof areas.

10. The City ¢hall exercise the right to design review and approval of the

construction drawings for development at the various stages of their
evolution. This is to insure 3 harmonious architectural relationship with

the new detention facility, and to preserve the security of the detention
facility.

Please NWote:

1. There may be adjustments to detention facility elevations as more detailed
" {nformation 1is developed during the schematic and preliminary stages of

the work.

2. The architectural character of the detention ficility is also in schematic
development. The architects can be con;ulted to suggest the character of
the commercial gevelopment and the linkage between the two site uses.

Attachments

cc: Robert M. Litke
Edward Norton
Ray Devine
Bob Rivielle
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- syitiaRY. OF RESTRICTIONS .

e T Tl

Y -:mffbﬁ THE DEVELOPFENT OF TRE NORTRERN PORTION OF
’ BLOCK 196, LOT 1, MANHATTAN

CEQR / PDS

Max. Dwelling Units - 100 o
Housing for the Elderly Proposal - 88 pu's’/ 97,140 SF

Max. Commercial Space - 32,000 SF

Housing for the Elderly Proposal - 29,384 SF

parxing and loading provisions were reviewed by CEQR; future parking and
loaging glans must comply with the conditions set forth in the Negative
Declaration

UGS SECUKITY PRUGRAM

-

WINUOw RESTRICTIONS -

There will be no windows on the south side of the structure and

location of windows will be restricted in other locations so as to
limit views eitner way between the housing/commercial project and the
detention facility at the discretion of the Department of Corrections.

OUTUUUR RECREATION
Outaoor recreation for tower residents will be located on the
northern side of the roof, pronibiting any exposure to the detention
center.

HEIGHT LIMITATIONS

Ine residential tower ghall be lower than the detention center SO

that no view of the roof of the detention center is possible from the
roof of the tower.

Tne commercial base of Everlasting Pine which abuts the detention center
on Centre Street is sufficiently below the lowest cell window and fully
Joserveuie trem the detention center. o

The tower portion of the development will be no less than 25 feet from the
nousing portion of the detention facility.

~Tne wall adjacent to the detention center will be designed to the

requirements of tne Department of Corrections, for strength and resistance
t-o t . ‘-‘rA-..-h B .“ o

'1.
Any other special illumination, surveillance, security systems or devices
the City deems necessary shall be installed either by the City or
developer.

TKANSIT EATEwrvT

Tnere is a Transit easement on the western half of tne site which limits
construction below ground Jevel and limits the load that can be placed
over that portion of the site. -

-
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