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V 
1972, between THE CIT'I- OF-,NEW YORK,~'a-municipal c o r p o r a t i o n  

of tiie S€ate  o f  Kew~ork- hereinafter c a l l e d  t h e  "City" 
. . . . . . - . ~- ~ ~ 

o ~ - ~ t ~ c ~ ~ ~ ~ ~ ~ ~ n d ~ ~ r ~ ~ , , i ~ ~ x ~ i f ~ ~ f - t f i e = C ~ ~ ~ ~ ~ ~ ~ o n ~ - o f  Rea l  -.-- 

. ~~ - ~ - 
~ h s t a € T b ~ ~ ~  C i t y  of  New ~ & k ,  and FULTON DeKALB ASSOCIATES, ' 

a  New York p a r t n e r s h i p ,  hav ing  a n  o f f i c e  c/o Kaye, S c h o l e r ,  

,4 Fierrnan, Hays & Handler ,  425 Park Avenue, Neu York, New ' 

York ( h e r e l n a f t e r  c a l l e d  t h e " T e n a n t U ) .  

W I T N E S S E X H :  - - - - -  - - 
( 1 )  WHSREAS, Landlord and Brooklyn C e n t e r  

Development Corp. have e n t e r e d  i n t o '  a l e a s e  ( "Mas te r  

Lease1') d a t e d  t h i s  d a t e ,  which Master  Lease was ( a )  

Uuly a u t h o r i z e d  by t h e  Board o f  E s t i m a t e ,  by r e s o l u t i o n  
i 
adopted t h e  20th day of  J U ~ Y  , 1972,  a COPY of 

kh ich  r e s o l u t i o n  i s  a t t a c h e d  a s  a n  e x h i b i t  t o  t h e  Mas te r  

Lease ,  and ( b )  s i g n e d  and d e l i v e r e d  by t h e  p a r t i d s  t h e r e t o  

& 
on t h e  / day  o f  ., 1972; -an6  

(2) WHEREAS, under  t h e  M a s t e r    ease;    and lord 
l e a s e d  t o  Brooklyn  C e n t e r  Development Corp. .and Brooklyn 

Cen te r  Development Corp. h i r e d  from L a n d l o r d ,  a t  t h e  

r e n t a l  and upon t h e  o t h e r  t e r m s ,  c o v e n a n t s  and c o n d i t i o n s  

t h e r e i n  p r o v i d e d ,  a. p o r t i o n  of  t h e  Brooklyn  C e n t e r  Urban 

Renewal Area ( a  d e s c r i p t i o n  o f  which i s -  a t t a c h e d  as a n  

e x h i b i t  t o  t h e  Master L e a s e ) :  and 

( 3 )  WHEREAS, under  t h e  Mas te r  Lease ,  Master 

Ten3ct  ( a z  E , L C ~  t c r m  i s  h c r ~ h z f t e r  d e f i n e d )  h a s  t h e  r i g h t  

from t ime t o  t ime  t o  r e q u i r e  t h a t  t h e  M a s t e r  Lease  



' 
be modffZ@q-by s u b t r a c t i n g  f r o m - t h e -  p r e m i s e s  -demised . 

~ ~ - .  . .. 
, ~ 

t h e r e u n d e r - a  p o r t i o r r ; o r - p o I - t % a x  the reo f - ,  iriLwh-iCh- casc . .  
7- 

t h e  p o r t i o n  o r  p o r t i o n s  s o  s u b t r a c t e d  s h a l l  s i m u l t a n e o u s l y  

wi th -  s u c h -  modf lTc;~t;fonrr~=tie l F $ ~ c d ~ ! i  L, indtordpto Mas te r  

F , - .  -- -~~:- Tenant- , (or  , a t .  .Mar , ter iTcn-an$?~ c . r e q u e & j ~ - ~ t 0 . 7 S  t2nhen-Kle.in- - 

o r % ~ T e ' i r i , -  o r  b5tX; o r -  ~a c o r o o r ~ t ~ n ~ ~ o k  

o t h e r  l e g a l  e n t i t y  i n  which e i t h e r  o r  b o t h  o f  them 

s h a l l  have a  c o n t r o l l i n p ,  i n t e r e s t ,  o r  t h e i r  p e r m i t t e d  

a s s i g n s  under  S e c t i o n  24 .1  o f  t h e  Master  L e a s e )  under  

l 
a  new l e a s e  ("Severance  Lease" ) ,  a l l  upon t h e  t e r m s ,  

I 
covenants  and c o n d i t i o n s  s e t  f o r t h  i n  t h e  M a s t e r  Lease ;  

i and 1 
I I (4 ) WHEREAS, a t  t h e  r e q u e s t  o f  t h e  Master 

I 
Tenant under  t h e  Master Lease,  ( a )  Landlord  and Y a s t e r  

Tenant have m o d i f i e d ,  by i n s t r u m e n t  d a t e d  t h i s  d a t e ,  t h e  

Master  Lease by s u b t r a c t i n g  from t h e  p r e m i s e s  demised 

the reunde r  the ,  p e n i s e s  l e a s e d  by L a n d l o r d  t o  Tenant  

under t h i s  Lease,  and (b) Landlord  and Tenant  a r e  

e n t e r i n g  i n t o  t h i s  Lease ,  which Lease  i s  i n t e n d e d  t o . b e  

a Severance  Lease;  

NOW, THEREFORE, Landlord  and Tenant  do he reby  

covenant and a g r e e - a s  f o l l o w s :  

A r t i c l e  1. D e f i n i t i o n s  

S e c t i o n  1.1 F o r  t h e  p u r p o s e s  o f  t h i s  Lease ,  

u n l e s s  t h e  c o n t e x t  o t h e r w i s e  r e q u i r e s :  

( a )  The word "Land" s h a l l  mean a l l  t h o s e  

s e r t o i n  l e t s ,  p a r c e l s  o r  p i e c e s  o f  l a n d  l y i n g ,  b e i n g  and  

s i t u a t e  i n  t h e  County of Kings,  C i t y  and S t a t e  o f  N e w  



York, more p a r t i c u l a r l y  boundcd -and d e s c r i b e d  i n  E x h i b i t  

A a t t a c h e d  h e r e t o  a n d - h e r e b y  made a : p a t _  o f  t h i s  Lease .  

- ~ - -  

bui-ldi n.qs and- iniprovemcnLs ( o  th'cr t hanl%i~i~i~dEg-~~Xqx~ipmei i~t .~!~ ,~  
- . 

as such t e r l n l s  h e r e i n a f t e ~ r  d c f i n e d )  h e r e a f t e r  e r e c t e d  on 

t h e  L2na;r on t h e  "Air Ri-g3ts"-(as s u c h t F r T l E  E F e Y T Z f E r  

d e f - i n & o m ~ n y : p a r t ~ - t h e r e o f , '  by.:Tenank~o.r-by+nyqne~-cf+i~~~ 

tnrougn 6 T u X F r  Tenant;  iric3udiiig; withilui -1 lml~at fan7  tW 

New Bui ld ing  ( a s  such term i s  h e r e i n a f t e r  d e f i n e d ) ,  and t h o s e  

p o r t i o n s  of t h e  S.L.P.C.S. and t h e  r e t a i l  s t o r e s  t h e r e o n  con- 

s t r u c t e d  by Tenant under S e c t i o n  7 . 5 ,  t o g e t h e r  w i th  a l l  al- 

. t e r a t i o n s ,  a d d i t i o n s  and improvements t h e r e t o  and a l l  r e -  

s t o r a t i o n s  and rep lacements  t h e r e o f ,  b u t  exc lud ing ,  however, 

( I )  p roper ty  o f  t h e  l e s s e e  under  t h e  "Telco Lease" ( a s  

such term i s  h e r e i n a f t e r  d e f i n e d )  o t h e r  than  B u i l d i n g  Equip- 

ment, which such l e s s e e  o r  o t h e r  occupant may be a u t h o r i z e d  t o  

remove from t h e  "Demised Premises"  ( a s  such  term i s  h e r e i n a f t e r  

d e f i n e d )  upon and s u b j e c t  t o  t h e  terms and c o n d i t i o n s  of i t s  

"Sublease"  ( a s  such  te im i s  h e r e i n a f t e r  d e f i n e d . ) ,  (11 )  

p r o p e r t y  o f  c o n t r a c t o r s  s e r v l c i n c  t h e  Demised P remises ,  

and (111) improvements f o r  w a t e r ,  g a s  and e l e c t r i c i t y  

and o t h c r  s i m i l a r  equipment o r  improvements owned by 

any p u b l i c  u . t i l i t y  company o r  any governmenta l  aRency 

o r  body. . 

( c )  The te rm " B u i l d i n q  Equipment" s h a l l  mean 

a l l  machinery,  a p p a r a t u s ,  equipment ,  p e r s o n a l  p r o p e r t y  

and f i x t u r e s  o f  every  k ind  and n a t u r e  whatsoever  now 
I 

o r  h e r e a f t e r  a t t a c h e d  t o  o r  used i n  c o n n e c t i o n  w i t h  t h e  

o p e r a t i o n  o r  maintenance o f :  (1) t h e  B u i l d i n g s ;  and ( 1 1 )  

t h o s e  p o r t i o n s  of t h e  S.L.P.C.S. c o n s t r u c t e d  by Tenant under  

S e c t i o n  7.5, t o  t h e  e x t e n t  t h e  same a r e  l o c a t e d  I n  t h e  B u i l d i n g s  

o r  i n  t h o s e  p o r t i o n s  o f  t h e  S.L.P.C.S. c o n s t r u c t e d  by Tenant 

under S e c t i o n  7.5; i n c l u d i n g ,  b u t  no t  l i m i t e d  t o  a l l  h e a t i n g ,  



r , P 
l i g h t i n g ,  anu  power e4uipment, .  e n g i n e s ,  p i p z s ~ ,  pump~s , t a n k s ,  

. - 

motors,  c o n d u i t s ,  plumbing, c l e a n i n g ,  f i r e  p reven t ion , -  ~ 

r e f r i g e r a t i o n ,  v e n t i l a t i n g ,  a i r ~ * o o l i n g  and air- c o n d i t i o n i n g  
~u~ ~~ 

. 

equipment-and a p p a r a t u s ,  elevator-*, du.ctd an&:campres.so.rs, - 

and a n y  :and~:al:l !renewais~.and-'repMc-ment S O  f r2ny- thP  re0 f-; ~. .- ~- ~ 

but exclud-ing, h o w e v e r , - - e - f - p r ~ p e r ~ t f  o f  t h e  l e s s e e u n d e r  t h e  
~. . . .. ~ ~- 

Telco Lease,  and p r o p e r t y  o f  any ."Subtenan%" ( a s . s u c h ~ L e  
. 

h e r e i n a f t e r  d e f i n e d )  o r  o t h e r  o z c u s k n t ,  o ther  t h a n  Bu i ld ing  E q u p ; _ =  
. . .~ ~~ . ~ ~- 

~ - . - -.~ 
-- . ~~~ - .  ~. .- - 

merit, _which s u c h  l e s s e e  ,_ Subtenan.t o r  o tm-ococ_cupant rna~~,be~-- ;  
.~~ ., ~- ~~~. -- 

a u t h o r i z e d  t o  remove from t h e  "Demised Premises"  ( a s  such 

term i s  h e r e i n a f t e r  d e f i n e d )  upon and s u b j e c t  t o  t h e  

terms and cond i t ions  o f  i t s  l e a s e  o r  "Sublease"  

( a s  such term i s  h e r e i n a f t e r  d e f i n e d ) ,  ( i i)  

p r o p e r t y  o f  c o n t r a c t o r s  s e r v i c i n ~  t h e  Demised P r e m i s e s ,  

and ( i l l )  improvements f o r  w a t e r ,  g a s  and e l e c t r i c i t y  

and o t h e r  s imi la r  equipment o r  improvements owned b y  

Any p u b l i c  u t i l i t y  company o r  any governmenta l  aeency * 

/'or body. 

i ( d )  The term " A i r  Rigil ts" s h a l l  mean, when, as,  
- 

\ 
i f  and t o  t h e  e x t e n t  demised under S e c t i o n  7 .5 ,  t he  volume 

of  a i r  space necessary  f o r  t h e  c o n s t r u c t i o n ,  o p e r a t i o n  and 

maintenance o f  those  p o r t i o n s  o f  t h e  S . L . P . C . S .  as t o  whlch 

e i t h e r  p a r t y  has  any r i g h t s  o r  o b l i g a t i o n s  hereunder  (and 

any Bui ld ings  c o n s t r u c t e d  o r  t o  be c o n s t r u c t e d  t h e r e o n ) .  

( e )  The term "Demised P r e m i s e s " s h a l 1  mean t h e  

Land, t h e  Bu i ld ings ,  t h e  B u i l d l n g  Equipment and t h e  A i r  

R igh t s ,  t o g e t h e r  w i t h  a l l  Consents,  r i g h t s ,  r i g h t s  o f  way, 

g r a n t s ,  p r i v i l e g e s  ana easements p e r t a i n i n g  t h e r e t o .  

( f )  The te rms  "Term o f  t h i s  Lease"  and^ "Demised . 

Term" s h a l l  mean t h e  o r i g i n a l  t e r m  of t h i s  Lease and any 

ex tended  te rm o r  ex tended  terms o f  t h i s  Lease a s  t o  which 

Tenant h a s  e f f e c t i v e l y  exercised i ts  r i g h t  of  e x t e n s i o n .  

( g ) .  The term, "Leasehold  Mortgage: s h a l l  mean any 
. mortgage o r  deed o f  t r u s t ,  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  any 

. . . .  . . . .  
nortGaCe o r  dccd o f  tr11st s c c u r i n ~  a c o n s t r u c t i o n ,  b u i l d i n g  c p  

o r  permanent l o a n ,  or any combina t ion  t h e r e o f ,  o r  a p u r c h a s e  



- 

money: o b l i g a t i o n ,  whazh. i s  a  l i e n  -on;the;leaseho?d y e s t a t e  

c r e a t e d  u n d e r  t h i s  L e a s e - ,  a s  ~~~~~~~~~~~~~~~~~~deedof t r u s t  
~- 

I maybe+renewed, rnodi f ied , :ex tende~d,  c o n s o l i d a t e d  o r r e p l a c e d  
. . - -~ ~~~ 

~~ ~ ~ - -  -- L- 

from--tliie- t o  tifie,. s o  long_as: t h e  came % s m a d e < < l ~ ~ t o  -one--~ 

o r  more " I ~ s ~ l ~ u ~ ~ ~ ~ 0 n a ~ ~ ~ ~ f ~ ~ f l i 0 ' 1 ~ ~ ~ ~ r ~ r ; ~ ~ ~ e ~ ' '  . . ( a s  such  t e r m  
,..: . . 

( 1 )  l e n d  money i n  t h e  r e g u l a r  c o u r s e  and  a?  a p r i m a r y  p a r t  
. 

of  I t s  o r  t h e i r  b u s i n e s s ,  o r  (2 )  s h a l l  be  such  Person  ( a s  

such te rm i s  h e r e i n a f t e r  d e f i n e d )  l i s t e d  on e i t h e r  t h e  New 

York S tock  Exchange o r  t h e A m e r i c a n  S tock  Exchange, o r  any 

pens ion  and/or  r e t i r e m e n t  fund e s t a b l i s h e d  by a  Pe r son  

f o r  t h e  b e n e f i t  of i t s  employees; b u t  no such  o t h e r  l e n d e r s  

s h a l l  be Stephen Kle in  o r  George K l e i n  o r  any member o f  

t h e  "Immediate Family" ( a s  such  t e rm i s  h e r e i n a f t e r  de- 

f i n e d )  o f  e i t h e r  o f  them o r  any c o r p o r a t i o n  o r  o t h e r  l e g a l  

e n t i t y  i n  which e i t h e r  o r  bo th  o f  them s h a l l  have a  " c o n t r o l l i n g  

I n t e r e s t "  ( a s  such term i s  h e r e i n a f t e r  d e f i n e d ) ,  u n l e s s  such  

c o r p o r a t i o n  o r  o t h e r  l e g a l  e n t i t y  s h a l l  now o r  h e r e a f t e r  be l i s t e d  

on e i t h e r  t h e  New York S t o c k  Exchange or  t h e  American S t o c k  

Exchange; and /o r  ( i l l )  t o  any a s s i g n o r  o f  t h i s  Lease  t o  s e c u r e  

a p u r c h a s e  money o b l i g a t i o n  of  t h e  a s s i g n e e  t h e r e o f ;  and t h e  

h o l d e r  t h e r e o f  i s h e r e i n  sometimes cal led a "Leaseho ld  M o r t ~ a g e  

( h )  The t e r m  " I n s t i t u t i o n a l  Leaseho ld  blortgage" 

- s h a l l  mean any Leasehold  Mortgage made t o  one o r  M r e  o f  t h e  

f o l l o C i n g :  ( i  ). a n y c  ommerciaL o r  s a v i n g *  b a n k ;  (1%)  any s a v i n e s  

and l o a n  asoociat ; ' io l~;  ( i i i ) .  any t r u s t  company; ( i v )  any in su ranc  

~01?.?211,y, authori:<e(! t o  ?G busir .e- ,s  i n  t h e  S t a t e  o f  Nevr York; ( v :  - 
any pens ion  antl/or r c t i r c ~ a c n t  t r u s t  or  fund  ( 1 )  h a v i n g  any  ban]< 

o r  t r u s t  compan:: author i .? .ed t o  do- b u s i n e s s  i n  t h e  S t a t e  o f  

N E W  York, o r  any governmental  agency ,  depa r tmen t  o r  o f f i c i a l  



o f  t h c  C i t y  o r  S t a t e  of 7Jcw Yo?-l:, o r  any o u h d i v i s i o n  - t h e r e o f ,  

a s - = a y t r u s t e e ~ ;  01.. ( 2 )  - f a r  t h e  s o i @ - - l > ~ e n e f i t o f - - $ m p l 6 y ~ $ c s ~ n ~ - -  - 
. ~ - ~ - 

- ~~ - - - ~ - -~ - .~ . a~ ~ 

ally S t a t e .  o l . m u ~ l i c i p a l i . t g ,  o r  a n y - s u b d i v i s i o n ,  dc$&Ytrnalt:ror~~.- 
~~ 

~~~ 

' agency t h e r e o f ;  ( Y I  )-.aw~c2-l-?estate i n v e s t n e n t  t r u s t  h a v i n g  
~~ ~. 

.. ~. ~ 

a  banlt o r  t l S u s t  company a u t l l o r i z e d  t o  do b u s i n c s s  i n  t h e  

. ~ ~~ .- .~ ~~ ~~ >- .. - - - ~ .. -- 
for~ndat;Inn o r  t r u s t  formccl and o p c r a t e d  e x c l u s i v e l y  fol '  

a s s c t s  o f  $100,DOO,ODO o r  n161-c;.   ill) any 1~'oltlci:s o f  bonds 
, 

o r  othel*  o b l i ( ; a t i o ~ ~ s  ( o r  a  corporation fo17mcid by o r  f o r  t l - ~ e  

' b e n e f i t  o f  srrch ) ~ o l i l c ~ ~ s )  :;ccuracd by a  I.caseholc1 I-lol'tcaqc, 

vrhci-e t l ~ c  trustee! t i l c r cu r~ t i c r  i s  any bank ,  savinr.:; and 
. . . . . . 

loan  a: ;socl: l t in~i,  t i ' u s t  co!:ipang 01% any insurance company 
1 
/autllol-izctl t o  (lo b~~zS.ncs:; i n  t l le  S t a t c  o f  New York; and t ! ~ c  

/ l l o l d e r  thcre; Is h e r e l n  romelimes c a l l c d a n  . " I n c T l t u t i o n ; ~ l  
I 

. Leasehold i . lortgagec.  " 
\ 

( i) T l ~ e  terin "Unavoidable  L)elays" s h a l l  mean 

any d e l a y s  r e s u l t i n g  from any (1) a c t s  o f  God o r  o f  t h e  p u b l i c  

enemy, ( i  r e ,  f l o o d s ,  e a r t h q u a k e s ,  o r  s i m i l a r  c a s u a l t y ,  

(iii) s t r i l c e s  o r  l o c k o u t s ,  ( i v )  r i o t ,  i n s u r r e c t i o n ,  o r  c i v i l  

commotion, ( v )  i n a b i l i t y  t o  p r o c u r e  l a b o r ,  m a t e r i a l s  o r  s u p p l i e s ;  

( v i )  f a i l u r e  o f  power, e l e c t r i c  c u r r e n t  o r  o t h e v  u t i l i t i e s ,  f o r  

one day o r  more, due t o  t h e  f a u l t  o f  t h e  u t l l i t y  company, ( v i i )  

l aws ,  o r d e r s ,  r u l e s  and  r e g u l a t i o n s  o f  t h e  Un i t ed  S t a t e s ,  t h e  

S t a t e  of New York, t h e  C i t y  of Nevi Yorl:, o r  o f  any agency ,  

depar tment  o r  o t h e r  s u b d i v i s i o n  t h e r e o f ,  whe the r  now o r  h e r e a f t e r  

i n  foi .ce,  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  r a t i o n i n g  o r  r e s t r i c -  

t i o n s  w i t h  r e g a r d  t o  c o n s t r u c t i o n  o r  t h e  u s e  o f  l a b o r  and 

material .? ' ,  ( v i i i )  l u d i c i a l  o r d e r ,  o r  f a i l u r e  t o  o b t a i n  a 



. .- 

J u d i c L a l - a r d e r w h i c h h a s  t h e  e f f . e ~ c t ~ . + o ~ ~ p r o h i b ~ ~ i i : i ~ n g ~ r  r e s t r a i n - - -  

i n c o r - d e l a y i n &  the--)~crforniance o f  the x o v ~ ? n a n t s - t 6 - - b e -  p e r f  ~- -~ o n ~ l e d ~ :  - 
~~ - .- 

- 11creunder~-byLand1ui.d o r  Tenant.  o ~ r  bo th ; - -_( ix) : the  r e f u i a I ~ ~ o f  -. 

any t i t l e  conpany t o    insure, a t  r e a s o n a b l e  r a t e s ,  Land lo rd ' s  t i t l e  

t o  any p o r t i o n  o f  t h e  Land as a  r e s u l t  o f ; a n y  a p p e a l  o r  o t h e r  
~Z ~- ~. 

t h e r e o f  by condemnation o r  eminent  domain; and ( x )  a n y ' s i m i l a r  

causes  which s h a l l  be beyond t h e  c o n t r o l  o f  Landlord  o r  

Tenant ,  a s  t h e  case  may b e .  

: ( ) Thc t c w n  "I.c~,:il ricquirclnc~lt,a" s h a l l  mean a l l  

la\.!s, j t a t u t e a  a n d  .o rd innncca  ( i r ~ c l . u d i n ~ ,  b u t  n o t  l i m i t c d  t o ,  

I b u i l d i ~ g  kotles a n d  zoniny, r c ~ . , ~ r l a t i o n s  and o r d i n a n c e s ) ,  and  t h e  

ordcl-s ,  r u l c s ,  rcp,ulnl ;~ .ons  and Pcqu i r emcn t s  o f  a l l  f e d e r a l ,  
I ' 

st ; l t .e  i n n d ~ : . u r ~ S c . l p i ~ l  (;ovcr.~~~ncnt.:;, ant1 t l ic  appr0op~.Jat .c  agcncie:;, 

oi'ficc:~-s , tlc[iai~t.~ncnt:;, l>orlr3ds :ill(] commj ssl.ons'  t h e r e o f ,  whl c l ~  

l113g bc app3  icobl( :  t o  t h e  11cn1J::c~d !'remir,cs, o r  any p a r t  t l l c ~ - c o r ,  

01. tile use  o r  manncr o f  usc  o f  al.1 o r  any p a r t  o f  t h e  Don i s rd  

( k )  The tci-a1 " Insu~ : . ancc  Requirernents" s h a l l  mean t h e  

requi~ .cmcnts  o f  any ln su r -c r  o f  t h e  Dentlsed P re in i se s ,  and t h e  

r c q u i r e n e n t s  of t h e  l o c a l  Board o f  F i r e  U n d e r w r i t e r s  ( o r  o f  

any o t h e r  o r g a n i z a t i o n  possessi  ny, s i m i l a r  a u t h o r i t y  and c x e ~ ~ c i s -  

i n g  s i m i l a r  f u n c t i o n s )  i n s o f a r  a s  t hey  p e r t a i n  t o  t h e  Demised 

Premises .  

(1) The word "Sublease"  s h a l l  mean a l l  l e a s e s  

( o t h e r  t h a n  t h e  Mas te r  Lease,  t h i s  Lease  and any o t h e r  

Severance L e a s e ) ,  s u b l e a s e s  and l e t t i n g s ;  occupanc ie s  o r  

o t h e r  agr2ements f a r  Use O2 h i r e  o f  any p o r t i o n  of t h e  

Demised Premises ;  and t h e  word "Subtenant"  s h a l l  mean any  



, 
s u b l e s s e e ,  occupant or -  o t h e r  "Pe r smt ' -  ( a s  s u c h  t e rm- i s :  -. - - 
h e r e i n a f t e r  d e f  ined)c=ennti t led:-to - u s e - o r  : o c c u p y : : a n y - ~ ~ o ~ t + o n =  

- - 

(rn) The t.erm '!Subleasehold H o r t g a g e "  s h a l l  mean ~~ any ~. -- 
~ 

mortgage 01- deed of t r u s t ,  i n c l u d i n g  w i t h o u t  l i m i t a t i o n ,  ~ - - any 
.----Ad-----< ~ .-a 

- ~~ 
. - ~ -. ~ 

~ - ~- 

rnol'tgage .. or-deed-of t r u s t  s e c u ~ ~ ~ n g . ~ ~ c - o n s t r u c _ t i . o n , ~ b u i l d i n  . ~~ ~~ u ~ ~ . ~ ~ ~ ~ . ~  --or ~ ~. ~ - -  --.- 

perii~anent l o a n ,  o r  any con:bination t h e r e d f ,  which i s .  a  l i e n  on 
I 

any Sub lease ,  a s  such mortgaqe o r  deed  o f  t r u s t  may be renewed, 

modi f ied ,  ex tended ,  c o n s o l i d a t e d  o r  r e p l a c e d  from t ime  t o  t i m e ;  

and t h e  h o l d e r  t h e r e o f  i s  h e r e i n  sometimes c a l l e d  a  "Sublease-  

h o l d  f l o r t g a ~ e e  ." 
(n )  The t e r n  " I n s t i t u t i o n a l  Sub leaseho ld  Mortgage1' -. 

s h a l l  mean any S u b l c a c e l ~ o l d  F l o r t ~ a g e  made t o  a Pe r son  o r  e n t i t y  

t o  whom an I n s t i t u t i o n a l  ~ c a s e h o l d  M c r t ~ a g e  may be made; 

and l:he h o l d c ~ ,  t,hei7eoi' i s  l i c r c f ~ ~  son~cLi~ncn; ca l lcc l  

( 0 )  'J'!I~' rro1.d "r'o,r,nn" ::]la1 1 mean n  n a t u r : . ~ l  

pets:;on o r  pcl.:;ons, n p:irt.~~cx.::hip, n corpor ' : i t ion,  and o t h c r  

for~r~.; of h u s i n c s o  or ' lc[r.nl a.snoc:lat ions i n d  e n t i t i c : ; .  

a s  Tenant l ~ c r e i n ,  excep t  t h a t  from and  a f t c r  any valil-l  assif;nment 

o f  t h e  whole o f  T c n a n t ' s  i n t e l - c s t  i n  t h i s  Lcnse p u r s u a n t  t o  

t h e  p r o v i s i o n s  h e r e o f ,  o r  by ope ra t j . on  o f  law o r  o t h e r w i s e ,  "Tenant" 

s h a l l  mean orily t h e  owner f o r  t h e  t ime  b e i n g  o f  T e n a n t ' s  

i n t e r e s t  under  t h i s  Lease ,  o r  ( i i )  any Leasehold  ?3ortgngec 
I 

i n  p o s s e s s i o n  f o r  t h e  t lnw b e i n c  o f  T e n a n t ' s  l e a s e h o l d  e s t , a t e  

h e r e u n d e r ,  o r  ( i i i )  any Leasehold  Mortgagee o r  any nominee o r  

d e s i g n e e  o f  s a i d  Leasehold A o r t ~ a g e e  which s h a l l  have  o b t a i n e d  

a new l e a s e  p u r s u a n t  t o  A r t l c l e 2 2  h e r c o f ,  and  - t h e  s u c c e s s o r s  - 



- New York ;an&:any:::subseque~lt o w n e r - o r - o w i i c r s  o f  a l l  o r - ~ a n y  

p a r t  o f - - t . h : f c c t i t l e  t o  t h e  Dan i sed :  P r e m i s e s .  . . . . .  

(r  ) The te t .ns  " A d m i n i s t r a t o r "  and  " A d m i n i s t r a t o r  
- ~- -~ - 2 

~ -- .------ ,.- . -. o r t m i i ~ ~ ; r - ~ :  DFve2Cpmcn t - A  c~rr~rii  ~ t ~ ~ r n " - s  ha  ~ ~ r n m i i - t ~ e  
~ -. ~ 

-~ . ~~ ~~ -~ 
.* ~ ~ -~ - ~~~ ...... 
i; - ~.~ . 

~ 

. ~~~~ 

o f f i c e r  OF a ~ e l l t  o f  t h e  C i t y  ~ l i e  at, t h e  t i n e  s h a l l  be  
. ~ .  

e x r r c l c i n g  1.1;- same or. c q u i v a l ( : n t  f u n c t i o n k  t o  tl1or.e now 
. . 

e x e r c i s e d  by t h e  A d m i n i s t r a t o r  i f  t h e  ~ c o n o m i c  Development 

~ d m i n i s t r a t i o n ,  o r  h i s  d u l y  a u t h o r 1  z e d  r e p r e s e n t a t i v e  o r  
I 

( s )  The terms "Commissioner" o r  "Commiss ioner  o f  

b R e a l  E t a t e "  s h a l l  mean t h e  o f f i c e r  o r  a g e n t  o f  t h e  C i t y  
I !  

who a t '  t h e  time s h a l l  b e  e x e r c i s i n p ,  t h e  same o r  e q u i v a l e n t  

f u n c t i o n s  t o  t h o s e  now e x e r c i s e d  bv t h e  Commiss ioner  o f  

Real E s t a t e ,  o r  h i s  d u l y  a u t h o r i z e d  r e ~ r e s e n t a t i v e  o r  d e s i ~ n e e .  

( t )  The t e r m s  " h e r e i n , "  " h e r e o f , "  " h e r e u n d e r "  

a n d  words o f  s i m i l a r  i m p o r t  s h a l l  mean t h i s  L e a s e  a s  a whole 

a n d  n o t  any o a r t i c u l a r  A r t i c l e ,  S e c t i o n  o r  o t h e r  s u b d i v i s i o n .  

p The t e rm "Tlrnc: f o r  L a n d l o r d ' s  Approva l"  s h a l l  

mean, a s  t h c  c a s e  may bc: (1) t h r c c  months ,  when C i t y  

P l a n n l n r :  Conimlssion o r  Donrd o f  E s t i m a t e  a n ~ r o v a l  i s  req111rcd : 

(11) s i x  months ,  whcn Board o f  E s t i m a t e  a n d  C i t y  P l a n n i n r :  

Commission approv 'a l  i s  r e q u i r e d ,  and ( l i t )  t h i r t y  d a y s  whcn 

n e i t h e r  C i t y  P lann inp ,  Com~niss ion  n o r  Board  o f  E s t i r n a t e  

a p p r o v a l  is  r e q u i r e d ,  o r  when n o  p e r i o d  o f  t i m e  f o r  a p p r o v a l  
o r  c o n s e n t - b y  Lnnfll-Ord, t h e  Cemmlss ioner  o r  t h e  - 

$ 

',% ... 
A d z l n i s t r a t o ~ . i p  s e t  r o r t h  i n  t h i s  L e a s e  w i t h  r e s n e c t  t o  

. ~ 

.? 

..>L 

s-.. any p a r t i c u l a r  m a t t e r  o r  th inp , .  L a n d l o r d  a ~ r e e s  t h a t . i n  
1;: 
,$ 
3. . . -.  

e a c h  c a s e  u n d e r  t h i s  Lease  where  t h e  c o n s e n t  o r  a ~ o r o v a l  



be,  s h a l l  be r e q u e s t d  by Tenan t ,  t h e . s a m e  s h a l l  be  g i v e n - .  I 
o r - d e c l i n e d  - w i t h i n  . t k - - T i m : : f o r  I A n d ~ o r d ~ & p r a v ~ ~ .  - ~ . ~~ . . -  ~~ ~ - -. -~ -~ ~ 

- 

unless -  ~- a a i f  - ferent-- t ime.  ~ - perAl-odwith respec t . i to - such ,consen t .~~  . . ~ ~ - .  . . ~- I 
c a s e  such  c o n s e n t  . o r  l a y j ~ r o v a l  shkl'i- % e - g i v e n - - o r  d e c l i n e d - .  ! 
w i t h i n  such  s p e c i f i e d  p e r i o d  o f  t i m e .  

~ ~ 

s h a l l  mean t h e  f b F t h i %  EXhibiTB- 

a t t a c h e d  h e r e t o  and hereby made a  p a r t  of  t h i s  Lease.  1 
(w) The te rms  " P r e l i m i n a r y  P lan"  a n d  " P r o j e c t  1 

Plan"  s h a l l  mean t h e  P r e l i m i n a r y  P l a n  o r  t h e  P r o j e c t  P l a n ,  
I I 
i as the, c a s e  may be ,  under  t h e  Mas te r  Lease ,  a s  t h e  same 1 

amended from t i m e  t o  t ime  p u r s u a n t  t o  t h e  V a s t e r  1 
n 

Lease! 

' 1 ( x )  t h e  term "S.L.P.C.S." and t h e  word " ~ o n s e n t s "  

s h a l l  have t h e  meaning s e t  f o r t h  t h e r e f o r  under S e c t i o n  3 - l ( g )  

of t h e  Master  Lease.  

(y ) The te rm "Master Tenant"  s h a l l  mean t h e  t h e n  

Tenant under t h e  Master  Lease.  

(2 )  The t e r m  "Urban Renewal P lan"  s h a l l  mean 

E x h i b i t  B t o  t h e  Master  Lease. 

b a ) E a c h  of t h e  f o l l o w i n g  words o r  t e rms  s h a l l  

have t h e  meaning s e t  f o r t h  i n  t h e  page o r  S e c t i o n  o p p o s i t e  

such word o r  term: 

( 5 )  Master  Lease -- Page 1 

( i i )  O r i g i n a l  Term -- S e c t i o n  2 . 1  

( i i i )  Commencement Date -- S e c t i o n  2 . 1  

( iv l  Cond i t ions  P receden t  -- S e c t i o n  2.2 - 

r LY, t LandiorS 's  Work -- S e c t i o n  3 . i  

( v i )  f i x e d  annua l  r e n t  -- S e c t i o n  4 . 1  



(v~t-i ) extended  term---- Secti 'on -5 .-1 
~ - ~ ~ ~. - - ~ . - .  ~. . .~.- 

( v i i l  ) New B u i l d i n g .  -- S e c t i o n  7.2 
. . . - ~ ~ -.... 

~ .~ - (ix) : Severance-:Lease:--- Se-stimn--7.J -: - 

- ~ ~- 

( x i )  ~ e p ~ s i - t ~ r ~ : - - - ~ ~ n . 1 1 4 : : 4 . -  

~ ~- 
( x i i )  event- o f  d e f a u l t  -- S e c t i o n  l ~ L L  _ _  _-__a 

.- ~~ . 
- - - -- - .. - 

(xiiL.).. no t i ce ,  of, t e rmlna t4~m: - -  Sea tior~l&L.s----- - 
( x l v )  non-dis turbance agreemen; -- S e c t i o n  2 1 . 2 ( a )  

Cxv) s u b l e a s e d  premises  -- S e c t i o n  2 1 . 2 ( a )  

( x v i )  c o n t r o l l i n g  i n t e r e s t  -- S e c t i o n  21.6 

A r t 5  c l c  2 .  Demj s c  and Term 

S e c t i o n  2 . 1  Landlord ,  f o r  and i n  c o n s i d e r a t i o n  o f  

t h e  r e n t s ,  a d d i t i o n a l  r e n t s ,  t e r n s ,  c o v e n a n t s  and c o n d i t i o n s  

h e r e i n  r e s e r v e d  and contained, does he reby  demise and l e a s e  

t o  Tenant ,  and Tenant does hereby  t a k e  and  h i r e  from Land- 

l o r d ,  upon and s u b j e c t  t o  t h e  terms, c o v e n a n t s  and c o n d i t i o n s  

h e r e i n  s e t  f o r t h ,  t h e  Demised Premises :  

SUBJECT, HOWEVER, t o  t h e  m a t t e r s  s e t  f o r t h  i n  

Exh ib i t  C a t t a c h e d  h e r e t o  and hereby made a  p a r t  o f  t h i s  Lease,  

and t h e  easernentsreserved by Landlord under S e c t i o n  28.3 

hereo f .  

TO HAVE AND TO HOLD t h e  Demised Premises  f o r  a 

term of t h i r t y - n i n e  (39)  y e a r s  ( h e r e i n a f t e r  sometimes r e -  

f e r r e d  t o  a s  t h e  " O r i g i n a l  Term") beg inn ing  on t h e  Commence- 

ment Date (as  such term is  d e f i n e d  i n  S e c t i o n  2.2 h e r e o f ) ,  

and ending  a t  midnight  on t h e  day preceddng t h e  t h i r t y -  

n i n t h  a n n i v e r s a r y  o f  t h e  Commencement Date .  

S e c t i o n  2.2 For  t h e  purposes  o f  t h i s  Lease,  t h e  

ttCommencement Date" s h a l l  mean t h e  d a t e  on which a l l  o f  t h e  



f o l l o w i n g  cond i t ions -  p5ecedent  (the=-"CondiCions- -Precedent")  

shaJ1r:have o c c u r r e d  sr- .been p e r f  ormed : . 

(a)-  Landlord  s h a l l  have---performed i t s  covenan t s  
~ - ~- ~- - 

a n d : o b l s g a t - ~ o n s ~ u n d e r  s u b s e c t i o n s . - ( a ) , .  ( c )  a n d - ( d ) - o f  S e c t i o n  
P .~ ~ 

3 . 1  h e r e o f .  

~.~ ~ - . - - 
- ( b )  T e n a n t - s f i a l T 3 a v e  ob ta i - r i ed t i t l e - i%suTance  

namin.g-eTen~nt~~s:~tEe-- in~sured f Fbm -onz>mr .more?t iYlCe' -i nsur  anxe-==- 

~ - ~ c v B n i e s  ilcense d  t G dC-biisT?ie-ss iFi tG- o f  New EiT,- 

a t  reasonable  r a t e s ,  a f f i r m a t i v e l y  i n s u r i n g  t h e  v a l i d i t y  

o f  Tenan t ' s  l e a s e h o l d  e s t a t e  he reunde r ,  f r e e  o f  a l l  l i e n s  

and encumbrances, except  a s  p rov ided  i n  S e c t i o n  3 . l ( a )  h e r e o f .  

Tenant s h a l l  pay t h e  c o s t  of  such t i t l e  i n s u r a n c e .  Landlord 
I 

s h a l l  gpply ,  on Tenanf ' s  b e h a l f ,  f o r  such i n s u r a n c e  wi th  

r e s p e c t  t o  t h e  Land wi th  d i l i g e n c e  a f t e r  Landlord has  ob- 

d t a i q e  t i t l e  t h e r e t o ,  t o  one o r  more t i t l e  i n s u r a n c e  companies 
I 

which a r e  members of  t h e  N e w  York Board o f  T i t l e  Underwr i t e r s  

and which a r e  a c c e p t a b l e  t o  t h e  p r o s p e c t i v e  I n s t i t u t i o n a l  

Leasehold Mortgagee, if any,  which s h a l l  t h e n  have i s s u e d  

a  commitment f o r  a  c o n s t r u c t i o n  o r  a  permanent l o a n  i n  

r e s p e c t  o f  t h e  b u i l d i n g s  o r  improvements t o  be c o n s t r u c t e d  

on t h e  Land (and i f  t h e r e  s h a l l  t h e n  be no such  commitment 

i s s u e d ,  t h e n ,  from The T i t l e  Guaran tee  Company, Chicago 

T i t l e  Insurance  Company, American T i t l e  In su rance  Company, 

o r  U.S. L i f e  T i t l e  In su rance  Company), a l l  i n  r e a s o n a b l e  

amounts d e s i g n a t e d  by Tenant ;  and Landlord s h a l l  d e l i v e r  t o  

Tenant t h e  o r i g i n a l  o f  each  t i t l e  r e p o r t  i s s u e d  by each  such  

t i t l e  i n s u r a n c e  company, promptly a f t e r  t h e  r e c e i p t  t h e r e o f  

by Landlord.  

( c )  A f t e r  t h e  c o n d i t i o n s  s e t  f o r t h  i n  s u b s e c t i o n s  

( a )  and ( b )  o f  t h i s  S e c t i o n ,  s h a l l  have o c c u r r e d  o r  been 

f u l f i l l e d ,  Landlord s h a l l  have d e l i v e r e d  o r  t ende red  t h e  

d e l i v e r y  t o  Tenant o f  t h e  Land f r e e  o f  posses so ry  r i g h t s  o f  



o t h e r  Persons [ excep t  as e x p r e s s l y  p r o v i d e d  t b - t h e -  c o n t r a r y  

I n  S e c t i o n  3'. l ( a )  he reo f  1, without  r e g a r d  t o -  whether Tenant 

s h a l l ~ h a v e  a c c e p t e d  s u c h  d e - l i v e r y - p f  possess5.00rt- . -. .,-=.= ~- -~ 
. ~ 

Section2-:3 Landlord-acknowledges :that--the-  and- 
P 6. ~~ ~ .. 

h a s  been duly d e s i g n a t e d  under--Section- 5.1 'of t h e  Master 

Lease - and- tha - t -  ~enant.has--dul~-!exe-~~i~ed i t ?  6bXb-n 

- ~- ~~ .-- 
. ~ Hudson.-B.vim=ae+etweerr %d-lt'On-S'dFe-etdana OeKa Ik Avenue. 

However: 

( a )  Tenant s h a l l ,  n e v e r t h e l e s s ,  have t h e  r i g h t  

( s u b j e c t  t o  t h e  approval  of  t h e  a p p r o p r i a t e  governmental  

a u t h o r i t i e s ) t o  b u i l d ,  o p e r a t e  and m a i n t a i n  b r i d g e s  and p l a t -  
I 

forms [and b u i l d i n g s  and improvements t h e r e o n )  o v e r  n o t  

more t an t h i r t y  ( 3 0 % )  p e r c e n t  o f  such  s t r e e t  i n  a t  l e a s t  6 
two I (  ) s e p a r a t e  s t r u c t u r e s  and i n  connec t ion  t h e r e w i t h ,  T 
Landlord a g r e e s  t o  o b t a i n  and demise t o  Tenant ,  w i t h i n  s i x  

months a f t e r  Tenant s h a l l  have g iven  n o t i c e  t o  Landlord of  

Tenan t ' s  e l e c t i o n  t o  b u i l d  such improvements, a l l  Consents 

necessary  t h e r e f o r  and any A i r  R igh t s  a p p l i c a b l e  t h e r e t o ,  upon 

t h e  te rms ,  covenants and r e p r e s e n t a t i o n s  s e t  f o r t h  i n  subdiv i -  

s i o n s  (ii) t o  ( v i i ) ,  i n c l u s i v e ,  of  S e c t i o n  3 . l ( g )  and S e c t i o n  

5 .1  of t h e  Master Lease,  s u b j e c t ,  however, t o  Tenant o b t a i n i n g  

a l l  necessa ry  municipal  approval  and p e r m i t s  a p p l i c a b l e  t h e r e t o ;  

Cb) Tenant s h a l l  have no o b l i g a t i o n  wi th  r ega rd  

t o  any water  and sewer l i n e s  and equipment i n ,  on, ove r  o r  

under any s t r e e t ,  b u t  Tenant s h a l l  be  o b l i g a t e d  t o  pay t h e  
. 

c o s t  of  r e l o c a t i n g  any gas ,  e l e c t r i c  o r  o t h e r  u t i l i t y  l i n e s  

and equipment,  i n ,  on, over  o r  under  such s t r e e t  over  which 

Tenant s h a l l  b u i l d  any such b r i d g e s  and p l a t f o r m s ;  

( c )   e en ant s h a l l  n o t  be o b l l g a t e d  t o  m a l n t a i n  such 



s t r e e t ;  

( d )  Such b r i d g e s  -and p l a t f o r m s  s h a l l - b e  deemed - 

p a r t  o f f  t h e B u l l d i n g s - - f o r  the=purposesvof :  this&=e=ese. 
- ~ ~ - -- 

. ~ 

Art Zcle:. 3. ' 1 .  L a n d l o M ~ % ~ ~ - % b ~ ~ a t i o n s ~ ~  --- 
.. ~~ 

~~~ -. 

Section-3.1_ Landlord s h a l l  ,- a t  - i t s  s o l e  - - cos t  a n d  

expense ~~ -.  except^:--as - - e x p r e s s l y - ~ p r m t d e d - t o  . - t h e  c o n t r a r y : i n - ~  - - ~~ -~ . - - 

t h i s  Lease)  do and perform a l l  o f  t h e  f o l l o w i n g ,  when and 
. .  . ~, . -~=. - .- . ~ - 7 T ~ ~  --=-. ...-- ~~"- .  ~. . -.-- - 

~ - . . . .- -.-T----p- t o I ~ t k e  e - x t e n t  r e q u i r e d  by~,t& e _ p r o v i s i o n s  ~ ~- o f  ~ ~ t h i s  ~~ A r t i c l e  d 3: 

( a )  Obta in  good and marke tab le  t i t l e  t o  t h e  Land 
I 

s u b j e c t  only t o  t h e  t i t l e  e x c e p t i o n s  s e t  f o r t h  i n  E x h i b i t  C .  

If Landlord s h a l l  e x t i n g u i s h ,  i n  t h e  cour se  o f  o r  as a r e s u l t  

of  any condemnation o r  eminent domain p r o c e e d i n g  w i t h  r ega rd  

t o  i t s  a c q u i s i t i o n  of t h e  Land, any easement s u b j e c t  t o  which . 
Tenant i s  t o  h i r e  t h e  Demised Premises ,  Landlord  s h a l l  

have t h e  r i g h t ,  a t  i t s  o p t i o n ,  a f t e r  n o t i c e  t o  T e n a n t ,  

wi thout  c o s t  t o  Landlord,  t o  r e - e s t a b l i s h  such  easement  

t o  t h e  e x t e n t  of  and f o r  t h e  d u r a t i o n  of t h e  easement  s o  

e x t i n ~ u i s h e d ,  exceo t  t h a t  t h e r e  s h a l l  b e ' n o  l i m i t a t i o n  w i t h  

r e s p e c t  t o  t h e  d u r a t i o n  of  any such  easement  which i s  a 

u t i l l t y  easement uhder any s t r e e t .  
.. ..~ . . -  . -  . -  . _  - .__ .. ' -  

( b )  When Landlord e l e c t s ,  change t h e  w i d t h  of  

t h e  bed o f  F l a t b u s h  Avenue Ex tens ion ,  t o  t h e  e x t e n t  shown 

on E x h i b i t  I t o  t h e  Master Lease ,  p rov ided  t h a t  t h e  t ime  

e l e c t e d  by Landlord f o r  such change s h a l l  no t  i n t e r f e r e  

wi th  t h e  c o n s t r u c t i o n  of  t h e  B u i l d i n ~ s  t o  be  c o n s t r u c t e d  

o r  caused t o  be  c o n s t r u c t e d  hereunder  by Tenant .  

- ( c )  Remove any t e n a n t s  o r  o t h e r  occupan t s  of  

P a r c e l  I1 as descr ibed- in  E x h l b i t  A a n d  a n ' y A b u i l d i n g  o r  b u i l d i n g s  

p r e s e n t l y  l o c a t e d  the reon ,  and d e l l v e r  t o  Tenant  p o s s e s s i o n  

the reo f  f r e e  of  t e n a n t s  s r  n t h e r  occc;e-ts a n 5  o f  t h e  r i g h c  

of any Person  t o  p o s s e s s  o r  occupy a l l  o r  any p a r t  of t h e  same. 



( d )  Rezone the  Demised Premises  once i n  o r d e r  t o  
- - - - - -- - -- - 

e n a b l e t h e  f u l f i l l m e n t  of t h e + ' W i m i n a r y  P l a ~ - ( i n c - l u d i n g g .  - - -  
- ~. ~. ~~ - -  ~~~ . - - - ~ ~ ~ .  

~- ~~ 

without - l imi ta t - ion ,  . . t h e : c o n s t r u c t ~ & i  o f  t h e  NEW-~%ul. ld~lng) . -  
~-~ ~ 

S e c t i o n  - 3 . 2  ( a )  Upox-delivery- or t e n d e r  - b y  Land- 
- 

l o r d  o f  possession o f t m a n d - t o ~ E n a n t - f r e e  o f p o s s e s s o r y  

- ~ r-i.g&&-of h e r  2per5!ons-,7 Tcnan t i~~shx l s>s& St a n t l a l - l y  -per-- ~ - 

which work i s  s e t  f o r t h  below and Is h e r e i n a f t e r  c a l l e d  

t h e  "Tenant ' s  Work". The Tenant ' s  Work s h a l l  be done I n  

accordance wi th  t h e  a ~ ~ i i c a b l e  p r o v i s i o n s  o f  t h i s  A r t i c l e ,  

t h e  P r o j e c t  P lan ,  and a l l  a p p l i c a b l e  Legal  Requirements .  

The Tenan t ' s  Work s h a l l  be t h e  fo l lowing :  

1. Demoli t ion of e x i s t i n g  s t r u c t u r e s ;  

2 .  Clearance  of t h e  Land, I n c l u d i n g  t h e  r e -  

moval o f  rubb i sh  and d e b r i s  t h e r e f r o m  

( b u t  n o t  i n c l u d i n g  removal of f o u n d a t i o n s ) ;  

3. F i l l i n g ,  g r a d i n g  and l e v e l i n g  t h e  Land t o  

s t r e e t  g rade ,  excep t  with  r e s p e c t  t o  t h e  

Temporary P u b l i c  Amenit ies ,  b u t  only t o  

t h e  e x t e n t  necessary  f o r  t h e  c o n s t r u c t l o n  

o f  Bu i ld ings  o f  a  permanent n a t u r e  t h e r e o n .  

( b )  A l l  v e r i f i e d  c o s t s  and expenses  p a i d  by 

Tenant i n  connec t ion  wi th  Tenan t ' s  Work t o  t h e  c o n t r a c -  

t o r s  and/or  s u b c o n t r a c t o r s  who perform suc.h work, up t o  

t h e  agreed  r e a s o n a b l e  c o s t  t h e r e o f  s h a l l  be re imbursed  

and/or p a i d  by Landlord t o  Tenant.  Such c o s t s  a n d e x -  

penses  s h a l l  be c e r t i f i e d  t o  Landlord by Tenant ,  and t h e  

c e r t i f i c a t e  o r  c e r t i f i c a t e s  o f  Tenant sha l l  be  accompanied 

by pa id  b i l l s  o r  o t h e r  ev idence  r easonab ly  s a t i s f a c t o r y  t o  

Landlord of t h e  sums p a i d ;  and such  c e r t i f i c a t e s  s h a l l  be 



subJect- t o  a u d i t  and approva l ,  w i t h i n  tmt 
a-- 

& T a d a y e  a f t e ~  2 1 

t h e  . d e l i v e r y  t h e r e o f ,  b y  t h e  C o m p t r o l l e r  i n  acco rdance  ~ ~~. - -  with- -~ 
. ~ 

-- 
t h e  p r o v i s i u n s .  of subdivisiorr;-b o f  Sec t ion .  53d-lFodf-lthe:- 

~ - 

- ..- ~~ 

,. Adminis t ra t ive .  Code of , - the:%ity  o f  New York-.: In  any . ca se - ,  
~.~ . -- .~ 

however, i f - L a n d l o r d  shal-l  f a i l  t o  make.-such'.reimbursement- 

and/or payment w i t h i n  s i x t y - f i v e .  ( 6 5 ) - ' d e s  aft-@F-'re%uc€--t3Tr=- 

mackr?iPaceordahce .with : t h e  above,%on&t-ions-;IonTena:nt3she-bl- h a v v  

tlnrrwt-;' In- - a d d i t i o n  - - t o  ,any -.okher--rizht*qnd-.-renedlSes------------ 

a v e i l i l l l e  t o  T e n a l ~ t  i n  such  e v e n t ,  t o  deduct  s u c h  

su::s, u i t h  i r . t e l - e s t  t h e r e o n  a t  t h e  r a t e  of  t e n  p e r c e n t  

(10:) p e r  annu2 ccmnenclng unon t h e  e x p i r a t i o n  o f  s a i d  s i x t y -  
i 

f i v e  (65)  Asy p c r i c d ,  from t h e  r e n t a l s  and /o r  any o t h e r  sums 

from t h e  s e c u r i t y  d e p o s i t e d  under A r t i c l e  30 

hereof  and t h e  s e c u r i t y  d e p o s i t e d  under  t h e  Master  Lease)  I 
I '  t h e n  of t h e r e a f t e r  due o r  t o  become due t o  Landlord  unde'r 

t h i s  Lease i n  such o r d e r  o r  p r i o r i t y  a s  Tenant s h a l l  e l e c t .  

Tenant s h a l l  have t h e  r i g h t  t o  m a i n t a i n  one o r  more a c t i o n s  

a g a i n s t  Landlord t o  r e c o v e r  only such s u n  o r  sums, b u t  t h e  

f a i l u r e  o f , L a n d l o r d  t o  pay t h e  same s h a l l  n o t  p e r m i t  Tenant 

t o  t e rmina te  t h i s  Lease o r  o t h e r w i s e  modify Tenan t ' s  p e r -  
. . 

formance: Tenant s h a l l  have t h e  r i g h t  t o  make r e q u e s t s  f o r  

such reimbursement and/or  payment n o t  more f r e q u e n t l y  than  

monthly, and such r e q u e s t s  may be made d u r i n g  t h e  cour se  

o f  Land lo rd ' s  Work and b e f o r e  t h e  s a m e h a l l  have b e m  com- 

p l e t e d .  

( c )  With r e g a r d  t o  any work performed by Tenant 

under t h i s  S e c t i o n ,  Tenant s h a l l  comply o r  cause  compliance 

wi th  t h e  a p p l i c a b l e  p r o v i s i o n s  of  t h i s  Lease,  i n c l u d i n g  t h e  

p r o v i s i o n s  o f  A r t i c l e s  12 and 13 h e r e o f .  

S e c t i o n  3 . 3  The commencement o f  t h e  term o f  t h i s  

Lease s h a l l  no t  i n  any way r e l i e v e  Landlord o f  any o f  i ts  



o b l i g a t l r i n s  f o r  t h e  p6rfo~rmance:and-observance -of al l   of^ 

Land lo rd ' s  covenants  a n d  o b l i g a t b n s  he reunde r , ,  e x c e p t  :as - 
-~ 

~ - ~ 

. .~ ~ ~ 

hereifl 'provided*tb7the--contrary~;- 
- ~ 

- 

S e c t i o n  3.4 ~ a n d l o r d - s h a l l  cause  a l l  o f  t h e  

C o n d i t i o n s  Precedent  t o  be f u l z y  petqurmed-witbin--one 

possessory  r i g h t s  of  o t h e r  persons  ( excep t  f o r  any possess -  
l 

ory r i g h t s  desc r ibed  i n  E x h i b i t  C )  more then  one hun- 

dred f i f t y  ( 1 5 0 )  days a f t e r  t h e  d a t e  h e r e o f ,  t hen  

f o r  t h e  purposes  o f  t h i s  Lease t h e  same s h a l l  be deemed 

t o  be a  d e f a u l t  hereunder  on t h e  p a r t  o f  Landlord ,  bu t  

Tenant s h a l l  no t  have a r i g h t  o f  a c t i o n  a g a i n s t  Landlord 

f o r  damages r e s u l t i n g  from such de ' fau l t  n o r  s h a l l  Tenant 

be p e r m i t t e d  t o  t e r m i n a t e  t h i s  Lease under  t h i s  S e c t i o n  

3 .4 ,  u n l e s s  such d e f a u l t  s h a l l  c o n t i n u e  a f t e r  two hundred 

t e n  ( 2 1 0 )  days  from t h e  d a t e  h e r e o f .  I n  t h e  e v e n t  t h a t  ( a )  

a l l  o f  t h e  Condi t ions  Precedent  s h a l l  n o t  have been f u l l y  

performed by Landlord,  o r  waived by Tenant ,  w i t h i n  two 

hundred t e n  ( 2 1 0 )  days from t h e  d a t e  h e r e o f ,  o~ ( b )  Landlord 

s h a l l  f a i l  t o  f u l l y  and t ime ly  per form i t s  covenants  and 

o b l i g a t i o n s  under s u b s e c t i o n  ( d )  of S e c t i o n  3 . 1  above, t hen ,  

i n  any such case  o r  ca ses ,  Tenant m a y ,  a t  i t s  o p t i o n ,  a t  

any t ime t h e r e a f t e r ,  t e r m i n a t e  t h i s  Lease  w i t h o u t  l i a b i l i t y  

t h e r e f o r  and wi thqu t  any o b l i g a t i o n  t o  r e s t o r e  t h e  Demised 

Premises  t o  i t s  o r i g i n a l  c o n d i t i o n ,  by g i v i n g  n o t i c e  t o  

Landlord o f  such  terminati-on; and i n  such  'case - ( i )  t h i s  

Lease s h a l l  t e r m i n a t e  and e x p i ~  o n  t h e .  d a t e  t h e r e f o r  

s e t  f o r t h  i n  such n o t i c e ;  and (11)  a l l  o f  Tenan t ' s  r i g h t s  

and remedies f o r  damages a s  a  r e s u l t  of such  d e f a u l t  s h a l l  

s u r v i v e  such t e r m i n a t i o n .  



except a: provided t o  the c a n t r a r : ~  i n ,  S c c t l o n  4.2 
..- 

h o r r o r ,  Tena r t  s h a l l ,  wi thout  any f r a u d  o r  d e l a y ,  and 

v l t h o u t  m;nncr o f  deduction o r  aba t cmcn t ,  cxccp t  a s  !??::in 

p m v i d c d  Lo t h c  c o n t r a r y ,  pay t o  ~ i n d l o r d ,  i t s  succcszc:: .. 
'and j s s i ~ s ,  a t  t h c  C f f j c e  o f  t h e  C o m i s s i o n c r ,  f o r  e1ch . . . 
y e a r  d u r i n ~ ,  t h e  Or:glna? T c n  o f  thi;.Lease,, a  f:xccl 

..-. 
annual  r e n t  of One Hundred r ' l f t e c n  Thousend F i v e  Hund.-cC 

Nine dnd : 5 / l O O  ( f  115,509.55) ~ o l l a ~ p - 6 e r e i ; l a f t e :  -.. 
. c a l l e d  t hc" r ixed  ennuzl  r e n t n ) .  Landlord  a g r e e s  . . 

t h a t  t h e  t a x e s  and e s s e s s a e n t s  'on t h e  B u i l d i n g s  w i l l  . .>< 
not be i n c r e a s e d  by reason  o f  . t h e .  f a c t  t s a t    en ant' atla:?. . . . . 
n o t  be  r e q u i r e d  'to pry  t a x e s  o r  a s seas i zen t s  on the La'.& 

,the Consents and/or Air' R l m t s .  
. . 

. . . 
. .' . . I .  

. . . . .  - , - . S e c t i o n  4 .2  I lo twi ths tanCing  any:h.:n~ c o n t ~ i ~ t <  
. . >, 

t o  t h e  c c n t p ~ y  1.1 Sec:Zorr 4 . 1  above, r e n t a l  e q u a l  t o  ::-2s::- 

f i v e  (25:) pe rcen t  o i  s a i d  f i x e d  S n u a l  r e n t  12 l i e u  cZ T2.c 

N1 Pixed r n n u r l  Zenc, s h a l l  cor=.ence on t h e  l a t e r  t o  cc -  

cur o f  (a) t h e  Co-ncezcnt Date, 0.- (b )  t h e  Cztc  on w h L ~ r .  

Tenant coc;rletea T e ~ o n t ' s  Work. Such partial r ~ n t a l  $?all 

cont inue t a  .be p a i d  u n t i l  :he soone r  t o  occu: o f  

(1 )  t h e  i s9uu lce  of a texporz-y o r  perr .?cn;  CcztL- 

t l c a t a  of Occc?ancx wiia respcc: to  subsr;r7i1211y ~1:. 

( a s  such t e n  is he?c ina f t e r  d e f i n e d )  o f  t h e  Bullel:': 

t o  be c n f ~ t ~ ~ c : e d  on, o r  ( i l l  t h e  four-.h (4th) cnn:vcr:::.y 
I 

of t he  Cl:c 03 r ; l l lu !~ :url 2 r e n t a l  ccr ,~anccC.  
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A t  s u c h  t ime,  the f u l l  f i x e d  a n n u a l  r e n t a l - s h a - l k  ,corn;; 

mence; For t h e  purposes  o f - t l d s  - - ArCicle., &he-. term -"sub-~ 

s t a n t i a l l y  a l l "  sh3-l-1. be .deemed - to  -mew n i n e t y - f i v e  ( 9 5 % )  

-. 
percen t  o r  more, excep t  t7 ia tpunt lS t h e  I s s u a n c e  of  a  tem- 

- - - -. 

porary o r  permanent C e r t i f i c a t e  of Occupancy w i t h  r e s p e c t  
-- 

~ ~ ...--,~-a. .~ .-*. ~ ~- ~ ,.- -z-- 

t o  n i n e t y - f i v e  ( 9 5 % )  p e r c ~ e n t  o r  more o f  any_.Builbing t o  
. . ~ ~ ~  

~ - --- .. ... ~ ~ .- ~~~ --- 

be c o n s t r u c t e d  on any such p a r c e l ,  t h e r e  s h a l l  be  p a i d  a 

l i k e  pe rcen tage  ( b u t  n o t  l e s s  t han  2 5 % )  o f  t h e f u l l  f i x e d  

annual  r e n t  w i t h  r e s p e c t  t o  t h e  Land u n d e r l y i n g  such Bul ld-  

i n g ,  as, t h e  number of square  f e e t  of  s u b l e a s e d  space  i n  
i 

such ~ j i l d i n g  f o r  which Tenant i s  c o l l e c t i n g  r e n t  from Sub- 
1 

t e n a n t /  b e a r s  t o  t h e  number o f  squa re  f e e t  of  space  t o  be 

cons t  uc ted  i n  such Bu i ld ing ,  i n  l i e u  o f  t h e  r e n t a l ,  i f  d 
I ' any, q the rwise  payable  p r i o r  t o  t h e  payment of t h e  f u l l  

f i x e d  annual  r e n t  i n  r e s p e c t  o f  such p a r c e l .  

S e c t i o n  4.3 SubJec t  t o  t h e  p r o v i s i o n s  o f  S e c t i o n  

4 . 2  above, t h e  f i x e d  annua l  r e n t  s h a l l  be payab le  i n  e q u a l  

monthly i n s t a l l m e n t s  i n  advance on t h e  f i r s t  day o f  each  

month d u r i n g  t h e  te rm h e r e o f .  I f  t h e  payment of t h e  f i x e d  

annua l  r e n t  s h a l l  commence on any day o t h e r  t h a n  t h e  f i r s t  

day o f  a c a l e n d a r  month, a p r o  rata p o r t i o n  of  t h e  f i x e d  

annual r e n t  f o r  such  fractional month and f o r  t h e  f i r s t  

f u l l  c a l e n d a r  month o f  t h e  term of  t h i s  Lease s h a l l  be payab le  

on t h e  f i r s t  day of such  f i rst  f u l l  c a l e n d a r  month. S a i d  

monthly i n s t a l l m e n t s  of f i x e d  annua l  r e n t ,  as ,we l l  as a l l  

a d d i t i o n a l  r e n t  and a l l  o t h e r  c o s t s ,  expenses  and c h a r g e s  

r e q u i r e d  t o  be p a i d  by Tenant under  t h i s  Lease ,  s h a l l  be 

p a i d  promptly  when due,  w i thou t  n o t i c e  o r  demand t h e r e f o r ,  

and w i t h o u t  s e t - o f f ,  e x c e p t  as h e r e i n  p rov ided  t o  t h e  c o n t r a r y .  



Tenant  shal~12-pay t o  L a n d ~ l u r d ,  on-demand; a s - a d d i t i o n a l  r e n t ,  
~. 

i n t e r e s t   at t h e  r a t e  o f  t e n  ~ p e r c e n t  p e r  ~ annumLon 

a l l  o v e r d u e - i n s t a l l m e n t s  o f  t h e  f i x e d  a n n e a l  rent  f rom t h e  
- 

due d a t e t h e r e o f ,  u n t i l  p a i d  i n  f u l l .  

A r t i c l e  5 . -  Extended  Terms-- 

s e c t i o n 5 : 1  - T e n a n t ;  s h a l l  h a u e ~ ~ t w o _ s l l c _ c e s ~ i v e  ~ - -~ ~ ~--- 
opMona;. JBe;f i-rst,-such: aptl-nrr~to-exteTtdtTtdtthisAease f o r  . . . .__  

t h i r t y  ( 3 0 )  y e a r s  a n d  t h e  s e c o n d  s u c h  o p t i o n  ,to f u r t h e r  

e x t e n d  t h i s  Lease  t o  a n d  i n c l u d i n g  t h e  day p r e c e d i n g  t h e  

n i n e t y - n i n t h  ( 9 9 t h )  a n n i v e r s a r y  of t h e  d a t e  on which  t h e  M a s t e r  

Lease  s h a l l  h a v e  been e x e c u t e d  a n d  d e l i v e r e d  ( e a c h  s u c h  

a d d i t i o n a l  p e r i o d  b e i n g  h e r e i n a f t e r  r e f e r r e d  t o  a s  a n  

"ex tended  t e r m " ) .  Each s u c h  o p t i o n  may be  e x e r c i s e d  o n l y  

by T e n a n t ' s  g i v i n g  n o t i c e  t o  t h a t  e f f e c t  t o  L a n d l o r d  a t  . 
l e a s t  two y e a r s  p r i o r  t o  t h e  e x p i r a t i o n  o f  t h e  t h e n  c u r r e n t  

term o f  t h i s  L e a s e .  I n  e a c h  i n s t a n c e ,  upon t h e  g i v i n g  o f  

s u c h  n o t i c e ,  t h i s  Lease  s h a l l  be e x t e n d e d  f o r  t h e  e x t e n d e d  

term f o r  which t h e  o p t i o n  was e x e r c i s e d ,  w i t h o u t  t h e  execu-  

t i o n  o f  any f u r t h e r  i n s t r u m e n t ;  p r o v i d e d ,  however ,  L a n d l o r d  

and Tenan t  a g r e e ,  a t  t h e  r e q u e s t  o f  e i t h e r  p a r t y ,  t o  e x e c u t e  

a d  d e l i v e r  t o  e a c h  o t h e r  d u p l i c a t e  o r i g i n a l s  o f  a n  i n s t r u -  

ment i n  r e c o r d a b l e  form c o n f i r m i n g  t h e  t i m e l y  e x e r c i s e  o f  

each  o f  t h e  a f o r e s a i d  o p t i o n s .  Each e x t e n d e d  term s h a l l  

be upon t h e  same t e r m s ,  c o v e n a n t s  and c o n d i t i o n s  a s  s h a l l  

be i n  e f f e c t  i m m e d i a t e l y  p r i o r  t o  s u c h  e x t e n s i o n ,  e x c e p t  

t h a t  ( a )  t h e  amount o f  f i x e d  a n n u a l  ' r e n t  which s h a l l  be  

p a y a b l e  d u r i n g  t h e  e x t e n d e d  terms s h a l l  b'e d e t e r m i n e d  i n  

a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s  of  S e c t i o n  5.2 h e r e o f ,  a n d  ( b )  



.~ ~ - 

t h e r e - s h a l l  be no r i g h i ,  - o r o p t i o n - - t o  x t e - n d ~ d h e - t e r m   of^ 

this--Le-ase f o r  any per iod:  of.?iti 'm- beyond theexp~l r ra ; t iZ i -of  T . ' 

~- ~~ 
-~ 

t he - second  gx tendea  t e ~ r m  tKereof;?. . ~ S a i d  opLions rnay::bc~r. 
~ . .  ~ .-. ~ 

ass igned  - o r a t h e r w i s e  . . - . t ransf .er-red-a~ co1.latera.l- sec+pf-ty.-- - - - - 

f o r  I n s t i t u t i o ~ n a l  L e a s h o l d  MoTtgages-. Tenant s h a l l  have 
. - .  -- -~ ~~ 

~ 

. - . -. 

no op t ion  t o  ex tend  t h i s  Lease ( i )  if t h i s  Lease i s  no t  i n  - ~. 
.. -- - ~~ -. - . 

. _ _  __/_ - :_-. ~- - . ~ ~ . .  . 
. ~. . ~ 

- 

'full-force a n d P f f i e c t  i n  acc_or_dance w i t b  the..  p r n v ~ i s i o n s . -  
~ ~ ~. --... - . . . . ~  -. ~~ . ~ . . ~ ~ ~ ~  ~ ~ ~.~ 

hereof  a t  t h e  t ime of t h e  a t t empted  e x e r c i s e  o f  such  o p t i o n ,  

o r  (11 )  if t h e r e  s h a l l  t hen  be  a  d e f a u l t  he reunder  on t h e  

p a r t  o f  Tenant which s h a l l  n o t  have been remedied b e f o r e  

t h e  e x p i r a t i o n  of any a p p l i c a b l e  g r a c e  p e r i o d .  

S e c t i o n  5 . 2  The f i x e d  annual  r e n t  d u r i n g  t h e  

f i r s t  extended term s h a l l  be an  amount e q u a l  t o  t h e  sum of 

$2.35 m u l t i p l i e d  by t h e  number o f  s q u a r e  f e e t  o f  l a n d  con- 

I t a ined  i n  t h e  Land s o  long  a s  t h e  T e l c o  Lease s h a l l  remain / 
i n  f o r c e  and e f f e c t  and t h e r e a f t e r  t h e  f i x e d  annual  r e n t  

I 
i d u r i n g  t h e  f i rs t  extended term s h a l l  be an amount e q u a l  t o  
I 

t h e  sum o f  $3.60 m u l t i p l i e d  by t h e  number o f  s q u a r e  f e e t  

of l a n d  conta ined  i n  t h e  Land. The f i x e d  annual  r e n t  

d u r i n g  t h e  second extended t_erm_ s h a l l  be_de te rmineb  by  

a p p r a i s a l  i n  accordance with  t h e  p r o v i s i o n s  of S e c t i o n  2 9 . 1  

h e r e o f .  

A r t i c l e  6 .  Rea l  E s t a t e  Ta= 

S e c t i o n  6 . 1  Tenant s h a l l  pay, a s  a d d i t i o n a l  r e n t  

he reunder ,  on o r  b e f o r e  t h e  l a s t  day on  which they  may be 

p a i d  wi thout  p e n a l t y  o r  i n t e r e s t ,  a l l  r e a l  e s t a t e  t a x e s  

( o r  o t h e r  t a x e s  imposed i n  l i e u  o f . r e a l  e s t a t e  t a x e s )  and 

assessments  l e v i e d  o r  imposed upon t h e  Bu i ld ings -and  B u i l d i n g  , 

Equipment h e r e a f t e r  e r e c t e d  upon t h e  Land excep t  a s  h e r e i n  

provided  t o  t h e ' c o n t r a r y .  Tenant s h a l l  no t  be r e q u i r e d   or^ 

o b l i g a t e d  t o  pay any r e a l  e s t a t e  t a x e s ,  f r a n c h i s e s ,  a s s e s s -  



ments: o r  - o t h e r  charges  levie&, ~ a s s e s s e d -  or $rnpased u p m ~ t h e  

Land, o r o n  t h e  Consents,  o r  t h e  A i r :  .Rights-, pr:the~=s.L.P.C-~L ____ 
( a s  d i s t i n g u i s h e d  frbm any commerc laXbui ld ings  o r ~ m e r e i a l  - -. - - - .. - - 

a reas  which may be constructed-~-by T e n a n t  upon t h e  S-. L.7:C.S:). - - ~.~ 

For t h e  pu rposes  o f  t h i s  A r t i ~ 1 e y d ; -  t h e - p o r t i o n s  of t h e  
-- . - .- - 

S.L.P.C.S; cons t ruc ted  o r  t o  be c o n s t r u c t e d  o u t s i d e  oT t h e  

b u i l d i n g + * n e F ~ f - t h e -  Laha-shal-Y-be-deemed to '  b d  Lan&.-(ekC=@L--- 
- - -- - . .- 

- 

f  on-i s t r u c t r r e s  constructed-by Tenant on t h e  

S.L.P.C.S.). 

S e c t i o n  6 . 2  Sa id  t a x e s  and a s ses smen t s ,  whether 

o r  no t  a l i e n  upon t h e  Demised Premises ,  s h a l l  be anpor t ioned  

between Landlord and Tenant a t  t h e  commencement and upon 

e x p i r a t i o n  o r  sooner  t e r m i n a t i o n  of  t h e  t e rm of  t h i s  Lease,  

s o  t h a t  Tenant s h a l l  pay only t h e  p o r t i o n  t h e r e o f  a l l o c a b l e  

$0 t h e  Demised Term i n  r e s p e c t  o f  t h e  Land; p rov ided ,  
I 

i however, t h a t  no apportionment s h a l l  be r e q u i r e d  t o  be made 

m i n  Tenant ' s  f a v o r  if t h i s  Lease s h a l l  t e r m i n a t e  a s  a r e s u l t  1 

' o f  any d e f a u l t  hereunder  of  Tenant .  

S e c t i o n  6 .3  I n  t h e  even t  t h a t  Tenant c o n t e s t s  

o r  reviews by l e g a l  o r  a d m i n i s t r a t i v e  p roceed ings ,  any o f  t h e  

s a i d  t a x e s  o r  assessments ,  imposed upon t h e  Bu i ld ings ,  t h e  

Bu i ld ing  Equipment o r  any of  them, Tenant s h a l l  con t inue  t o  

pay t h e  same i n  accordance w i t h  t h e  p r o v i s i o n s  of  S e c t i o n  6 . 1  

above,  pending t h e  outcome of such p r o c e e d i n g s .  Tenant ,  how- 

, e v e r ,  s h a l l  have t h e  r i g h t  t o  pay t h e  same under  p r o t e s t  and 

wi thout  p r e j u d i c e ,  and any refund s h a l l  be  T e n a n t ' s  s o l e  

p r o p e r t y ;  p rovided ,  however, t h a t  i f  ' t h i s  Lease  s h a l l  t e r m i n a t e  

a s  a  r e s u l t -  o f  an~~.defaf i the~re-ur i r ide-of  T e n a n t ,  Landlord may 

r e t a i n  such r e fund  t o  t h e  e x t e n t  o f  t h e  damages r e s u l t i n g  

from such d e f a u l t .  

S e c t i o n  6.4 If any r e a l  e s t a t e  t a x e s  ( o r  o t h e r  

t a x e s  imposed i n  l i e u  of  r e a l  e s t a t e  t a x e s )  o r  assessments  

s h a l l  be l e v i e d  o r  imposed upon o r  s h a l l  be o r  become a 



l i e n  a g a l n s t ,  a l l  o r  p a r t  o f  t h e  Land, o r - t h e  C o n s e n t s ,  o r  - 

t h e  A i r  R i g h t s ,  o r  t h e .  S.L.P . C .  S. .. ( a s  d i s t i n g u i s h e d  f r b m  an9;;;~ ~ ~ _ -  
. 

c o m m e r c i d l = b u i l d i n g s  o r  commercial-areas cons t ruc ted?by-Fei tas t - :~  
I' 

upon t h e  S.L.P. C.S. ) , o r  T e n a n t ~ ' s L l n k e r e s t  t h e r e i n ,  o r  t h e  

l e a s e h o l d  e s t a t e  c r e a t e d  h e r e u n d e r ,  a s  a r e s u l t  o f  t h e - c o n v e y a n c e  
-- 

o f  the.-fee. t i t l e  of a l l  o r .  p a r t ; ~ f ; ; t h e ; ~ S e m i - s &  , P r e m i s e s  h y r 2 . 5  A , ~ -  

the .  Land la rd - to  a P e r s o n w h o s e  real- p r o p e r t y k i s 7 n o t - .  e x e m p t L -  -I--- 

o r  immune from r e a l  e s t a t e  t a x e s  o r  a s s e s s m e n t s ,  t h e  t h e n  

Landlord  w i l l  pay o r  be r e s p o n s i b l e  f o r  any s u c h  r e a l  e s t a t e  

t a x e s  ( o r  o t h e r  t a x e s  imposed i n  l i e u  o f  r e a l  e s t a t e  t a x e s )  O r  

a s sess rnkn t s .  If t h e  t h e n  Land lo rd  s h a l l  f a i l  t o  d o  s o ,  Tenant  
1 

may, a i t s  o p t i o n ,  pay t h e  same, and t h e  amount s o  p a i d  by 

Tenant  ( i n c l u d i n g  i n t e r e s t  and p e n a l t i e s )  s h a l l  b e  d u e  and I 
p a y q l e  by t h e  t h e n  L a n d l o r d  t o  Tenan t  o n  demand, o r  T e n a n t  

I 
may, a t  i t s  o p t i o n ,  d e d u c t  o r  c a u s e  t o  b e  d e d u c t e d  t h e  amount 

s o  p a i d  f rom t h e  n e x t  i n s t a l l m e n t  o r  i n s t a l l m e n t s  o f  f i x e d  

a n n u a l  o r  o t h e r  r e n t  o r  sums t h e n  d u e  o r  t o  become due  u n d e ~  

t h e  Mas te r  L e a s e ,  t h i s  L e a s e  a n d / o r  any  o t h e r  S e v e r a n c e  

L e a s e s  t h e n  o r  t h e r e a f t e r  i n  f o r c e ,  i n  s u c h  o r d e r  o f  p r i o r i t y  

as Tenant; s h a l l  e l e c t ,  w i t h o u t  d i m i n i s h i n g  o r  w a i v i n g  any 

o f  T e n a n t ' s  o t h e ~  r i g h t s  and r e m e d i e s .  

A r t i c l e  7 .  Use ;  New B u i l d i n g :  Compl iance  w i t h  

-1 and I n s u r a n c e  Requ i rements  - 
S e c t i o n  7 . 1  It i s  u n d e r s t o o d  t h a t  a p u r p o s e  

o f  t h e  l e t t i n g  o f  t h e  Demised P r e m i s e s  by t h e  C i t y  a n d  

t h e  a u t h o r i z a t i o n  o f  i t s  u s e  by t h e  Board o f  E s t i m a t e  

o f  t h e  C i t y  o f  N e w  York i s  t h e  c r e a t i o n  o f  m a n u f a c t u r i n g ,  

I n d u s t r i a l ,  r e t a i l  and commercial  s p a c e  w i t h i n  t h e  C i t y  o f  New 

'ark i n  o r d e r  t o  p romote  and i n c r e a s e  employment o p p o r t u n i t i e s  

and t h e  t a x  b a s e  w i t h i n  t h e  C i t y  o f  New York.  The Demised 

Premises s h a l l  b e  u s e d  and o c c u p i e d  o n l y  f o r  t h e  u s e s  and 



purposes  p e r m i t t e d  i n  t h e  P r o j e c t  P l an  ( a s - - t h e  same may be 

amended from t i m e  t o  t i m e )  which P r o j e c t -  P l a n  permits t h e  

c o n s t r u c t i o n ,  ma in t enance ,  o p e r a t i o n  and  u s e  of .  t h e  New 

Bu i ld ing  f o r  an  o f f i c e  b u i l d i n g ,  r e t a i l  stores and 

r e l a t e d  u s e s .  N o t w i t h s t a n d i n g  t h e  foregoi-gT-Landlord 

agr,ees. . that .  t h e  Demised: Premises  may :.be u s e d  f o r . t h e : ~ ~ ~  - - 
~ -- 

- - 

purposes - -permi t ted  .under .  t h e ,  l e a s e - . d a t e d  - .Apr i l .  28., .. 1972.- - ~ . ~~ -~~ 

between Tenant  and The New ~ o r k  Telephone Company ( " T e l c o  L e a s e " ) .  

S e c t i o n  7 . 2  Tenant  may c o n s t r u c t  on t h e  Land t h e  

b u i l d i n g  d e s c r i b e d  i n  t h e  T e l c o  Lease w i th  such  m o d i f i c a t i o n s  

a s  a r e  p e r m i t t e d  'or r e q u i r e d  t h e r e i n  ("New B u i l d i n g 1 ' )  o r  any 

o t h e r  B u i l d i n g s p e r m i t t e d  t o  be c o n s t r u c t e d  under  t h e  Pre -  

l i m i n a r y  P l a n  and /o r  P r o j e c t  P l an  ( a s  amended from t i m e  t o  time). 

I n  a d d i t i o n  t o ,  and no t  i n  s ~ b s ~ i t u t i o n  o f ,  T e n a n t ' s  o t h e r  

o b l i g a t i o n s  h e r e u n d e r  w i t h  r e g a r d  t o  t h e  Land,  Tenant  

a g r e e s  t o  commence, o r  t o  c a u s e  t h e  commencement o f ,  t h e  

c o n s t r u c t i o n  of  t h e  N e w  B u i l d i n g  o r  o t h e r  ~ u i l d i n g s  t o  

b e  c o n s t r u c t e d  t h e r e o n  i n  acco rdance  w i t h  t h e  P r e l i m i n a r y  

P l a n  and /o r  t h e  P r o j e c t  P l a n  ( a s  amended from t i m e  t o  t i m e ) ,  

w i t h i n  s i x  ( 6 )  months a f t e r  t1.e Commencement Date  p u r s u a n t  t o  

S e c t i o n  2.2. I f  such  c o n s t r u c t i o n  s h a l l  no t  be commenced 

w i t h i n  s a i d  s i x  ( 6 )  month p e r i o d ,  t h e n ,  such  f a i l u r e  s h a l l  n o t  

be a d e f a u l t  h e r e u n d e r  i f  Tenant  s h a l l  p rompt ly  d e v e l o p ,  

complete and m a i n t a i n  t h e r e o n ,  i n  a  f i r s t  c l a s s  manner,  a t  

 ena ant's s o l e  c o s t  and expense ,  u n t i l  Tenant  s h a l l  commence 

t h e  c o n s t r u c t i o n  o f  t h e  New B u i l d i n g  o r  o t h e r  B u i l d i n g s  

thereon , '  one o r  more Temporary P u b l i c  ~ m e n i t i e s .  F u r t h e r  w i t h  

r e g a r d  t o  t h e  Land,  and^ no twi th s t and inp ,  any o t h e r  t e rm ,  

C O . r P m I  .-..-nt o r  p r o v i s i o n  cf t h i s  Tease  ! o t h e r  thl-n A r t i c l e  

4 1  of  t h i s  Lease)  Tenant  a g r e e s  t o  comple te ,  o r  



t o  c a u s e  they-complet-iop-of; t h e  New B u i l d m ~ > o r  o t h e r  B u i l d i n g s  
~ ~~ 

- 

t o  b e ~ ~ c o n s  t r u e t e ~ d  t h e r e o n   within^-thirty-s%x~-( 36 ) months ~ ~ ~~ ~- 

. ~- " ~ ---- ~~ .- 

[ o r  f o r t y - e i g h t  :( 4 8j: m o n t h s = ~ i n - t h - e _ - r : z ~ ~ ~ 6 f  an.$-Buf-ldlngs - 4 F  - 

~ ~ - ~~ .~ - ~ ~ 

-- ~ ~ ~~~ - ~ ~ ~ 

~ ~ .~ .- -. -~~ ~ - 

s t o r i e s -  o r - - g r e a t e r  i n  heIgh t lL , '  measured =T3mctHe'date' 
.---- 

on which Tenant i s  r e q u i r e d  t o  commence, d r  i a u z e ~  t h e  
- - -- -.. 

commencement o f ,  t h e  construction t h e r e o f .  S u b j e c t  t o  

-- - - -  - - 
t h e  r i g h t  from t i m e  t o  t ime t o  make and c o n s t r u c t ,  o r  

cause  t o  be made and c o n s t r u c t e d ,  ( a )  such  B u i l d i n g s ,  

B u i l d i n g  Equipment a s  may be  p e r m i t t e d  und& t h e  P r o j e c t  

P l a n  ( a s  amended from t ime  t o  t i m e )  and t h e  r e z o n i n g  

e s t a b l i s h e d  o r  t o  be e s t a b l i s h e d  unde r  subpa rag raph  ( f )  

of  S e c t i o n  3 . 1  o f  t h e  Mas t e r  Lease ,  and (b )  a l t e r a t i o n s ,  

changes ,  a d d i t i o n s  and improvements i n  and t o  t h e  Demised 

I 1 Premises  a s  may be p e r m i t t e d  u n d e r  t h e  P r o j e c t  P l a n  and  t h e  

j r ezon ing  e s t a b l i s h e d  o r  t o  be e s t a b l i s h e d  unde r  s u b s e c t i o n  

I ( f )  of S e c t i o n  3 .1  o f  t h e  M a s t e r  L e a s e .  
\ 

S e c t i o n  7 . 3  Tenant  s h a l l ,  t h r o u g h o u t  t h e  Term 

of  t h e  Lease ,  a t  T e n a n t ' s  own c o s t  and  expense ,  p rompt ly  

comply-or cause  compliance-with-, a l l  - -  Lega l  - Requi rements  

and In su rance  Requi rements  p e r t a i n i n g  t o  t h e  Demised P remises .  

S e c t i o n  7.4 Tenan t ,  a f t e r  n o t i c e  t o  Landlord  

may c o n t e s t  by a p p r o p r i a t e  l e g a l  p r o c e e d i n g s  a t  T e n a n t ' s  

own c o s t  and expense ,  t h e  v a l i d i t y  o f  any L e g a l  Requirement 

a p p l i c a b l e  t o  t h e  Demised P remises ,  and Tenant  may d e f e r  

compliance t h e r e w i t h  d u r i n g  t h e  pendency o f  such  c o n t e s t ;  

p r o v i d e d ,  however,  and  upon c o n d i t i o n  t h a t  ( a )  s u c h  non- 

c o c ~ l ) l i n n c e  s h a l l  n o t  c o n s t i t u t e  a crilne o n  t h e  p a r t  o f  

Tenan t ,  (b) s u c h  n o n - c o n p l i a n c c  w i l l  n o t  r e s u l t  i n  any 

l i e n ,  c h a r ~ e  o r  o t h e r  l i a b i l i t y  o f  any k i n d  a g a i n s t  t h c  

. l)cr,iscd F r k ! l i ~ e s  o r  a c a i n s ' i  t l rc  L a n d l o r d ' s  o r  T e n a n t  1 s  



mel-ltnl nu thor . i ly -  l ~ a v i n ~  f i n a l  j u r l s c i i a t . i o n .  L n ~ x l l o r d  S 

v;l.thout. c o s t ,  cxj)r:nsc 01. 1 lnb i l . i t . j ;  t o  ;,?nc?l.oi-cl. l 'cnallt ~ c a y ,  

a t  It.s ogt i .on ,  t e r ;n j .na te  cn:: such  corl ' icct  a t  a n y  t:i!!~e, end 

i n  s u c i ~  e v e n t  9encnL ~ 1 1 2 1 1  p1*01r.?tl~ pay o r  pcrfor i ! l  a l l  o f  

t h e  re,?isirc!ni.nts o f  t h e  c o : ~ t c s t c d  L e ~ a l  Rnq~~Frenc) l - r t ,  and 

Te1121it s h a l l  illdn:nnify n:ld h o l d  har r ! less -  L s n d l o r d  a s a i n s t  ' 4 and f si any and a l l  l i e b j l i t y ,  l o s s  and  23!7.'~c v;hich 

I 
~ a n < f l ~ r c l  ];lay ' s u s t a i n  by r c n s o n  o f   ena ant's d e l a y  i n  comply- 

i n g  the rc r \ ' i t h .  

S e c t i o n  7.5 If t h e  Mas te r  Tenant ,  o r  a  s u b t e n a n t  

o f  t h e  Master  Tenant ,  o r  t h e  t e n a n t  under  any "Severance 

Lease" (as  d e f i n e d  below) o t h e r  t h a n  t h i s  Lease ,  s h a l l  f a i l  

t o  c o n s t r u c t  o r  cause t o  be c o n s t r u c t e d  t h e  p e d e s t r i a n  

b r i d g e  p o r t i o n s  of t h e  S.L.P.C.S. which a r e  t o  be a t t a c h e d  

t o  t h e  B u i l d i n g s  and/or  t h e  l a n d l o r d  named i n  t h e  Master  

Lease s h a l l  f a i l  t o  c o n s t r u c t  t h e  same, Tenant  s h a l l  have 

t h e  r i g h t ,  b u t  n o t  t h e  o b l i g a t i o n ,  t o  c o n s t r u c t  o r  cause 

t o  be c o n s t r u c t e d  i n ,  on o r  ove r  t h e  A i r  R i g h t s :  b u i l d i n g s ,  

b r i d g e s ,  passageways and p l a t fo rms  (and  b u i l d i n g s  and improve- 

. . ments t h e r e o n ) ,  i n c l u d i n g  such p e d e s t r i a n  brTdge p o r t i o n s  o f  
, . 

, . 

t h e  S.L.P.C.S. ,  i n  accordance w i t h  t h e  p r o v i s i o n s  of t h e  

Master Lease.  The term "Severance Lease" s h a l l ,  f o r  

t h e  purposes  o f  t h i s  Lease,  have t h e  same d e f i n i t i o n  



( c 
a s  under t h e  Mdster Lease. ~ e n a & . - s h a l l  e x e r c i s e  t h e  fo re -  

., 
going o p t i o n  by n o t i c e  t o  Landlord.  ' With-in s i x t y  - ~ ( 6 0 - )  d a y s  

a f t e r  s w h  n o t i c e  i s  given,  thi? C i t y  s h a l l  e x e c u t e ,  acknowledge 
-. - - .- -- -- -. 

and d e l ~ i v e r : t o  Tenant an ins t rument - In . f recordable .  f o r n  anend ing-~  ~ ~- 
~- 

-. - .~- -- 
t h i s  Lease- s o  as---to-~-lease:-,_to:Tenant:the:A-Ai-r-Rlghts' and _ the - "Con+~  

- ~ 
~ ~ 

- 

s e n t s "  (as--such term- i s  d e f i n e d  under  t h e  Mast-er-. Lease] a p p l i -  

cab le  t h e r e t o ,  i n  accordance w i t h - t h e - : p r _ o v l s l o n s ~ p . ~ = S e ~ ~ o n s ~ ~  ~ 

3 . l ( g )  and 5 . 1  of  t h e  Master L e a s e ,  t o  e n a b l e  T e n a n t  t o  con-- .~ ~ .-- - ~ --.- .-. ~ ~ .! - 
~. .- ---=-A ->-~..-< - 

~ ~ 

~ - 

-~ -~ - 

s t r u c t ,  o p e r a t e . a n d - . m a i n t a i n - s ~ c ~ - b u i ~ l d i n g ~ ~ ~ . b ~ ~ g e a ~ p _ a ~ ~ ~ a ~ e ~ -  - .- 
- -. .- ~. 

ways and p l a t fo rms  (and b u i l d i n g s  and improvements t h e r e o n ) ,  in-  
L 

c lud ing  such p e d e s t r i a n  b r idge  p o r t i o n s  o f  t h e  S.L.P.C.S., i n  ac- 

cordance with t h e  p r o v i s i o n s  of  t h e  Master Lease .  If t h e r e  

s h a l l  be any a d d i t i o n a l  r e n t  o r  any l i c e n s e ,  f r a n c h i s e ,  

permit  o r  o t h e r  f e e  o r  charge t h e r e f o r  o r  i n  connec t ion  

the rewi th ,  t h e  amount t he reo f  may be deducted  by Tenant 

from t h e  r e n t a l s  o r  any o t h e r  sums due o r  t o  become due 

under t h e  Master  Lease,  t h i s  Lease and/or any Severance 

Leases ,  i n  such  o r d e r  of p r i o r i t y  a s  Tenant s h a l l  e l e c t .  

Tenant s h a l l  a l s o  have t h e  r i g h t  t o  c o n s t r u c t  o r  c a u s e  t o  be  

c o n s t r u c t e d ,  and o p e r a t e ,  m a i n t a i n  and s u b l e a s e ,  t h roughou t  

t h e  term of  t h i s  Lease ,  r e t a i l  s t o r e s  on t h e  p o r t i o n s  of  t h e  

S.L.P.C.S., c o n s t r u c t e d  o r  caused t o  be c o n s t r u c t e d  by 

Tenant ,  w i thou t  a d d i t i o n a l  r e n t  o r  o t h e r  cha rge  t h e r e f o r .  .. 

A r t i c l e  8. T i t l e  t o  Improvements - 

S e c t i o n  8.1 T i t l e  t o  t h e  B u i l d i n g s  and Bui ld-  

i n g  Equipment and a l l  changes ,  additions, a l t e r a t i o n s  

and r e n o v a t i o n s  t h e r e i n ,  and a l l  renewals  and r ep lacemen t s  

t h e r e o f ,  when m d e ,  e r e c t e d ,  c o n s t r u c t e d ,  i n s t a l l e d  o r  

p l a c e d  u?on . the  Demised Premises  by o r  f o ?  T e n a n t ,  i n c l u d -  

I n 2  t h e  a l t e r a t i o n s  and ing rovemen t s -wh ich  Tenan t  r ay  make 

pu r scan t  t c  A r t i c l e s  7 an2  :3 klerec.?, s n a i i  be  and rema.5.n fn 

Tenant u n t i l  t h e  e x p i r a t i o n  of t h e  Term o f  t h i s  Lease un- 

l e s s  t h i s  Lease s h a l l  be sooner  t e r m i n a t e d  a s  h e r e i n  ' . 



provided; Upon - t h e  e x p i r a t i o n  or-sooh-%eFminati~oi.l . .oTz :~ - ~ - 

t h i s  L e a s e  t i t le=  t o  a>& s u c h  p rope rm.  sha&-F a u t o m a t i c a l l y ~ x  - 

~~ - pass  to', . v & t  i n ' a n d b b e l a n g  t o  L a n d i o r d , ~ _ f r e e - o f  a l l  l.i_ens ' -  . . 

and-  encumbrances (other. :  thanzLeaseholdl  Mo-rtgage~sy- Sublease-  =~ - 

hold-Mortgages-,  and --Sub-lease s u h e ~ r e 3 h c ~ ~ ~ u b i e n a n t s - s h a l l  

have been-,given "non-distur-bance: agr_eements,yt ~. as-such-t  - e r m  . ~- . - 

i s  h e r e i n  d e f i n e d ) ,  w i t h o u t  f u r t h e r  a c t i o n  on t h e  p a r t  
~ -~ . . 

of  e l - t h e r  p a r t y  . and  wi-thout . c ~ a s . t - ~ r ~ + ~ a r . g e ~ ~ t ~ L a n d l . o r d -  - -  ' . - 
.~~~ ~ -. - .- 

except  t h a t  i n  t h e  even t  o f  t h e  e x p i r a t i o n  o r  s o o n e r  

t e r m i n a t i o n  of  t h i s  Lease and i f ,  a t  t h a t  t i m e ,  t h e  h o l d e r  

of  any Leasehold Mortgage s h a l l  e x e r c i s e  any o f  t h e  o p t i o n s  

t o  o b t a i n  a new l e a s e  f o r  t h e  remainder  o f  t h e  Term o f  t h i s  

Lease pu r suan t  t o  A r t i c l e  22 ,  t h e n  t i t l e  t h e r e t o  s h a l l  

a u t o i t a t i c a l l p  pass t o ,  v e s t  i n  and b e l o n g  t o  t h e  t e n a n t  .. 
under  s u c h  new l e a s e  u n t i l  t h e  e x p i r a t i o n  o f  t h e  term o f  

I 
i , such  neiu l e a s e ,  u ~ l l e s s  t h e  ney: l e i s e  s h a l l  t h e r e a f t e r  be 

I 
i soone r  t e r z l n a t e d  a s  o t h e r ~ i s e  here:n p rov ided .  .During 
I 

; t h e  t e r n  of  t h L s  Lease ,   ena ant a l o n e  s h a l l  b e e n t i t l e d '  t o  

c l a i m  d e p r e c i a t i o n  o f  the B u i l d i n g s  and t h e  B u i l d i n g  Equipment ,  

and a l l  chznges ,  a d d i t i o n s  and a l t e r a t i o n s  t h e r e i n ,  and  a l l  

renewais and r e p l a c e m e n t s  t h e r e o f ,  f o r  a l l  t a x a t i o n  p u r p o s e s .  

A r t i c l e  9 .  U t i l i t i e s  and S e r v i c e s  

S e c t i o n  9 . 1  Tenant  s h a l l  pay f o r  a l l  u t i l i t i e s  

and s e r v i c e s ,  i n c l u d i n g ,  b u t  n o t  l i n i i t e d  t o ,  sewer  c h a r g e s ,  

wa te r ,  gas ,  h e a t , - c o o l a n t  and e l e c t r i c i t y  consumed and used  

-upon t h e  Demised Preliliscs d u r i n g  - t h e  t e r m  o f   this L e a s e ,  

and  s h a l l  p r o c u r e  w i t h o u t  c o s t  t o  Land lo rd ,  a l l  m e t e r s ,  

p e r m i t s ,  a p p r o v a l s  and l i c e n s e s  n e c e s s a r y  t o  e f f e c t u a t e  

t h i s  p r o v i s i o n .  

Art1cl .e 1 0 .  I n d e m n i f i c a t i o n  and,Non-Liability . . 
. . 

S e c t i o n  30.1 T o ~ a r l t ;  s h a l l  i n d e m ~ i f y ,  s a v e  and  . 

keep 1, : int l lorcl  !la~.l:~lr.sr, cr:?J.nst and f r o ~ n  any  znd a l l .  l ia-  
. . 
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n[;ain:;t :11 , :r  and a l l  s u i t s ,  clairi7s nnd  clcn:ands o f  . e v e r y  - 

by o r  on \ ~ u h n ~ . f  of any r e r s o n ,  a r i s i n g  ouL o f  o r  Gased 
----- - - ~ p- - - ~.~ -. 

u ~ s n ~ a t ~ _ _ o c c ~ ~ r r ~ ~ ~ c ~ c ,  a c c i d o ~ ~ ~ t , - i n j ~ : g , - d ~ ! a ? ~ ~  o r . . d e ; ~ t l ~  ~ - 

.~ ~ ~ -. ~ . .  .~ ~ 

-~ . 
~. . . . .  , .  

Ils:,cvo? occur r inT ,  v;hich s l ! a l l  o r  tr.ay happen on o r  i n  t h e  

Demised Premises  and t h a t  p o r t i o n  of t h e  S.L.P.C.S. which 

Tenant is  r e q u i r e d  t o  m a i n t a i n  unde r  A r t i c l e  11 (bu t  e x c l u d i n g  

any easement a r e a s  below ground now o r  h e r e a f t e r  r e s e r v e d  by 

o r  g r a n t e d  t o  Landlord under  t h i s  Lease and any p o r t i o n  of t h q  

S.L.P.C.S. which Tenant i s  n o t  r e q u i r e d  t o  m a i n t a i n  under  

A r t i c l e  11 u n l e s s  t h e  same s h a l l  be caused b y  t h e  s o l e  

/ negl igence  of Tenant o r  i t s  a g e n t s ,  s e r v a n t s  o r  

employees) d u r i n g  t h e  te rm o f  t h l s  ~ea , ,  o r  on 1 
i t h e  s idewa lks ,  v a u l t s  o r  c u r b s  i n  f r o n t  o f  o r  a d j a c e n t  
1 

t h e r e t o  ( b u t  e x c l u d i n g  any easement a r e a s  below ground now 

o r  h e r e a f t e r  r e s e r v e d  by o r  g r a n t e d  t o  Landlord  under  t h i s  

L e a s e ) ,  u n l e s s  t h e  same s h a l l  a r i s e  as a r e s u l t  of  

t h e  f a u l t  o r  n 6 g l i g e n c e  of Land lo rd  o r  i t s  a g e n t s ,  

s e r v a n t s ,  employees o r  c o n t r a c t o r s  o r  as a  r e s u l t  of  

any r i o t  o r  l i k e  r i a t t e r .  

S e c t i o n  10 .2  Tenant  s h a l l  r e s i s t  o r  de fend  any 

such  a c t i o n  o r  p r o c e e d i n g  by c o u n s e l  r e a s o n a b l y  s a t l s f a c -  

t o r y  t o  Landlord ;  prpvlded,  however, t h a t c o u n s e l  s e l e c t e d  

by t h e  I n s u r a n c e  company i s s u i n g  T e n a n t ' s  p o l i c y  o f  l i a b i l i t y  

l n s u r a n c c  s l l a l l  be decmed t o  b e  s a t i s f a c t o r y  t o  L a n d l o r d .  

I:' i n  any  a c t i o n  01- proce;.cii:ig a juclp,ixnt s h a l l  be l*ecovered  

-.. 



a ~ a i n s ' i  L~nOlo-i3d, a t l . ~ ~ ? n d l o l . d l s -  opt-ion,. t o  - b e  exex3eised  b y  
. - - .- -. - -. 

n o t i c e  ' to  1)Gnhllt (i-1-.Ten,?,nt shx- l l : :pay_tcr%zndlord :%he nlllount 

c o s t s  a* c?ro?11~?5- t o ~ h l c ! ~  L s n d l n r d  m y  o r  s h a l l  be  
- - 

suSSecteZ t o  if t i ? ~  ( IC?~IISC!  of  s u c h  e c t i o n ,  o r  ( i i ) .  Tenant  
-~ 

~ ~~ 

shdl=1~daTiBe:;St~A-~ua~2ent t o  be- -d i%chnry ,ecf - - \< i the  t h i r t y  
. ~ .  

. .. -~ -~~ ~- -- 
d a y s  a?t.cr t ! le  &ivLng o f  such n o t i c e  u n l e s s  i t  i s  

d c t c x i n e d  t!?2t t h c  ec . t i cn  01% p r o c e e d i n g  o r  t h e  c l a i m  

thereundc; '  s h z l l  have z r i s c n  a s  r r e s u l t  o f  t h e  f a u l t  o r  

n e ~ l i ~ c n c c  o f  L e n d l o ~ d  o r  i t s  z r c n t s ,  s e r v a n t s ,  employees 

c r  a s  2 r c s u l t  of sny  r i o t  o r  l i k e  m a t t e r ;  

t h c t  j f  a n y  s u c ! ~  judl:;:~ent s h a l l  be  

I - 

c ~ j t c j ~ - c ~ I  ay.:;in:;t L:il~~.\lortl foi. which T e n a n t  i n  r e s p o n s i b l e  
I 

hereunde r ,  Tenant may a p p e a l  such  judgment s o  - long  a s  
. . 

Tenant bonds t h e  same o r  such  judgment may n o t  b e  enforced  

a g a i n s t  Landlord d u r i n g  t h e  pendency o f  t h e  a p p e a l .  If 

Tenant s h a l l  f a i l  t o  t i m e l y  per form Its o b l l g a t l o n s  

under t h i s  S e c t i o n ,  Landlord may, at  I t s  o p t i o n ,  e x e r c i s e  

t h e  r i g h t s  and remedies  a v a i l a b l e  t o  i t  under  S e c t i o n  37.1  

h e r e o f .  

S e c t i o n  1 0 . 3  Dur ing  t h e  t e r m  of t h i s  Lease,  

Landlord s h a l l  n o t  be l i a b l e  f o r  any damage, I n j u r y  o r  

l i a b i l i t y  t h a t  nay be s u s t a i n e d  by Tenant  o r  any 

o t h e r  Pe r son ,  o r  t o  t h e i r  goods and c h a t t e l s  and f rom 

any c e u s e  whatsoever  a r i s i n g  from o r  o u t  o f  t h e  occupancy 

o r  t h e  Land o r  t h e  E u i l d i n s s  t h e r e o n ,  i n c l u d i n g , b u t  n o t  l i m i t e d  

t o ,  l e z k a g e ,  o b s t r u c t i o n  o r  o t h e r  d e r e c t  of  w a t e r  p i p e s ,  g a s  

p i p e s ,  e l e c t r i c  a p p a r a t u s ,  o t h e r  l e a k c ~ e  i n  o r  abou t  such  



'. , 

l c ' n ,  o r  t k s  conc? i t ion  - af: s u c h  -D:~'i ldifi~s. .  o r  a n y  p a r t  
' 

~~ 

thzi~cof: ,  p:llcs-,: t h z  s e n e - s h a l l  a r i s e  as a r e s u l t -  o f  t h e ~ f a u i t -  
- 

~. 

o r  n~glF:;a?cc o f . L ~ i = ! d l o r d  o r  i t s  ~ g c n t s ,  s e r v a n t s ,  employees  

o r  conl;rac';ors. Tenant  hereby  e x p r e s s l y  releases, d l s -  

charge's, 2nd h o 1 . d ~  l~ar :? lcss  I a n d l o r d  f rom any and  a l l  
-~ 1 i a b m n z T  dz31fids', c l a I m i ; T : ~ c t f i h s ~ 3 ~ J ; . 2 : & ~ e ~ o f  : = % , c t i c n .  ~ ~ ~ ~ 

. - ~ . 
ar'isink-f>om any o f  t h e  a f o r e s a i d ,  u n l e s s  t h e  sanlc s h a l l  

a r i s e  a s  a r e s u l t  o f  t h e  f a u l t  o r  neGl igenck  of Land lo rd  

o r  i ts  al ;ents ,  s e r v a n t s ,  es~pl .oyees  o r  c o n t r a c t o r s .  

S e c t i o n  10.4  Landlord  s h a l l  lndenmify ,  s a v e  and 

lcecp h s r r l l e s s  Tenant a g a i n s t  and f r o m  any and a l l  l i a b i l i t y ,  

l o s s ,  c o s t ,  expensc and damases,  and from and a g a i n s t  any 

and a l l  s u i t s ,  c l a i m s  and dersands of  e v e r y  k i n d  and  n a t u r e ,  

t o g e t h e r  r-lith r e a s o n n b l e  c o u n s c l  f e e s ,  by o r  on b e h a l f  o f  

any Person ,  e r l s l n ~  o u t  o? o r  based  upon  ( i )  z n y  r a u l t  o r  

n c g l i s c n c c  o f  L~nci lol-d  o r  i t s  a g c n t s ,  s e r v a n t s ,  e n p l o y c e s  

o r  cant.-cctors o r  any Persons  c l a i r n i n ~  t h r o u c h  o r  unde r  

Landlord ( ~ ~ & ~ m i t ~ o , p ~ b l l c  u t l l l t y  3' 
companies) i n  r e s p e c t  of any o c c u r r e n c e ,  a c c i d e n t ,  i n j u r y ,  

damage o r  d e a t h  however o c c u r r i n g  on o r  I n  any easement 

a r e a s  now o r  h e r e a f t e r  r e s e r v e d  by o r  g r a n t e d  t o  Landlord 

under S e c t i o n  28.3 of t h i s  Lease ,  l l i )  any o c c u r r e n c e ,  

a c c i d e n t ,  i n j u r y ,  damage o r  d e a t h  however o c c u r r i n g ,  

which s h a l l  o r  may happen on o r  i n  any easement a r e a s  

below ground now o r  h e r e a f t e r  r e s e r v e d  by  o r  g r a n t e d  t o  
1 Landlord under t h i s  Lease o r  on, i n  o r  under any p o r t l o n  

o f  t h e  S.L.P.C.S. which Tenant is  n o t  r e q u i r e d  t o  maln- 

t a i n  under A r t i c l e  11 s z l e s s  'chi saze s i ~ a l l  a r i s e  

as a r e s u l t  of t h e  f a u l t  o r  n e g l i g e n c e  



o f  Tenant o r  i t 6  

o r  : ( i l l )  t h e  use ,  c o n d i t i o n ,  repair- ; -operat ion and /o r  J)/( 
c o n s t r u c t i o i l  o r  - ma1ntenance~:of any.:. easement . areas-. bel'ow::! :I-:- -:.- 

ground now o r  h e r e a f t e r - r e s e r v e d - b y : ~ ~  ggranted t o .   andl lord- ~ - --~: 
. . 

under t h i s  Lease or.~on,:ln.or-under_an~-port ion-of--the-------  . - 

S;L.P .C.S. which Tenant is. n c t  r e q u i z e d  to- maintain under  
. ~ - .- - 

A r t i c l e  11 u n l e s s  t h e  same s h a l l  a r i s e  a s  a  r e s u l t  o f  t h e  
. .~ . ~~. - - 

~- ~ ~ 

~- 
~ . ~. 

f ai&--or gegfi~&enae -3 f - Tenant a r i t s  ag~fit%;~KEi.T%fit S ,  
~~~ .--- .. - . 

_____lll--~ 

employees o r  c o n t r a c t o r s ,  o r  any improvements o r  f a c i l i t i e s  ' 

i n s t a l l e d  o r  c o n s t r u c t e d  on such easement a r e a s  o r  t h e  S.L.P.C.S. 

by  Landlord o r  any Person ( o t h e r  t h a n  Tenant )  c l a iming  through 

o r  under Landlord , ,,, * 
u t i l i t y  companies) ,  un le s s  t h e  same s h a l l  a r i s e  a s  a r e s u l t  n / c  

of t h e  f a u l t  o r  negl igence  of Tenant o r  i t s  a g e n t s ,  s e r v a n t s ,  

employees o r  c o n t r a c t o r s  

A r t i c l e  11. Maintenance and R e p a i r s  

S e c t i o n  11.1 Tenant  s h a l l ,  t h r o u g h o u t  t h e  te rm 

i of t h i s  Lease ,  a t  T e n a n t ' s  . s o l e  c o s t  and  expense ,  p u t ,  
\ 

keep and ma in ta in  i n  good o r d e r  and r e p a i r  t h e  Demised 

Premises ( e x c e p t  t he  S.L.P.C. S. and any a u i l d i n g  ~ q u i ~ m e n t  

now o r  h e r e a f t e r  a t t a c h e d  _ t o  o r -used  In _connec t ion -wi th  

the  o p e r a t i o n  o r  maintenance of t h e  S.L.P.C.S.), and t h e  

s idewalks ,  curbs  and v a u l t s  a d j o i n i n g  o r  a p p u r t e n a n t  t h e r e t o  

(except  t h e  easement a r e a s  below ground u t i l i z e d  by Land- 

l o r d  under S e c t i o n  2 8 . 3  of t h i s  Lease1 , r easonab le  wear and 

t e a r  excepted .  Tenant s h a l l  make a l l  r e p a i r s ,  i n t e r i o r  and 

_ e x t e r i o r ,  s t r u c t u r a l  and n o n - s t r u c t u r a l ,  o r d i n a r y  as  w e l l  

a s  e x t r a o r d i n a r y ,  f o r e s e e n  a s  w e l l  a s  un fo reseen ,  n e c e s s a r y  

t o  comply wi th  t h e  preceding-sentence ,  T e n a n t  s h a l l  r e p l a c e ,  

when n e c e s s a r y ,  t h e  s idewa lks  and curbs  end m y  dcad t r e e s  

a d j o i n i n g  t h e  same, and any p l a z a s  c o n s t r u c t e d  t h e r e o n .  



Tenan t  s h a l l  keep  a n d ' m a i n t a i n :  th ,e-Demised Premlsas:(e%ce-ptc..- . 
.~ - - 

~~ ~~ 

~- 
~ ~~~ ~. - .~ --- ~- . = 

.- ~~ . - 4  

t h e  S.L.P.C.S. and  any B u i l d i n e  Equ ipment  now o r  h e r e a f t e r  

a t t a e h e d  t o  - o r u s e d : i n '  c o n n e c t i o n  u r l t h - t h e : . o p e r a t i o n  o r  ~ 

~~ ~ 
~ . - -  ~- -. -~ - - 

main tenance  o f  t h e ~ S .  L-.P.C .S. ) a n d  the side-waIks' a n d ' c u r b s  _~ 
. . ~ - ~. . ~ -  - 

a d j o ~ n l n ~ ~ a n d j o r :  a p p u r t e n a n t ~ - t o  t h e  same : ( excep t7  t h e  e a s e -  

ment a r e a s _  be low ground- :ut i l ized- lby~-Landl~rd u n d e r  S e c t i o n  

2 8 - 3  o f  t h i s  L e a s e )  i n  a - c l e a n . a n d o r d e r l y :  c o n d i t i o n ,  

f ree-  o f = a c c u m u l a t i o n  -~ o f  d i r t ,  r u b ~ b i s h ,  s n o w - ~ a n d - i c & ~ a n d . -  ~ .. . 
~. ~ -~ - 

unlawD:l~. obs~t-ructi .on .. . . T i i e  ne c e  ssl-t-y~. f o r .  a n d  , ,adequa,c-y- 0 C=. 

r e p a i r s  t o  t h e  B u i l d i n g s  and t h e  B u i l d i n g  Equipment  s h a l l  

be  measured  by t h e  s t a n d a r d  which  1s a p p r o p r i a t e  f o r  b u l l d -  

i n g s  o r  s t r u c t u r e s  o f  s imilar  a g e ,  c o n s t r u c t i o n  and c l a s s  

i n  t h e  d o w n t o m  area o f  Brook lyn .  

S e c t i o n  1 1 . 2  T h r o u g h o u t  t h e  t e r m  of  t h i s  L e a s e ,  

Tenan t  s h a l l ,  a t  i t s  own c o s t  - and .  e x p e n s e  ( e x c e p t  a s  p r o -  

I v i d e d  t o  t h e  c o n t r a r y  h e r e i n  a n d  i n  t h e  M a s t e r  L e a s e ) ,  ( a )  

/ p u t ,  keep and m a i n t a i n  i n  good o r d e r  and r e p a i r  and  i n  a 
- I 

/ c l e a n  and o r d e r l y  c o n d l t i o n ,  f r e e  o f  a c c u m u l a t i o n  o f  d i r t ,  
I 

\ r u b b i s h ,  snow and i c e  and u n l a w f u l  o b s t r u c t i o n  ( i )  any 

p o r t i o n  of  t h e  S.L.P.C.S. l y i n g  w i t h i n  t h e  b u i l d i n g  l i n e  o f  t h e  

a u i l d i n g s  which i s  c o n s t r u c t e d  u n d e r  S e c t i o n  7 . 5 ,  a n d  ( i l l  any 

p o r t i o n  o f  t h e S . . L . P . C . S .  f o r m i n g  p a r t  o f  t h e  p u b l i c  l o b b i e s  o f  
, : . .. 

. , . .  . 
t h e  B u i l d i n g s ,  a n d  ( 1 1 1 )  t h e  p o r t i o n  o f  t h e  S. L.P.  C .  S. con- 

s t r u c t e d  by t h e  M a s t e r  T e n a n t ,  o r  by  I ts  s u b t e n a n t ,  o r  by t h e  

t e n a n t  u n d e r  any S e v e r a n c e  L e a s e  o t h e r  t h a n  t h i s  L e a s e ,  o r  by 

t h e  Tenant, c o n n e c t e d  t o  t h e  B u i l d i n g s  a n d  l y i n g  be tween  t h e  

b u l l d i n g  l i n e  o f  t h e  B u i l d i n g s  and the c e n t e r  l i n e  o f  t h e  
. 
 street^ u n d e r l y i n g  tha t  p o r t i o n  o f  t h e  S.L.P.C.3.- ( w i t h  t h e  

ma in tenance  o f  t h e  b a l a n c e o f  t h e  S.L.P.C.S. t o  b e  t h e  o b l l g a -  

t l o n  o f  t h e  owner o f  t h e  e t h e r - b u i l d i n g  t o  whi-ch-such- port%-on 

oi'  t h e  S . L . P . C . S .  i s  a t t a c h e d ,  e x c e p t  as may b e  p r o v l d e d  t o  

t he  c o n t r a r y  i n  the  S e v e r a n c e  L e a s e ,  If  a n y ,  f o r  such o t h e r  b u i l d -  

i n g ,  b u t  s u c h  S e v e r a n c e  L e a s e  s h a l l  n o t  impose any g r e a t e r  ob- 



( . . C ~ - 

l i g a t i o n  . o n  T e n a n t )  ; and ( b )  Inake.al12 neeoed  r e p a i r s - ~ a n d  .re- 
- ~ -~ - .. . ~" .- - ~% 

placements  t o -  t h e  . ~ u i l d i n ~ ~ ~ u i @ & t ~ ~ l ~ h a r t e d  iri t h a t  p o r t T o n - ~  

of  t h e  S .L. P:€ .S .: which Tenant musk mainkaim under  t h i s  S e c t i o n  

. . . . o r  l o c a t e d  i n  -the, Bu i ld ings  and- i n s t a l l e d  by--thQ,Mas~ter  tenant,^ 
- - 

~- 
~p~ ~ 

a s u b t e n a n t  o f  t h e  M a s t e r  Tenant - ,  or-  t h e  tenant::under a S e v e r a n c e  
P 

Lease o t h k r  . t h a n  t h i s  L e a s e  and - s e r v i ~ s i n g .  the---S .-1.-P . C .  S. 

connected::to t h e  B u i l d i n g s = - ~ e x c e p . L = t h a t t t h e e e c o s t  o f  r e p a i r s  and 

rep lacements  of  B u i l d i n g  Equipment s e r v i c i n g  t h e  whole o r  sub- 
..-=.=-~ = ~ ~.~~ . -~ ~~~ . , .~ ~- - 

s t a n f i a l l y  - t h e w h o l e  o f  t h e  S .L -P~ .C .S .  c o n n e c t e h  20- bhe Bui ld -  - ~ ~~~ - - .- 

i n g s  and i n s t a l l e d  by Tenant ,  o r  t h e  Mas te r  Tenant  o r  i t s  sub- 

t e n a n t ,  o r  t h e  t e n a n t  under such o t h e r  Severance  Lease ,  o r  any 

Person c l a iming  th rough  o r  under them, s h a l l  be s h a r e d  e q u a l l y  

by Tenant and t h e  owner o f  t h e  o t h e r  b u i l d i n g  t o  which 

I 
such  p o r t i o n  o f  t h e  S.L.P.C.S. is  connected.  I n  l i e u  

I 
o f  t h i  f o r e g o i n g ,  a t  T e n a n t ' s  o p t i o n ,  p r o v i s i o n  w i l l  be 

made he reunde r  f o r  t h e  e s t a b l i s h m e n t  o f  a  fund ,  which s h a l l  
I I 

be reLsonably  s a t i s f a c t o r y  t o  t h e  A d m i n i s t r a t o r ,  t o  a s s u r e  

t h e  performance by Tenant of  such r e p a i r ,  o p e r a t i o n ,  main- 

t enance  and rep lacement  work. 

S e c t i o n  11.3 Notwi ths tand ing  t h e  f o r e g o i n g  p r o v i s i o n s  

of t h i s  A r t i c l e ,  i f  t h e  l e s s e e  under  t h e  Te l co  Lease  s h a l l ,  i n  

a d d i t i o n  t o  a l l  of  i t s  o t h e r  o b l i g a t i o n s  t h e r e u n d e r ,  a g r e e  t o  con- 

t r i b u t e  d u r i n g  t h e  i n i t i a l  t e rm of t h e  Te l co  Lease ,  a minimum of  

1 2 . 5  c e n t s  p e r  s q u a r e  f o o t  o f  space  l e a s e d  t h e r e u n d e r  ( a s  measured 

by t h e  fo rmula  p rov ided  t h e r e i n )  p e r  annum w i t h o u t  s e t - o c f  o r  de- 

d u c t i o n ,  i n t o  a t r u s t  fund which w i l l  be used s o l e l y  t o  pay Tenant 

i n  r e s p e c t  o f  T e n a n t ' s  s h a r e  o f  t h e  c o s t  of m a i n t a i n i n g  and r e p a i r -  

i n g  t h o s e  p o r t i o n s  of  t h e  S.L.P.C.S. connec ted  t o  t h e  New B u i l d i n g  

and Bu i ld ing  Equipment s e r v i c i n g  such p o r t i o n s  o f  t h e  S.L.P. C .  S . ,  

which Tenant must r e p a i r  and ma in t a in  under  S e c t i o n  1 1 . 2 ,  

then  ( a )  f o r  t h e  p e r i o d  from t h e  d a t e  such  c o n t r i b u t i o n  f i r s t  

becomes payable  and s o  l ong  a s  such  c o n t r i b u t i o n s  s h a l l  b e  made, 

and ( b )  d u r i n g  any p e r i o d  a f t e r  t h e  i n i t i a l  term o f  t h e  Te l co  

Lease ( r e g a r d l e s s  o f  whether t h e  l essee  t h e r e u n d e r  s h a l l  go 



~~ ~~ 

pe.ct t o  such p o r t  ions--of  t h e -  S:L.P,C;S. a n d ~ s u c h  B u l l d i n g  Epui-g---- ;-.- 

ment s h a l l -  be extended t o  s o  o b - l i g a t e ~ T e n a n t  r e g a r d l e s s  of- by 

whom t h e  same a r e  c o n s t r u c t e d  and /o r  I n s t a l l e d .  - ~ ~ - .- ~- 

~ ~ 

A r t i c l e  12 .  Liens ~. -~ 
-.- .~ .- 

~ .--- ~ 
~ ~ 

?- S e c t i o n -  1 2  . I . -Except  f o r  Leasehold Mortgages 

and Subleasehold Mortgages a s  pe rmi t t ed  he reunde r ,  
-. ~ ~ ~ 

Tenant s h a l l  no t  s u f f e r  o r  p e r m i t  any 1-ie t o b e - f i l l e d  

again* thr-Demised Premiscs-  d u r i n g  t h e  te rm of: t h l s ,  - -- - 

by reason  of work, l a b o r ,  s e r v i c e s  o r  m a t e r i a l s  f u r n i s h e d  

o r  claimed t o  have been f u r n i s h e d  t o  Tenant o r  anyond h o l d i n g  

any i n t e r e s t  i n  t h e  Demised Premises o r  any p a r t  t h e r e o f  th rough 

o r  u n d e ~  Tenant. I f  any such l i e n s  s h a l l  a t  any t ime b e  f i l e d  

aga ins  t h e  Demised Premises ,  o r  any p a r t  t h e r e o f ,  Tenant s h a l l  t i ,  
w i t h i n  s i x t y  ( 6 0 )  days a f t e r  n o t i c e  o f  t h e  f i l i n g  t h e r e o f ,  cause  I 
t h e  Is h e  t o  be  c a n c e l l e d  and d i s c h a r g e d  o f  r e c o r d  by e i t h e r  "1 
payment, d e p o s i t ,  bond, o r d e r  of a  c o u r t  o f  competent  

j u r i s d i c t i o n  o r  o t h e r w i s e ,  a t  t h e  expense o f  Tenan t .  Tenant  .. 
s h a l l  defend on b c h a l f  o f  Landlord ,  a t  t h e  T e n a n t ' s  s o l e  

c o s t  and expense ,  any a c t i o n ,  s u i t  o r  p ~ ' o c e e d i n g  . . which r a y  

be b r o u t h t  t!lerc.cn o r  f o r  t h e  enfo!-cenent o f  any such  l j e n ,  

and Tccr:nt s h z l l  pay 2r.y dzcaces  and d i s c h a r g e  a n y  judg-  

ment cr~tcl-ec! t h e r e i n  and save  har:::less L e n d l o r d  from any 

c la i ia  c r  i 1 ~ ; ; ; 2 g ~  r e s ~ i l t i n , ;  t !?cre f ron;  p r o v i d e d ,  ho:.rever, 

t h 2 t  i f  any sucil juc!,rr.ent s i :e l l  b e  e n t e r e d  agal!;st  L a n d l o ~ c l ,  

Tenent isey c.peeel  such  juc?r;:.ent s o  l c n ~  as Tenen t  bonds t h e  

sene o r  sucil ju$<:iel;t !I:"? n o t  be  e n f c r c e d  a j e i n s t  L2nd lo rd  

-. 
dul.ir.r, t!:" pendcrlcy cf t h e  eppt.21. Tensli t  s h z 1 1  g i v e  pror:pt 

n o t i c e  t o  Lsnd lo rd  i f  any such. a c t i o n ,  s u i t  o r  proceed in^ 

s h a l l  bc rci:,?lc:;ccd. 

S e c t i o n  12.2  Noth ing  c o n t a i n e d  i n  t h i s  Lease  

s h a l l  be deezcd  t o  b e ,  o r  c o n s t r u e d  i n  any V.'a:J a s  c o n s t i -  

t u t i n g ,  t h e  c c n r c n t  o r  r e q u e s t  o f  L a n d l o r d ,  e x p r e s s  o r  



i l t p l i e d ,  by. i n f~ t . r cnce  o r  otherr.!ise~:,- _ ~ ~ a n y ~ : : P e r s o n , , T ~ w ~ ~  ~ . . 

t h e  p c r ? ~ r r . l a n m : ~ ~ o f   any^ l a b o r  o r  t h e - f u r n i s h i n g - , o f  ~ . . 

impro\rer;lcnt, o r . : rapa i r~-of  0r:;t;cr t h z  Demised Prcnises:,- or?:- :--~- 
-~ ~ 

-- 
~ ~ 

o r  a u L h o r i t y  t o  c o n t l - a c t ' f o r  o r  p e r m i t  tl?e~_&end.erlnp--of 
- - % 

any s c r v i c o s  o r  t h c  f u r n i s h i n s  o f  any  m a t e r i a l  which ~ a i g l ~ t  
-. ~ ~ .~ -~ ~ 

b~--- ..... ~.~ ~ ~ 

i n  a n j - - ~ a y - - ~ i v ~ ~ - r ~ s e '  - .~ ~ t c t f i ~ 1  i t o  f i l T F y  l i e n  a ~ a i n s t  
- .  - - 

~~ ~ 

. --.- . -- - - . ~~~ 
-- 

t h e  l n t c r c s t  o f  Landlord i n  t h e  Delaiscd Pre ln i ses .  Land- 
I 

l o r d  hcrcby ~ i i r c s  no ' i lce  t o  e l l  p e r s o n s  who n!ay f u r n i s h  

l a b o r  o r  n a t c r i n l s  t o  Tenant a t  t h c  Demised P r c m i s e s  t h a t  

Land101-d docs no'i conscn t  t o  t h e  f i l i n g  o f  any inechanic ' s  
. # 

o r  ol;!la* l i c f l  n i ,n inat  t l ~ o  i n t e r e s t  or e s t a t e  o f  Lalldloi-d 

i n  t h e  l l c~a ised  l ' rcnises ,  and t h a t  a l l  p e r s o n s  f u r n i s l > l n g  

l a b o r  and m a t e r i a l s  t o  Tenant  s h a l l  l o o k  on ly  t o  t h e  c r e d i t  

o f  Tenarit and such s e c u r i t y  as  Tenant  may f u r ~ l i s h  t o  s u c h  

p e r s o n s  f o r  t h e  paypent  o f  a l l  such  l a b o r  and n l a t e r i a l s .  

S e c t i o n  1 2 . 3  The p r o v i s i o n s  o f  t h i s  A r t i c l e  s h a l l  

n o t  be deemed t o  p r o h i b i t  t h e  l i e n  o f  t h a t  c e r t a i n  r e f u n d i n g  

mortgage d a t e d  October 1, 1921, t o g e t h e r  w i t h  supp lemen ta l  

i n d e n t u r e s  t h e r e t o  made by New York Telephone Company, a s  

mortgagor,  t o  Bankers T r u s t  Company, a s  t r u s t e e ,  o r  any r e -  

newal, m o d i f i c a t i o n  o r  rep lacement  t h e r e o f ,  from a t t a c h i n g  t o  

t h e  New York Telephone Company's l e a s e h o l d  e s t a t e  under  t h e  

T e l c o  Lease, 

A r t l c l e  13. A l t e r a t i o n s  and Cond i t ions  f o r  

Tenant1 s Work 

S e c t i o n  13.1 Tenant ,  o r  t o  t h e  ' e x t e n t  p e r m i t t e d  

under  a  Sub lease ,  a  Sub tenan t  may a l t e r  t h e  B u i l d i n g s  

and/cr S u l l d l n &  Equipxent  i n  accordance  n i t h  t h e  p r o v i s i o n s  

o f  t h i s  A r t i c l e  13, u n l e s s  such a l t e r a t i o n  would ( a )  

adve r se ly  a f f e c t  t h e  v a l u e  of t h e  B u i l d i n g s  o r  B u i l d i n g  

Equipment, o r  ( b )  weaken t h e  s t r u c t u r e  o f  t h e  B u i l d i n g s .  



of:%he . B u i l d i n g s  , and a l l  a l t e r a t i ~ o w , ~ :  a d d L - t i o n s : , ~ m p ~ o v e m ~ ~ s , ~  -: -~ 
-1 

r e s t o r a t i o n -  and- r e b u i l d i n g  which Tenant  o r  a Subf enan&-- ~ . . . ---  

s h a l l  be r equ i r ed - :o r  p e r m i t t e d  t o  d o l u n d e r  S e c t i o n  1 3 . 1 - h  ~. . 

and/or A r t i d l e s  7 , : l l , - 1 5 = ~ a n d  1 6  o f  t h i s ~ L e a s e ~  ( e a c h  
. .~ .. - ~ 

h e r e i n a f t e r i n  - th i s -  A r t i c l e  c a l l e d .  ''Wapkl!~)-$hal.l be_-: 
~ - - I 

done i n  a c c o r d a n c e  ~ i - t h , t h e = f o Z l o w i n g ~ _ t ~ r m s  an&ond1, 

t i o n s :  

, - (a) I f  t h e  Work s h a l l -  i n v o l ~ e ; . t h a  . . c o n s , t r u c t d o n ~ . ~  

of=.any--oE-3he-..Buildings--and-if- t h e  pgans and--~spe-ci-flcations- - -  

t h e r e f o r  s h a l l  vary m a t e r i a l l y  from t h e  o u t l i n e  p l a n s  and i 
s p e c i f i c a t i o n s  t h e r e f o r  p r e v i o u s l y  approved by C i t y  P lanning  I 
Commission i n  r e s p e c t  o f  t h e  r e q u i r e m e n t s  s e t  f o r t h  i n  

E x h i b i t  D annexed h e r e t o  and hereby  made a p a r t  of  t h i s  

Lease,  t h e n ,  Tenant s h a l l  n o t  p roceed  wi th  t h e  Work u n t i l  

such  p l a n s  and s p e c i f i c a t i o n s .  s h a l l  have been submi t t ed  

/ t o  and approved by t h e  C i t y  P l a n n i n g  Commission i n  r e s p e c t  

' o f  such r equ i r emen t s .  1 
I 
I 

( b )  If the  Work ( o t h e r  t h a n  Work t o  be  performed 

\ by t h e  l e s s e e  under t h e  Te lco  Lease where t h e  p r o v i s i o n s  of  

t h e  Te lco  Lease do no t  r e q u i r e  t h e  consen t  o f  Tenant  o r  

Landlord he reunde r  i n  r e s p e c t  o f  such Work) s h a l l  i n v o l v e  

any s t r u c t u r a l  r e p a i r ,  a d d i t i o n ,  change,  a l t e r a t i o n ,  

r e s t o r a t i o n ,  o r  r e b u i l d i n g  t o  completed B u i l d i n g s  and 
- 

t h e  c o s t  o f  such Work w i l l  exceed  One Hundred Thousand 

($100,000) D o l l a r s  ( a s  e s t i m a t e d  i n  w r i t i n g  by the  r e g i s t e r e d  

a r c h i t e c t ,  e n g i n e e r  o r  c o n t r a c t o r  o f  Tenant who s h a l l  be 

reasonably  s a t i s f a c t o r y  t o  t h e  A d m i n i s t r a t o r ,  which 

- e s t i m a t e  s h a l l  be  d e l i v e r e d  t o  t h e  A d m i n i s t r a t o r  a t  l e a s t  

one week b e f o r e  t h e  commencement o f  such  Work), t h e n ,  

such  W o r k s h a l l  n o t  be commenced u n t i l  t h e  p r e l i m i n a r y  

p l a n s  and s p e c i ~ i c a t i o r l s  f o r  t h e  Work s h a l l  have been  s u b m i t t e d  

t o  and approved by t h e  A d m i n l s t r a t o r ,  which a p p r o v a l  s h a l l  



n o t  be -unreasonably wi-thheld. 

under the- super-vis-Ian of: a r e g i s t e r e d  a r c h i t e c t  r e a s o n a b l y  

s a t i s f a c t o r y  t o t h e -  A d m i n i s t r a t o r .  Any o f  - t h e  a r c h i t e c t s  

be-deemed- s a t i ' s ' f a ' t t o r y - t d - t h e -  Adminlstr-adol-.- --- . . ~..~-....-- 

( d )  A l l  Work s h a l l  be commenced on ly  a f t e r  a l l  

r e q u i r e d  nunlc !pa l  and ot.11er goLcrnirlenta1 p e r m i t s ,  a u t h o r l -  

z s t l o r r s  2nd ::!>prov;:ls s l i n l l  hnve b e e n  o b t ; l < n e d  by T e n a n t ,  
.' 

a t  it;& c o s t  alld cxpcnsc .  1 ,andlord r;iI.l., a t  t h c  r e q r i c s t  o f  
I 

- ~ c l l e i t ,  c x c c u t e  any doeo!:!cnts n e c e s s a r y  t o  be s i g n e d  hg 

o1.d t o  cS';nin any sucll pcr.cl i ts ,  a u t h o r 4 z a t l o n ~  ~ l l d  
( -. 

e Except  i n  t h e  c a s e  o f  ( 1 )  t h e  c o n s t r u c t i o n  

of t h e  New B u i l d i n g ,  o r  (11)  any Work t o  be  per formed by 

t h e  l e s s e e  under  t h e  Te lco  Lease where t h e  p r o v i s i o n s  t h e r e o f  
-3 

do n o t  r e q u i r e  t h e  d e p o s i t  o f  any payment bond, i f  t h e  Work 

w i l l  c o s t  more t h a n  One Hundred Thousand ($100,000.00)  

D o l l a r s  i n  t h e  a g g r e g a t e  (as e s t i m a t e d  i n  w r i t i n g  by such  

- r e s l s t e r e d  a r c h i t e c t ,  e n g i n e e r  o r  c o n t r a c t o r  o f  Tenan t ,  which 

e s t i m a t e  s h a l l  be  d e l i v e r e d  t o  Land lo rd  a t  l e a s t  one week 

b e f o r e  t h e  Work i s  commenced), i t  s h a l l  n o t  be commenced 

u n t i l  Tenan t ,  o r  any Sub tenan t  o r  t h e i r  c o n t r a c t o r s ,  s h a l l  

have f u r n i s h e d  o r  caused  t o  be  f u r n i s h e d  t o  t h e  Commissioner 

.-a-payment bond ( i s s u e d  by a c o r p o r a t e  s u r e t y  a u t h o r i z e d  

t o  do b u s i n e s s  I n  t h e  S t a t e  o f  New York) t o  s e c u r e  payment 



, 
of  t h e   work^; p r o v i d e d  , -  however j-- th~t-'Ci3- n o  such-~b0~ndsha-l-lr be-; -~ 

~~ ~ ~. 

r e q u i r e d  i f  t h e  ; l i o r k - t o  b e  pe , r f  ormed--under a p a r t i c u l a ~ ~  . _- 

c o n t r a c t  - o r  s u b c o n t r a c t  w i l l  c o s t  ( a s  e s t i m a t e d  as  a f o r e s a i d )  

less t h a n  $15:,000, and. ( 1 1 )  t h e  A d m i n i s t r a & o r  may I n  

h i s  s o l e  d i s c r e t i o n  waive any one o r  more o f  t h e  
~ ~- * ---_P-...I.- ~ . . ~ .. .- - . ~ ~ - -  - -  ~ ~ 

rcc)uirc:nr-:~ts  ~. - ~~~~~  of^ t:12 p r o \ * i s i o n s  o f _  t h i s  s u b i i e c t i o n  ( e ) .  Any 
~ ~ . 

~ ~ ~ ~ 

such bond s!l.n.ll b e  f o r  t h e  b e l l s f i t  o f  L a n d l o r d ,  ~ n d ,  a t  
I 

T c i , a n t l i  o p t i o : ~ ,  '~e1.121lt  2nd any L c n s c h o l d  i4ortcagrse a n d / o r  

any Subl.c<a::ei2old 1.iol-Lgagce m a y  b e  nnmerl a s  a n  obligee t h c r c -  

u n d e r .  Vnen t h e  Yor!: h?s  been  co:aplctecl f o r  t!hich t h c  bond 

s h a l l .  have  1)ccn ful ,n isher l ,  a t  ' Fenan t ' s  r e q u e s t ,  s u c h  bond 

s h a l l  bc s u ~ r c n d e r c d  by L a n d l o r d  t o  T e n a n t  o r  t o  t h e  s u r e t y  

f o r  c a n c e l . l a t i o : ~ ,  accolnpnllied by' a s t a t e m e n t  by t h e  

~ornrniss iorrzr  t h a t  s u c h  bond is  n o  l o n h e r  r e q u i r e d .  
- 

( f )  A 1 1  \!orlc s h a l l  b s  pel-fol.mcd i n  a f i r s t -  

c l a s s  blor*Zli:::nlil:~ lanilnc?, and i n  nccol.da11cc \-,it11 a l l  L e ~ n l  

l i e q u l r c ~ : ~ o n t s  e n d  I n s u r n n c c  R c q ~ i i r c m c n t s ,  a s  wcll a s  sub- .. 
s t a n t i a l l y  i n  accordance  w i t h  t h e  p l a n s  and s p e c i f i c a t i o n s  

t h e r e f o r  which s h a l l  have been approved by C i t y  P l a n n i n g  

Commission,if such a p p r o v a l  i s  r e q u i r e d  under  s u b s e c t i o n  

( a )  o f  t h i s  S e c t i o n  13 .2 .  A l l  Work a f t e r  t h e  commencement 

t h e r e o f  s h a l l  be performed and completed w i t h  due d i l i g e n c e ,  

w i thou t  c o s t  t o  Landlord ,  e x c e p t  a s  h e r e i n  p r o v i d e d  t o  t h e  

c o n t r a r y .  

( g )  Tenzn t  o!!zll fulXnis!l o r  c a u s e  t o  be  f u r n i s h e d  
I 

t o  L?.:?rilo.-(1 p r r g r e s s  r e p o r t s  ~ i t h r e ~ n r d  t o  t h e  t l o rk ,  a t  
. . 

1css t  q ~ ? ? t e l > ~ ? ~ n l ~ u a l l y ,  and Tenan t  s h a l l  f u r n i s h  t o  L e n d l o r d  

such adr id i t ion .? l  1 n f o l . n n t l o n  w i t h  r e s a r d  t o  t h e  proy , rcss  



oP:thc !:'o-:i as Land lo rd  s h a l l :  r e e s o n n b l y  r e q u e s t  w i t h i n  - 
- ~- ~ -. . ~ . - . - ~ 

~ ~- ~ 
~ ~- 

~as i r ; t a i : l  o r  cr:usc t o  be - r ln in tn i . t~cd  ( I )  !.lorvl<::~"n's coapetl- 
.. ~ -- . . ~~ ~ 

- ~ 

-.- -. ~ 

~ - 

s n t . i o : ~  ir.:;urn:icc c 0 \ ~ 5 r i n ~ g l l  pcrso::is e~nploy.c.6 i n  co1mc.c--- 
~ 

-- 
. . .- -- - - .. -7.u- . . 

t i o n  v i L t h  i . 1 ~  i.!o~'::, i n  an anoun t  a t  l e n s t  e q u a l  t o  t h e  

minimum amount o f  such i n s u r a n c e  r e q u i r e d  by law; and ( 1 1 )  

f o r  t he  mutual  b e n e f i t  o f  Landlord  and Tenan t ,  compre' 
hens ive  g e n e r a l  l i a b i l i t y  i n s u r a n c e  a g a i n s t  a l l  h a z a r d s ,  

wi th  l i m i t s  o f  no t  l e s s  t h a n  $1 ,000 ,000  f o r  b o d i l y  i n J u r y  

o r  clccth t o  any o12c p e r s o n  and $3 ,003 ,000  f o r  b o d i l y  

i n j u r y  o r  d e a t h  t o  any nur!lYe~. of  p e r s o n s  i n  r e s p e c t  o f  

/ any o:>e l tccidel>t  o r  o c c u r r e n c e ,  and  ~ ; i t h  l i m i t s  of n o t  
I 

i l e s s  t h a n  $100,000 f o r  p r o ~ ~ e r t y  donage. Such colnpre- 
I 
! 
i h e n s l v e  g e n c r a l  l i a b i l i t y  i n s u r a n c e  s h a l l - b e  i n  a d d i t i o n  . - . -  - . .. . .. . . ... . -  -. .- 
I t o  t h e  i n s u r a n c e  r e q u i r e d  u n d e r  S e c t i o n  1 4 . 2  o f  t h i s  

Leasc ,  bu t  may be e f f e c t e d  by a n  endorsement ,  I f  o b t a i n -  

a b l e ,  upon t h e  i n s u r a n c e p o l i c ~ .  r e f e r r e d  t o  . in  s a i d  

S e c t i o n  14 .2 .  The p r o v i s i o n s  o f  t h i s  subsec ' t l on  s h a l l  no t  

apply t o  Work done by the New York Telephone Company under  

t h e  Te lco  Lease where t h e r e  i s  an Indemnity  i n  f o r c e  I n  

f a v o r  o f  Landlord wi th  r e s p e c t  t o  such  c l a ims  from t h e  New 

York Telephone Company. 

(i) - A t  a l l  t imes  when any Work i s  I n  p r o g r e s s ,  

and b e f o r e  t h e  commencement o f  t h e  same, t h e  c o s t  o f  which 

w i l l  exceed $100,000 (as  e s t i m a t e d  as a f o r e s a i d ) ,  Tenant  

s h a l l  ma in ta in  o r  cause  t o  be m a i n t a i n e d ,  f o r  t h e  b e n e f i t  

o f  Landlord and Tenan t ,  B u i l d e r ' s  Risk I n s u r a n c e  - Completed 

Value Form I n s u r a n c e  a g a i n s t  l o s s  o r  damage by f i r e  and 



~ ~ 

s t a n d a r d  e x t e n d e d  cove:aRe p e r i T s z ; ~ a n d  suc -h  i n s u r a n c e  may- 
- ~. 

be  a f f e c t e d  by- a n  e n d o r s e m e n t  ,: i f ;  ob.tainabxe>-upon . . t he  ..~ A .: - 

insurance- , -pql icy- .  r e f  e r r e d  t 0.1 n  S e ~ c t i d n - 1 4 = . 2 - 3 T  t h T ~ - ~ L e a s e . -  
?- ~- ~ 

The p r o v i s i o n s -  o f r t h i s  s u b s e c t i 3 n  s h a 1 I : E n o t . - a p p l y - t o  Work 

done  b y  t h e ~ N e w -  Yorkk:Te-1ephone;~Comgany :under:the>TellcS-Lease- 

w h e r e  t h e r e  i s  a n  i n d e m n i t y  i n  f o r c e  - i n  f a v o r  _ o r  L-a>dlsord . 
~ .. ~ 

~ 

~p 

wi-th-- . respect-  - t o _ s u c h - c l a i m s : -  f r o m  t h e -  New: k o r k - . ~ e l ~ h a n e ~ a m p a n y , -  

S e c t i o n  1 3 . 3  I n  any  c a s e  u n d e r  s u b s e c t i o n  ( a )  

o f  S e c t i o n  1 3 . 2  where a p p r o v a l  o r  c o n s e n t  o f  the C i t y  

P l a n n i n g  Commission i s  r e q u e s t e d  by T e n a n t ,  s u c h  a p p r o v a l  

o r  c o n s e n t  s h a l l  b e  g i v e n  o r  d e c l i n e d  by t h e  C i t y  P l a n n i n g  
i 

ComrnissTon w i t h i n  t h i r t y  ( 3 0 )  d a y s  a f t e r  t h e  d a t e  o f  
I 

r e q u e s t  f o r  s u c h  a p p r o v a l  o r  c o n s e n t .  I n  any  

s u b s e c t i o n  ( b )  o f  S e c t i o n  1 3 . 2  w h e r e  t h e  Ad- 

m i n i s t r a t o r ' s  a p p r o v a l  o r  c o n s e n t  i s  r e q u e s t e d  by T e n a n t ,  

s u c h  a p p r o v a l  o r  c o n s e n t  s h a l l  be  g i v e n  o r  d e c l i n e d  by t h e  

A d m i n i s t r a t o r  w i t h i n  f o u r t e e n  ( 1 4 )  d a y s E o r  w i t h i n  t h i r t y  

( 3 0 )  d a y s ,  i f  t h e  c o s t  o f  t h e  Work w i l l  e x c e e d  $500,000.00]  

a f t e r  t h e  d a t e  o f  T e n a n t ' s  r e q u e s t  o f  s u c h  a p p r o v a l  o r  c o n s e n t .  

A r t i c l e  1 4 .  I n s u r a n c e  

S e c t i o n  1 4 . 1  T e n a n t ,  a t  i t s  s o l e  c o s t  a n d  e x p e n s e ,  

d u r i n g  t h e  Demised Term, s h a l l  k e e p ,  o r  s h a l l  c a u s e  t o  be 

k e p t ,  t h e  B u i l d i n g s  a n d  t h e  B u i l d i n g  Equ ipment  and t h o s e  

p o r t i o n s  o f  t h e  S.L.P.C.S. which  T e n a n t  is  r e q u i r e d  t o  

m a i n t a i n  u n d e r  A r t i c l e  1 1 , i n s u r e d  f o r  t h e  m u t u a l  b e n e f i t  

of  L a n d l o r d  a n d  T e n a n t  as t h e i r  r e s p e c t i v e  i n t e r e s t  may 

a p p e a r ,  a g a i n s t  l o s s  o r  damage by f i r e  a n d  a g a i n s t  l o s s  o r  

damage by a l l  o t h e r  r i s k s  c u s t o m a r i l y  i n c l u d e d  i n  e x t e n d e d  

c o v e r a g e  e n d o r s e m e n t s  a t . t a c h e d  t o  f i r e  i n s u r a n c e  p o l i c i e s  



~ ~ 

- . 

~ ~ ~ ~ ~~ 

c o v e r i n g  :bui-ldings:-a&-. .~ t r u e  t u r e  s :~of:Simllarage;-:  eons t r u c f i - -  

~. ~~ ~.~ ~ -~ 

the--S.LrP.  C .  S .  i n  -the~:downtown area o f  ~ r 6 o k l ~ ~ -  New :York;~ 1 
i n  an amount s u f  f i e % e n t ~ - t o  p r e v e n t  L a n ~ H o r d  - a n d ~ e n a n t f r o m - =  

-~ ~~ 

po%i-bu+~?Ln\ a n y  eventr;- i n :  anJ .amount., n o t  l e s s  . t han ,  one--- 

hundred (100%) p e r c e n t  o f  t h e  f u l l  r ep l acemen t  c o s t  o f  t h e  

Bu i ld ings  and t h o s e  p o r t i o n s  of t h e  S. L. P .C .S.  which are 

i n s u r e d  b y  Tenant  under t h i s  S e c t i o n  1 4 . 1  ( l e s s  p h y s i c a l  

d e p r e c i a t i o n  and e x c l u s i v e  o f  t h e  c o s t  o f  e x c a v a t i o n ,  :: foun a t i o n s  and f o o t i n g s ) ,  t o  t h e  e x t e n t  o b t a i n -  

a b l e  from i n s u r a n c e  companies l i c e n s e d  t o  do b u s i n e s s  

in1 t f e  S t a t e  of New York o r  from any agency o r  depar tment  

of t h e  C i t y  o r  S t a t e  of New York o r  of  t h e  Uni ted  S t a t e s .  

Such f u l l  rep lacement  c o s t  may be de t e rmined  from t ime  t o  

t i m e ,  b u t  n o t  more f r e q u e n t l y  t h a n  onceevery t h i r t y - s i x  

(36)  c a l e n d a r  months, a t  t h e  r e q u e s t  of  t h e  A d m i n i s t r a t o r ,  

by an appraiser, a r c h i t e c t  o r  e n g i n e e r  d e s i g n a t e d  by 

Tenant and approved by t h e  A d m i n i s t r a t o r ,  which a p p r o v a l  

s h a l l  n o t  b e  unreasonably w i t h h e l d ,  whose f e e  s h a l l  be  

p a i d  o r  caused  t o  be pa id  by Tenant .  

. . 

S e c t i o n  '14.2 ,Tenant ,  ' a t  i t s  s o l e  c o s t  a n d  

expense ,  d u r i n s  t h e  D c ~ a i s c B  Tcrn, f o r  the mutua l  b c n e r i t '  . 
_ of Lanc?lord and 'i'enant, s h a l l  m a i n t a i n  o r  s h e l l  cause t o  

be m a i ~ ~ t a i n c : d  p c r s o n a l  . i n j u r y  2nd p r o p e r t y  Earnage l i a -  

b i l i t y  i ~ i s u r a t ~ c e  a g n i n s t  c l a f t i ~ s  f o r  b o d i l y ~  i n j u r y ,  d e a t h  
. .  - .. . . .. . 

and p r c p e r t y  Caz?;c, o ~ - * - - - , - ~  ,,,.,n~? . i n  o r  a b o u t  t h e  Ceinised 



Premises and t h o s e p o & ~ l o n E ~ ~ f ~ t W . L . : P . ' C .  S ; :  which Tenant 

- ~- -- 
o f : t h i s  Lease:; wlkh--limits- o f  n o t  - l e s s t h a n , - ~ $ 1 ~ 0 0 , 0 0 0  i n  

~ - -. - -- 

respe-et--of --bocHly 1njurj; ';or d e a t h -  to-any o n e  person-, and 

$ 3 , 0 0 0 ~ 0 0 ~ - f o r - b o d i l y -  i n j u r y  o r .  dea th  t o  any number of-. 
- - - - -- -- 

persons i n  r e s p e c t  of any one a c c i d e n t ,  and wi th  l imits 
~ ~ , .---= ~ -:~.-=~ -. A ~. . .. ~~ - a -~ ~ - ~ ~ - ~ ~ z . ~  -- 

o f n o t  l e s s  t h a n  $100,D09. f o r . q r o p e r i y -  damage.. The  p r~o-  - ~ ~ . . a ~ 

v i s i o n s  of t h i s  S e c t i o n  14.2  s h a l l  n o t  apply  d u r i n g  t h e  te rm 
1 

of t h e  Te lco  Lease t o  t h e  s p a c e  l e a s e d  t h e r e u n d e r  s o  long  

a s  t h e  New York Telephone Company i s  t h e  l e s s e e  under t h e  

Telco  ease a n d - t h e r e  i s  an indemnity i n  f o r c e  i n  f a v o r  

of Landlord w i t h  r e s p e c t  t o  such c l a ims  from t h e  New York 

Telephone Company. 

S e c t i o n  14.3 A l l  i n s u r a n c e  t o  be  p rov ided  and 

kept i n  f o r c e  by Tenant under t h e  p r o v i s i o n s  of t h i s  

Lease [ o t h e r  t h a n  wo.rkmenls compensation i n s u r a n c e  r e f e r r e d  . 

t o  i n  S e c t i o n  1 3 . 2 ( h )  above]  s h a l l  name as  t h e  i n s u r e d  

Landlard a:)d Tenznt  es i h c i r  r c s p c c t i v c  i n t e r e s t s  nay z p p e a r .  

I n  a d d i t i o n ,  a t  T e l ~ a n t ' s  o p t i o n ,  ths p o l i c i e s  o f  insurance 

r c q u i w d  t o  bc  o b t a i n e d  o r  ceuscd  t o  be o b t a i n e d  b y  Tenan t  . . -  
:r:dcr ~ ! ) I S  P,r:iclc and un:ler S c c t i o n  ' 1 3 . 2  (h) o h a l l  b c  c a r r i c d  

i n  ~ c \ ~ G I *  o f  Su!;tc:1:::'is anc!/or t h e  11oldcr o r  h o l d e r s  o f  any 

anci, i n  tl,c c a s e  of a n y  s u c h  r l o r t c a c c c s ,  rl:xIclv st,?ndn13il non- 

c o n t r i b u t i n g  mortgagee c l a u s e s  a t t a c h e d  t o  such  p o l i c i e s .  

Sa id  p o l i c i e s  s h a l l  be o b t a i n e d  o r  caused  t o  be o b t a i n e d  by 
I 

Tenant upon t h e  commencement of t h e  term h e r e o f  and t h e  

o r i g i n a l s  o r  c e r t i f i c a t e s  t h e r e o f  s h a l l  be d e l i v e r e d  t o  

Landlord w i t h i n  f i f t e e n  (15 )  days t h e r e a f t e r ,  w i t h  proof  o f  

payment o f  t h e  premium o r  t h e  c u r r e n t  i n s t a l l m e n t  t h e r e o f ,  and 



s h a l l  b e  t aken  I n  r e s p o n s i b l e  companl-s. of  r e c o g n l z e d r e s p o n s i -  ~ 

. 
b i l i t y  . l l c e n s e d = t o  d o b u s i n e s s  i n  t h e s t a t e  o f  . N e w . Y o r k : l o r - .  ~ - _  ~-~ 

~~~ 

~ ~~~ 

- 
~- ~ ~ -~ ~~ 

~~ - ~~. . . 
fhm. ' any  a g e n c y  o r  depar tment : -of  t h e  . : C i t y ~ . o r  S t a t e -  of-lNt%=I - 

.. . .- ~- - -  - 
~ ~ 

~ ~. - . - - - . - 

Y o r k l ~ r  of : t h e  _United : S t a t e s .  S a i d  p o 3 f  c i e s : s h a l l  b e  f o r  -a - 
. - -. 

p e r i o d  of n o t  l e s s  t h a n  one ( 1 J y e a r  and s h a l l  c o n t a i n  a  pro-  
- ~ 

- .  - ~~ ~ - - ~ ~ -  -~ ~ 

- - .  ~- 
v i s i o n  whereby t h e  same cannot  be c a n c e l l e d  o r  m a t e r i a l l y  

~ - ~ 

~ h a n ~ e d ~ ~ K n l 6 s s -  t h e  Comm4ssloner -~and t h e  Adm'+nlstrat  o r  (and >a%%=' ="' 

. .~  ~ 

. 
-0.- . - 

. ~ ~ ~ 

-- .. - . - ~~ ~ 

~ m z m o r t ~ a g e e  narned a s  an i n s u r e d  t h e r e u n d e r )  i s  . 

g iven  a t  l e a s t  t e n  (10 )  d a y s t p r i o r  w r i t t e n  n o t i c e  of  such 

c a n c e l l a t i o n  o r  change. Tenant s h a l l  p r o c u r e  o r  cause  t o  be  

procured  renewals  of such i n s u r a n c e  from t ime  t o  t ime  a t  l e a s t  

twenty (20 )  days b e f o r e  t h e  e x p i r a t i o n  t h e r e o f ,  and Tenant 

s h a l l  promptly d e l i v e r  t o  Landlord t h e  o r i g i n a l s  o r  c e r t i f i -  

c a t e s  o f  t h e  renewal  p o l i c i e s ,  w i t h  p roo f  o f  payment of t h e  

/ premium o r  t h e  t h e n  c u r r e n t  i n s t a l l m e n t  t h e r e o f .  Any i n s u r a n c e  
I 

r e g u i r c d  t o  be p r o v i d e d  f o r  and  kep-t i n .  fo race  by Tenan t  
. 1 

; unde r  t h i s  L e z s ~  may b e  e f f e c t e d  by a p o l i c y  o r  p o l i c i e s  
1 

o f  b l a ~ l l i e t  i rrsurz: lce o r  by p o l l c i c s  of i n s u r 2 n c e  o b t a i n e d  

by Tenznt  o r  by S u S t ? n n n t s  i n  a c c o r d a n c e  t : i th t h e i r  r e s p e c t -  

t i v c  Fub lc s r , c s .  Tenant  s ! l a l l  r c o l ~ c s t .  of s a ! A  j . n s ? ~ n r ? - ~  . 
(and ful~llis11 La11tllo1'd w i t h  a copy of  s u c h  r c q u c s t )  t h a t  

a copy of any n a t i c e  g i v e n  by t.hcn t o  Tenan t  r e g a r d i n g  

prc~niu l : :~ ,  c a ! ~ c e l l a t i o n  o r  c ! l a ; ~ ~ c  o f  covcr?.-.r,e bc given 

s i l n u l t ; l i c ~ u s l : , ~  t o  t h e  Co::.r~issio!lCl'. 

S e c t i o n  1 4 . 4  The p o l i c y  o f  i n s u r a n c e  r e q u i r e d  under  

- t h e  p r o v i s i o n s  o f  S e c t i o n s  13 .2 (11  and 1 4 . 1  above s h a l l  

proyltiil  t!iat tile l o s s ,  li' a n y ,  s h a l l .  b c  ( a )  oc l ju s t cd  

w i t h  b o t h  1.an:ll.or.d :!nd 'llcn::nt;, s ~ t h j c t c t  t o  t i l e  rig!i';s o f  
. . . 

any S~~t r t - r r !z :~ t  ?ntl/or I.ent;c!?old I ' .~:~tl : i :~cea a!?d/or S u b l c b s c -  



+, . ~ . - ~ ~~~ 

or+-..at-Te7>ent~! s o p t i o : ~ ~ ,  .-to.::at>:y. S i ~ ~ b  Lc?~a11t , -  if,-$lB0,.000 .or. I - 
p 7 

-~ - 

l e s s ,  a n d  tw- t l~z -"Depos i - to ry~ , " ' I f  Inare t ~ h n  %1-03; 0 0 0 ~ ;  The-  

Depos i to ry  s h a l l  he  t11c h o l d c r  o f  any- f i r s t  I n s - t i t u t  i o n a l -  
.~-- - 

Leasehold  l i o l - t ~ o & e ,  and il" t h e r e  s h a l l  b e  n o  s u c h  mortl;a&c, 
~ ~~ ~ ~-~ . - - -=  ~. ~ ~.- ~ -- 

t h e n  the.  D e p o s i L o r y - s h a l l  be a b<a~lli o r  t ~ : u s ' i o m ? a ~ n y f ~ a v i n - g ~  - ~ ~ - 
. - . .~ . ~. ~ ~ -.- . .~  

i t s  p r i n c i p a l  o f f i c e  i n  t h e  C i t y  and S t a t e  o f  Nevi Yorlc, h a v i n g  

assets  i n  e x c e s s  of $500,000,000,  s e l c c t c d  by T e n a n t ,  and ap- 

p roved  i n  v! r i t ing  by t h e  A d m i n i s t r a t o r ,  wh ich  a p p r o v a l  s h a l l  

n o t  be u n r e a s o n ~ b l y  v i i t hhe ld .  The D e p o s i t o r y  s h a l l  h o l d  s u c h  
1 .  
I insurat ]ce  noneys  a s  a t r u s t  f u n d  f o r  t h e  p u r p o s e  o f  p a y i n g  . 

I 
t h e  co  t o f  t h e  worlc r e q u i r e d  t o  b e  performed by Tenan t  unde r  5 
A r t i b l  15'hereoi ' ,  and t h e  D f p o s i t o r g  s h a l l  d i s b u r s e  s u c h  b 
moneys as  p r o v i d e d  i n  s a i d  A r t i c l e  15. Any compensa t ion  

r e q u i r s d  t o  b e  p a i d  t o  t h e  D e p o s i t o r y  s h a l l  b e  p a i d  o r  
- 

caused  t o  be pa id  by Tenan t .  

S e c t i o n  14 .5  No twi ths t and ing  t h e  p r o v i s i o n s  o f  

S e c t i o n  1 4 . 4 ,  s o  l ong  a s  t h e  New York Te lephone  Company s h a l l  

be  t h e  l e s s e e  under t h e  Te lco  Lease ,  i f  any p a r t  o f  t h e  New 

Bu i ld ing  l e a s e d  t h e r e u n d e r  o r  any o f  t h e  B u i l d i n g  Equipment t h e r e i n  

s h a l l  be damaged by f i r e  o r  o t h e r  c a s u a l t y  i n s u r e d  a g a i n s t  

by t h e  p o l i c y  of i n s u r a n c e  r e q u i r e d  unde r  S e c t i o n s  1 3 . 2 ( 1 )  

and 1 4 . 1  and ( a )  t h e  remainder  o f  t h e  N e w  B u i l d i n g  s h a l l  

n o t  be damaged the reby ,  t hen :  

( I )  t h e  l o s s  s h a l l  be a d j u s t e d  s o l e - l y  by 

t h e  New York Telephone Company; and 

. ( I t )  t h e  I n s u r a n c e  p roceeds  s h a l l  be p a i d  

o v e r  t o  t h e  New York Telephone Company; 



, ? 

o r  I ,  a  o r  p a r t  ~f t h e r e m a i n d e r  of;-th~e-New Bui1ding:K 
~ - -- 

sha:l.ll: be;-.dainaged .thereby', . t h a n  t h e ~ n e t  i n ~ ~ ~ n ~ e - - ~ r - o c e e d &  . ~ . - ... .. - -~ - 
~ - ~ ~ - 

a f t e r  reimbursement- o u t ~ a f - % ~ c h - ~ r o c e e d s _  ~ for-:any-*cos-ts.-an+-' ~ . . ~ -~ - ~.~ ~ ~ ~- 

e x p e n s e s  ( I n c l u d i n g -  reasonable-  a t t o r n e y s -  f e e s  ) f o r  c o l l e c t i o n  
~ ~- ~. 

-- -~ -- 
t h e r e o f  s h a l l ~  be a~locatea--b>tw&nthT-%pair,  r e s t o r a t i o n ,  

~ - 

le%sed-undei. - the '  Te lco  Lease a i d  tkiF7-einain-ddCF o f  t h F  N i 9 7  ~ 

B u i l d i n g ,  p r o - r a t a  t o  t h e  e s t i m a t e d  c o s t  o f  s'uch work. Any 

d i s p u t e  o v e r  such c o s t  s h a l l  be  r e s o l v e d  by " C o n t r a c t o r s  

A r b i t r a t i o n "  a s  d e f i n e d  i n  A r t i c l e  36 o f  t h e  T e l c o  Lease .  

The n e t  i n s u r a n c e  proceeds  s o  a l l o c a t e d  t o  t h e  p a r t  of t h e  

New B u i H n g  l e a s e d  under  t h e  Te lco  Lease s h a l l  be p a i d  t o  

t h e  New York Telephone Company and t h e  r ema inde r  s h a l l  be 

p a i d  under t h e  p r o v i s i o n s  o f  S e c t i o n  1 4 . 4 .  

S e c t i o n  1 4 . 6  N e i t h e r  p a r t y  s h a l l  c a r r y  sepa i ' a t e  o r  
-. 

a d d i t i o n a l  i n s u r a n c e ,  c o n c u r r f n t  i n  form end c o n t r i b u t i n g ,  

i n  t h e  even t  o f  any l o s s  o r  damclse t o  the D e n i s e d  iJre:niscs 

w i t h  any il;sul.nnce r e c ~ u i r e d  t o  be  o b t a i n e d  b y  T e n r n t  undcr  

tllis Lease ,  u n l e s s  s u c h  s c p a r a t e  o r  a d d i t i o n x i  i n s u r a n c e  

s h n l l  cczl:~l!: t-il;!~ n:?d confci-n  t o  211 of t h c  P I - o v i s i o n s  and 

tcl*lr,i.t~::t.i.ol~ IJT this l,rcx:..~:, l,:~ncil.o~~c! Illay, a t  i t s  o p t i o n ,  c lc :c t  

t o  cc:r i i! l~:c j.1; l3r.c.c ;iriy o r  a l l  ol' t h e  t~ - ; in s fe l~a !> lc  po1.9.c:ii.s 

Lc~c:!, and i n  sirch c.2sc L x n d l o ~ ~ d  s h a l l  1 : i t h i n  1;h:ir'iy days 

t ; i~c~-c>f ' t c r  ~ . c i l ; S u r s c  Tcnnilt f o r  t h e  amount o f  the uncorncd 

PI-craiurns; l ~ r ~ v i c i c d ,  ~ C I F ? V C I - ,  if Tcnank s h a l l  - t h m  be i n  

dcf'aul'i. o f  arry t e r m ,  covcnanl: o r  c o n d i t i o n  o f  t h i s  L c a s c  



beyond-the' expirat40d:=uf a n y a p p l i c a b ~ e - g r a c e  p e o d , ~  
~ ~- . -  

.~ - 

Landlord  may r e t  a i n ' s o m u c h  -:of-_.the' amount::bf~..the'-unearne~d5I-~-~r_.-- 
. ~~ 

premiums a s  s h a l l  b e r e q u i r e b  t o '  correct-  any--such defau l t . -  

~----~- - 
SectS.on 1 4 . 8  ' ~ a n d l ( i r d  s h a l l  havc  tr:o op$ ions ,  

- - 
each t o  r c q u f r e  t h a t  t h e  amount o f  t h e  l i a b i l i t y  i n s u r a n c e  

~. -- ~~ --~--~".- -- ~ ~. ~ ~ ~~ ~. 

' tF  b e  p r o v i d e d  a n g  inforcezb-y.-Tenant unclcr S e c t i o n  
- . -- - - . - . ~- - . . - 

1 3 . 2 ( h )  and/or  S e c t i o n  1 4 . 2  be i n c r e a s e d  d u r i n g  t h e  e x t e n d e d  
I 

term f o r  \!hich t h e  o p t i o n  s h a l l  b e  e x e r c i s e d ,  s o  t h a t  t h e  

amount of such i n s u r a n c e  a d e q u a t e l y  p r o t e c t s  L a n d l o r d ' s  

i n t e r e s t  dur ing .  . s u c h  . e x t e n d e d  t e rm.  Each s u c h  o p t i o n  may be 

e x e r c i s e d  by Land lo rd  g i v i n g  n o t i c e  t h e r e o f  t o  T e n a n t  w i t h i n  

s i x t y  days '  a f t e r  t h e  c o ~ n ~ e n c e ; n e n t  o f  t h e  e x t e n d e d  te rm f o r  

which such o p t i o n  i s  e x e r c i s e d .  I f  Tenant  s h a l l  d i s p u t e  a n y  .. 

such  r e q u i r e a e n t ,  t h e  d i s p u t e .  s h a l l  bc  s u b n i t t e d  t o  . 
and d e i e r n i n e d  by any I n s t i t u t i o n e l  Leasehold  1.1ortgagee 

d e s i g n a t e d  by b n d l o r f i .  Tel lant  s h a l l ,  t h e r e a f t e r ,  rrhen 

a p g l i c z b l e ,  c a r r y  o? c a u s e  t o  b e  c e r r i e d  t h e  i n s u r a n c e  determine:! 

by such I n s t i t u t i o n s 1  L e a s e h c l d  :.Iortg?gee, b u t  i n  no e v c n t  

s !~al l  t h c  acoul:t o f  s u c h  l i a b i l i t y  i n s u r z n c e  b e  l e s s  t h a n  t h e  

amounts s p c c i r l e d  i n  S e c t i o n  1 3 . 2 ( h )  a n d  S c c t i o n  14 .2 .  

A r t i c l e  1 5 .  Damage o r  D e s t r u c t i o n  

S e c t i o n  1 5 . 1  I f  any of t h e  B u i l d i n g s  o r  B u i l d i n g  

Equipment o r  t h o s e  p o r t i o n s  o f  t h e  S.L.P.C.S. which Tenant 

is  r e q u i r e d  t o  m a i n t a i n  under  A r t i c l e  11, s h a l l  be damaged 

o r  des t royed  by f i r e  o r  o t h e r  c a s u a l t y  d u r i n g  t h e  Demised 

Term, whe the r -o r  n o t  -covered by i n s u r a n c e ,  Tenant s h a l l ,  

except  a s  p rov ided  t o  t h e  - c o n t r a r y  i n  S e c t i o n  15.4 ,  promptly  

r e p a i r ,  r e s t o r e ,  r e p l a c e  and r e b u i l d  t h e  same t o  a s  n e a r l y  

as may be p r a c t i c a b l e  i t s  c o n d i t i o n  and c h a r a c t e r  immediately 
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p r i o r  t o  s u c h  damage,br d e s t r u c t i o n ,  with-suoh:.al . ter .at i .ons 
~ ~ 

~- - ~- - -- 

-- a n d s i d d i t i o n s  =as.:my--be:permi.t t ed  bo--be-~;madeZllnder~~ ~- -- Ai.t i c  ley= _As-- '  . - ~ 

~ ~ 

~~ ~. 

7 a n d  Se:ct- ionrl3.1 above; and-, ~- ~ - ~ 

(a-): :The n e t  amount o f - - t h e  i n s u r r n c e - m o n e y s ,  i f .  

-- . 
Dep o ;s '~~D1 'y in  %hi5 f 021 bl.:ing man?er:--~- ~~-= 

.. -~ -- . .. 

(i) tl-,ere s h a l l  b e  p a i d  t o  T e n a n t  from : 

. . 
s a i d  i n s u r a n c e  aonc:ls such  p a r t  t h e r e o f  as s h a l l  e q u a l  t h e  

c o s t  t o  Tenant  o f  making s u c h  t e n p o r a r y  r e p a i r s  o r  d o i n g  

such  o t h e r  work, as  mry' b e  r e a s o n a b l y  n e c e s s a r y  i n  o r d e r  
. . . .  .. . . . - .  

t o  p r o t e c t  t h e  Land and t h e  B u i l d i n g s  and B u i l d i n g  

Equipment and t h o s e  p o r t i o n s  o f  t h e  S.L.P.C.S. which Tenant 

i s  r e q u i r e d  t o  m a i n t a i n  under  A r t i c l e  11, pending zd jus tmen t  

/ o f  t h e  insurance '  l o s s  o r  t h e  making o f  permanent r e p a i r s ,  
1 

r e s t o r a t i o n ,  rep lacement  o r  r e b u i l d i n g  o f  t h e  Bu i ld ings  
I 
i and/or B u i l d i n g  Equipment, and t h o s e  p o r t i o n s  of  t h e  S.L.P.C.S. 
\ 

which Tenant i s  r e q u i r e d  t o  m a i n t a i n  under  A r t i c l e  11; 

( i i )  t h e r e  s h a l l  be  p a i d  t o  Tenant  from s a i d  

i n s u r a n c e  moneys such p a r t  t h e r e o f  as s h a l l  e q u a l  t h e  a c t u a l  

c o s t  t o  Tenant of  r e p a i r i n g ,  r e s t o r i n g ,  r e p l a c i n g  o r  r e -  

b u i l d i n g  t h e  Bu i ld ings  and/or  B u i l d i n g  Equipment and t h o s e  

p o r t i o n s  o f  t h e  S.L.P.C,S. which Tenant  i s  r e q u i r e d  t o  

m a i n t a i n  under A r t i c l e  11, o r  any p a r t  t h e r e o f ;  

. ( i l i )  p'yment t o  T e n a n t  p u r s u z n t  t o  sub-  

. d i v i s i o n s  (i) o r  ( I i )  of tllis subsection ( from s u c h  

i n s u l ~ a ! ~ c c  nc:lc!:s s h a l l  bc ~aedc  by t h e  D e p o ~ i t o r y  t o  Tenant  

from time t o  time a s  t h e  work p r o g r e s s e s ,  i n  amounts e q u a l  

t o  the c o s t  of  l a b o r  and m a t e r i a l  i n c o r p o r a t e d  i n t o  and 

used i n  such  work, and a c t u a l  b u i l d e r s q ,  a r c h i t e c t s q  and 

cnzi~,tcr; : l  f c c s ,  2nd ot !~ i . r  rc;l::onaL~lc c11:1r~en i n  conncc t . lon  



I ~ 

r : ' : i : ! l~.s~~~!~~~~;~,r ' l . : ,  upon de  ~ - J Y  v ! - y  -i; u JAn~?dltij=fi:3ntl t .11~-  Dep~r~i:t oryj, - ~~ ~ -~ 

~ -~ ~. - .* 
of 2 ~e ul.~k:x j-j;(::::;~? o f -  Tcileu'i! s~el'cIrY~ckl;,t.~n~1ncor -or- contr%C t,? 

> 

t o  J ,a l . ld l~rd ,  eel-tifiin~: (1') t h a t  t h e  a:nou:.lt-s.?o t o  b c 1 p a S d ~  . 
- . -  -- ~~ ~ - 

t o  t!12 'i'ennnt a rc  payab le  Lo Tena:lt 5.n accorc iancc  v ~ i t h  t h e .  
-~ ~ 

~.. .. - . - .~ ..~ - - --.-- -- - 

p r o v i s i o n s  o f  t n ' l f l c c t l : o i ~  am3 tilat--suc?1 a ~ n o ~ n t s  a r e  t h e n  . 
.&~ ---ueA=-..*.- 

.~ ~ - ~ -- 

d u e  a!ld png;:blc by Tenant  o r  have  h e r e t o f o r e  b c e n  p a i d  by 

Tenant ;  ( 2 1  t h e  pro[-;ress o f  t h e  r?or!r; ( 3 )  t h a t  t h e  viurlc h a s  

b e e n  ilo!~e i n  accordance  v i t h  t h e  p l a n s  a n d  s p e c i f i c a t i o n s  

t h e r e f o r  and Legal  Requl.remc!>ts and I n s u r a n c e  Requ i remen t s ;  .. .. . . . 

c a s e  o f  t h e  f i n a l  payment,  t h a t  ( a a )  a l l  n e c e s s a r y  
. . . a  - ,  

o f  l i e n s  have b c e n  o b t a i n e d  i n  r e s p e c t  

- I o f  fin, worl;, l a b o r ,  s e r v i c e s  o r  materials f u r n i s h e d  o r .  
I 

c la imed  t o  have  been  f u r n i s h e d  t o  Tenan t  o r  anyone  h o l d i n g  
. . 

any i n t e r e s t  i n  t h e  Demised Prci;liscs t h r o u g h  o r  u n d e r  Tenan t ,  

o r  ( 5 3 )  i n  resaec'.  of  sllch t:r?r!., i n b ~ r ~  SCI 'L ' ICES  OF r n i i i e r i a l s  

f o r  which a w a i v e r  o r  r e l e a s e  o f  l i e n  h a s  n o t  been o b t a i n e d ,  

t h a t  t h e  c o s t  t h e r e o f  h a s  been bonded o r  w i l l  be p a i d  o u t  of  

t h e  f i n 2 1  pa:;;cen$, 

' (iv) i n  a d d i t i o n ,  a t   andl lord' s - r e q u e s t ,  

T e n ~ n t  s h e l l  f u r n i s h  t o  Land lo rd  and t h e  D e p o s i t o r y  a t  t h e  

t i lne  o f  Eny such  p a y w n t ,  a n  o f f i c i a l  s ea rbch ,  t i t l e  s e a r c h ,  

o r  o t h c r  cvicien:e s a t i s f a c t o r y  t o  t h e  D e p o s i t o r y ,  t h z t  t h c r e  5;s 

n o t  bccn f i l e d ,  e i t h  r v s p e c t  t o  t!?e p o r t i o n  o f  t h e  Denisecl Pre:;i5cz-- 

on which such  work i s  b e i n g  o r  has  b e e n  per formed,  any l i e n  



Of f i x e d  a n n u a l  r e n t  o r  r e a l e s t a t e  t a x e s  o r  t h a t  Tenant i s  i n  
.-- 

def  aUf=lZEFWpect- to-~~el&~s-+he~-o-ii)ns+ereurrder bey cmd~ 
- -- 

t he  e x p i r a t i o n  o f  any a p p l i c a b l e  g race  p e r i o d .  

(b) The i n s u r a n c e  moneys, i f  any ,  d a i d  t o  Tenant 

a s  provided  i n  A r t i c l e  1 4  above, on account  o f  any l o s s  o r  

d e s t r u c t i o n  t o  t h e  Demised Premises  o r  t h o s e  p o r t i o n s  o f  

t h e  S.L.P.C.S. which Tenant i s  r e q u i r e d  t o  m a i n t a i n  under  

A r t i c l e  11, s h a l l  be h e l d  by Tenant i n  t r u s t  and a p p l i e d  

only f o r  t h e  pu rpose  of  r e p a i r i n g ;  r e c o n s t r u c t i n g  o r  r e s t o r i n g  

s a i d  p o r t i o n  of t h e  Demised Premises  o r  t h o s e  p o r t i o n s  o f  

t h e  S.L.P.C.S. which Tenant i s  r e q u i r e d  t o  m a i n t a i n  under 

A r t i c l e  11. 

( c )  The p r o v i s i o n s  and c o n d i t i o n s  o f  S e c t i o n  

13.2 s h a l l  s i l n i l a r l y  a p p l y  t o  ~*lorlc t o  be  p e r f o r m e d  by 

' Tcncnt  undcl. t h i s  ~ r t i c l e .  

(d) I f  any o f  t h e  i n s u r a n c e  moneys p a i d  b y  

t h e  i n s u r a n c e  company t o  t h e  D e p o s i t o r y  o r  T e n a n t  as 

he re inabove  p r o v i d e d ,  s h a l l  remain a f te r  t h e  c o m p l e t i o n  

of such  r e p a i r s ,  r e s t o r a t i o n ,  r t . p l a c e n e n t  o r  r e b u i l d i n g ,  

t h e  e x c e s s  s h a l l  p e  r e t a i n e d  by o r  p a i d  o v e r  t o  T e n a n t ,  

s u b j e c t  t o  t h e  r i g h t s  o f  t h e  h o l d e r  o r  h o l d e r s  o f  a n y  
1 

. Lcaschold R o r t g a e e s  and/or  S u b l e a s e h o l d  K o r t g a g e s .  

( e )  If Tenant  s h a l l -  f a l l  t C c o n n e n c e  any  work 

r e q u i r e d  t o  b e ' p e r f o r r e d  by i t  uncier t h i n  S c c t i o n  w i t h i n  a 

r e a s o n a b l e  timc a f t e r  t h e  i n s u r a n c e  p r o c e c d s  s h a l l  h a v e  



-- ~. ~ - .  ~ 

. - 

date:  o f s u c h ( ! a i n a g e  or '  d e s  t u c l t  rbicI) ,:or--having a ~ ~ ~ c r i c c & . ~ ~  -~ 

- ~ 

w 1 Mt. t : : & I  o f  3 s t o  -d irGc li c c 
~ ~- 

.. 

( F u t .  I n  any c a s e ,  n o t  l a t e r  t h a n  f o u r  ~ e a r s ,  

: t i :  :III:! l,c:!:;r~!~n:lcl i<>;.L~:!:;;.c a i*  Si1b1.car.chol.d 

. . ,.lc,:-~~:,ccp I!I:~~, :it i t s  o; , t<~&) ant1 upoil s c ~ ~ v i n ~  r r o t l c c  u p c ; ~ ~  

~ a n i l ~ o r . 1  i!n3 Tenant  t:'!at It c l c c t . s  t o  do  s o ,  pc r fo r ln  such  

,' \tor:i. I n  such c v c n t ,  s u c h  Lcaschn ld  l.lortl;zl;ec o r  Subleac-c- 

holtl :;or.t.:;nr,l.cc c,i~al.l h;:vc thc '  r i l :h t ,  su t> jec ' i  t o  c o n p l l a n c c  

/ ? i i t ' n  t h Z s  S;.c';isn, t o  rrcc:ivc t i l e  i n s u r a ~ > c e  p r o c e e d s  f rom 
I 
/ t h e  Dspositol-y and t o  a p p l y  t h c  sanc t o  t h e ' c o s t  o f  s u c h  
I 
I vlorl: t o  t i le  e x t e n t  t h n t  t h e  same s h a l l  n o t  t h e r e t o f o r e  
1 

have been app lFed  t o  t h c  pagner~l;  o r  r e i ~ n b u r s e ~ n c n t  o f  t h e  

c o s t  and expenses  o f  Tenant  as a f o r e s a i d .  

( f )  If n e i t h e r  T e n a n t  o r  any  L e a s e h o l d  ) ?o r tgagce  

o r  SuSleascl1old ! :ort&egec s h a l l  co~nrne~lce any worlc r e q u i r e d  

t o  be  pcrforilicd by Tenant  unclcr. t h i s  S e c t i o n  w f t h i n  t h e  

p e r i o d  o f  t i n e  t h e r e f o r  s e t  f o r t h  in S e c t i o n  i 5 ( e )  above ,  

o r  h a v i n g  com!encsd s u c h  work, s h a l l  f a i l  t o  c o m p l e t e  it 

w i t h i n  t h e  p e r i o d  o f  tirnc t h e r c f o r  s e t  f o r t h  i n  s aFd  

S e c t i o n  1 5 ( e ) ,  a n d  such  f a i l u r e  s h a l l  c o n t i n u e  f o r  a p e r i o d  

of t h i r t y  (39)  d a y s  a f t e r  n o t i c e  by  Land lo rd ,  t h e n ,  L a n d l o r d  

may, a t  i t s  o p t i o n  and  upon s c r v i n c  wr i ' c t en  n o t i c e  upon 

Tenant  end any s u c ! ~  Leaseho ld  i < o r t ~ a g c e  o r  S u b l e a s e h o l d  

Nor tgasec  t h s t  F t  e l e c t s  so  t o  do ,  make and c o m p l e t e  such  I 
I 



u o r l c ~ .  I n  s ucis event-;~anf13vh&-thh~?:.or: notah*-sF:Le?is e may -have 
. . 

- - thc.l-etofo:-e b e e n  tcrmFnnted:b y rcas&~oi?:al]y-deraullt:%yi<:z - 
- - .- - 

~~ . ~ ~~ - - -~ -  ~~~ ~~ 
. ~ - 

?- Tenant , -any -~ :nonegz-t!lcn h e l d  . b y : ~ ~ ~ f i e ~ ~ ~ ~ p o ~ s i ~ o $ ~  s h a l l  b c p a i d  

ovel- t oL-nc i lo>d ,  s u b j e c t  t o ' t i ~ e ~ r i ~ T ~ ~ ' ~ o f  t h e  h o l d e r  o r  
~~ ~ 

l ~ o l d c r s  o f  an;' t e a s c h s l d  i ~ ; o i l t ~ a ~ s s  nnd/a~*  S u b l e a s e h o l d  

- - 
. 

(g) Notwi ths t and ing  a n y t h i n g  c o n t a i n e d  t o  t h e  

c o n t r a r y  i n  t h i s  A r t i c l e ,  no I n s t i t u t i o n a l  Leasehold  Mortgagee 

i n  possession o f  t h e  Demised P remises  s h a l l  be r e q u i r e d  t o  

pay any c o s t  o f  such  r e b u i l d i n g ,  r e p a l r l n g  o r  r e s t o r a t i o n  

s o f  t h e  i n s u r a n c e  p r o c e e d s  which i t  r e c e i v e s  i n  

t h e r e o f  p u r s u a n t  t o  t h i s  A r t i c l e .  
.- . . . ~ .  .. . - .. - . . . . . . . . . .- 

sac11 c ~ l l i o .  p:lrStg rirtg ~'cx-.o~:'.bl.y lqc?ui:-e, i n  c o n n e c t i o n  

v::t!~ :.Ire plso:i.c.c~t-lc-:I 01- 2 ~ " c : n s c  of i:r.g a c t i o n  01- pl'sccedin:; 

ari . , , . I ,  .. 3 .. .- o u t  .o?, o r  foi- t l : 2  c c l l ~ c t : i o : l  o f  a!:y i n s u r a ~ ~ c c  

no:ln:;s t i la t .  nny b e  (:.I;= i r .  t h e  e v c ~ ; t  o f ,  Eny l o s s  6 r  darnege, - 
end t h s t  tha:! e i l l  e x e c u t e  cnd d e l i v c ~ ~  t o  s u c h  o t h c ?  

p s r t i n s  S U C ~  i11struzen:;s e s  m-y bc  r e q u l ? * c d  t o  f a c i l i t a t e  

t h e  r.ecovcr:; ' o f  any i n s u r e r ~ c e  no:leys.  . . 

n o t i c e  t o  Lar.2lcrcl k : i t l !  r e s p e c t  t o  a l l  f i r e s  and o t h e r  . . . . 
c a s ~ r e l t i e s  o c c u r r i n g  i n ,  on ,  a t  o r  a b o u t  t h e  Land 

and t h e  B u i l d i n g s  and Bu i ld ing  Equipment o r  t h o s e  p o r t i o n s  

o f  t h e  S.L.P.C.S. which Tenant i s  r e q u i r e d  t o  m a i n t a i n  under  

A r t i c l e  11, which r e s u l t  i n  any p e r s o n a l  i n j u r y  o r  dea th  

o r  i n  any m a t e r i a l  damage o r  d e s t r u c t i o n  t o  any o f  t h e  



B u i l d i n g s  o r - B u i l d i n g  _Equipmen*or %hose p o r t i o n s  of t h e  
~ ~~F ~~, . ~~ 

S.L.'P.T.S. w h i s h  Tenarrt i s -  required-to m a i n t a i n ~ n d e r - - . . - ~ . - ~ ~  ~ ~~~~ 

SeCt ion  15 ;~4" .No twi~hs t and ing -any f ;h ing  c o n t a i n e d -  I 
t o  the-  c o ~ l t r a r y  i n  t h i s  Lease,  i n  t h e  event+hat_Ja)-an$ I 
o f  t h e  B u i l d i n g s  o r  Bu i ld ing  Equipment o r  t h o s e  p o r t i o n s  

~~ .. 
~ 

-~ 

- 
of--thep S:L. P .  C .  S F  whi:ch Tenant is_ r e q u i r e d  t o  m a i n t a i n  . . 

~. ~~ .~ . 

under  A r t i c l e  11, s h a l l  be damaged o r  d e s t r o y e d  by 
I 

f i r e  o r  o t h e r  c a s u a l t y  a t  any t ime d u r i n g  t h e  

l a s t  t e n  y e s r s , o f  e i t h e r  o f  t h e  e x t e n d e d  t e r m s o f  t h i s  I 
L e a s e ,  and ( b )  t h e  c o s t  o f  r e p a i r i n g ,  r e b u i l d i n g ,  r e p l a c i n g  I 

,. o r  r e s t o r i n g  t h e  s a e e  would e x c e e d  $1 ,000 ,000  and  t h e  I 
necescar:! work vrould t a k e  n o r e  t h a n  s i x  months  t o  p e r f o r m  

( a s  e s t i m a t e d  i n  w r i t i n g  by T e n a n t ' s  a r c h i t e c t ,  e n g i n e e r  

o r  c o n t r a c t o r  who s h a l l  be reasonably  s a t i s f a c t o r y  t o  I 
Landlord ,  which e s t i m a t e  s h a l l  be  d e l i v e r e d  t o  Land lo rd  

w i t h i n  s i x t y  ( 6 0 )  days  a f t e r  t h e  d a t e  t h a t  such  damage o r  

d e s t r u c t i o n  o c c u r s ) ,  t h e n ,  i n  such  c a s e ,  Tenant  may e l e c t  

t o  t e r m i n a t e  t h i s  Lease ,  by g i v i n g  not  l e s s  t h a n  t h i r t y  (30)  

days '  n o t i c e  t h e r e o f  t o  Landlord,  p rov ided  and upon 

c o n d i t i o n  t h a t :  

( 1 )  s u c h  n o t i c e  of  t e r m i n a t i o n  (which s h a l l  I 
make r e f e r e n c e s  t o  t h e  n o t i c e  n h l c h  Landlord  may g ive  t o  I 
Tenant under  s u b d i v i s i o n  ( i v )  o f  t h i s  s e c t i o n )  i s  g i v e n  I 
w i t h i n  n i n e t y  (90)- days a f t e r  t h e  d a t e  t h a t  s u c h  damage I 
o r  d e s t r u c t i o n  o c c u r s ,  and a t  l e a s t  t e n  ( 1 0 )  d a y s  a f t e r  t h e  

I 

d e l i v e r y  t o  Landlord  o f  s a i d  a r c h i t e c t ' s ,  e n g i n e e r ' s  o r  

c o n t r a c t o r ' s  c e r t i f i c a t e ;  

(11 )  a t  t h e  time of t h e  g i v i n g  o f  r s c h  n c t i c e ,  

and on t h e  t e r m i n z t i o n  d a t e  s e t  f o r t h  t h e r e i n ,  Tenant  i s  
I 
! . . 
I 
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d e l l T c r e d ~ ~ ~ t o ~ L a n d l o r d  t h Z  r . r r i~ t t e~n  c o n s e n t t o '  the- t e r m i n a -  

t i o n  o f  t h i s  Lease  by t h c  h o l d e r  o r  h o l d e r s  o f  any  J,ease- 

h o l d  ~ o r t ~ a ~ e k  t h e n  i n  f o r c e ;  and 

( i v )  on t h e  ' t e r m i n a t i o n  d a t e  s e t  f o r t h  i n  s u c h  

n o t i c e  of t e r m i n a t i o n  Tenant  s h a l l  have ( x )  demolished any 

Bu i ld ings  on t h e  Demised Premises  and/or  t h o s e  p o r t i o n s  of t h e  

S.L.P.C.S. which Tenant i s  r e q u f r e d . t o  m a i n t a i n  under  A r t i c l e  11, 

and ( y )  c l e a r e d  t h e  Demised P remises ,  and ( z )  f i l l e d ,  
i 

i graded and l e v e l l e d  t h e  Land u n d e r l y i n g  t h e  same 

I t o  s t r e e t  g r a d e ;  p rov ided  and upon c o n d i t l o n  t h a t  

' T e n a n t  i s  g i v e n  n o t i c e  t o  do s o  by Landlord w i t h i n  twenty  

( 2 0 )  days a f t e r  t h e  g i v i n g  of such n o t i c e  of t e r m i n a t i o n  

by Tenant t o  Landlord .  

I f  Tenan t  s h a l l  e f f e c t i v e l y  e l e c t  t o  t e r m i n a t e  

t h i s  t e ' ase  i n  p a r t  a s  pl-ovided above i n  t h i s  S c c t i o n ,  

t h c n  ( 1 )  t h e  t e a s e  s h a l l  t e r m i n a t e  and  e x n l r e - o n  t h e  

d a t e ,  scl; f o r t h  i n  s u c l i  110tJ .c~  o f  t c r l n i n n t i o n .  ( 2 )  t h c  

r e q u i ~ ' c d  t o  ~-cp; i l l -  the ck!no!;c~_ o r  d c s t r u c t i . o n ,  -and  (11 ) a l l  . I 
: i 

t h e  i n z u r : : : ! ~ ~  inrrncgs a r i s i n g  o u t  o f  s u c h  d::13agc ors d c s t r \ ~ c L l o n  

:;llell b c  p 2 3 d  to and b e  the s o l e  pr.opcr';y o f  L a n d l o r d  1 
I 
i 
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the p r o v i s i o n s  o f  S e c t i o n  227 o f  t h e  Rea l  P r o p e r t y  Law 

and  o f  any o t h e r  law t o  t h e  same o r  s i m i l a r l e f f e c t ,  

whe the r  now o r  h e r e a f t e r  e n a c t e d  o r  i n  f o r c e .  

A r t i c l e  1 6 .  Condemnation 

S e c t i o n  1 6 . 1  I f  a t  any t i m e  d u r i n g  t h e  t e r m  o f  

tfiis Lease t h e  whole o f  t h e  Demised P r e m i s e s  s h a l l  . . be  t a k e n  

f o r  any p u b l i c  o r  q u a s i - p u b l i c  u s e  by any p u b l i c  o r  q u a s i -  

p u b l i c  body h a v i n g  l a w f u l  a u t h o r i t y  o r  r i g h t  t o  do  s o  by 

eminen t  domain ( h e r e i n a f t e r  c a l l e d  " t a k i n g " ) ,  t h e n  t h i s  

Lease  s h a l l - e n d  upon t h e  v e s t i n g  of  t i t l e  i n  t h e  condemning 

a u t h o r i t y ,  and t h e  f i x e d  a n n u a l  r e n t ,  a d d i t i o n a l  r e n t  and  

o t h e r  c h a r g e s  p a y a b l e  unde r  t h i s  Lease  s h a l l  b e  a p p o r t i o n e d  . 

and p a i d  t o t h e  d a t e  o f  s u c h  v e s t i n g ,  and t h e  t o t a l  award 
' 

w i t h  r e s p e c t  t h e r e t o  s h a l l  be p a i d  i n  t h e  f o l l o w i n g  o r d e r  

o f  p r i o r i t y :  
< 

( a )  There s h a l l  be p a i d  t o  Landlord t h e  p o r t i o n  o f  

t h e  award a t t r i b u t a b l e  t o  t h e  Land s o  t a k e n ,  c o n s i d e r e d  as v a c a n t  

and unimproved b u t  s u b j e c t  t o  t h i s  L e a s e ,  t o g e t h e r  w i t h  
- 

i n t e r e q t  t h e r e o n  p a y a b l e  by t h e  condemning a u t h o r i t y ;  

( b )  There  s h a l l  n e x t  be  p a i d  t o  Tenant  ( s u b j e c t ,  

however, t o  t h e  r i g h t s  o f  Leasehold  Mortgagees)  t h e  p o r t i o n  

o f  t h e  award a t t r i b u t a b l e  t o  t h e  B u i l d i n g s  and B u i l d i n g  
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p o r t i o n s o f -  t h e ' s  .L. P.C:S.-whEch-Landlord ' c o n s t r u c t s  unde~p:? 
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S e c t i o n  28.3; and ~ ~ 

i ' c ~ e ~ ~ t ' s  s!:a13c oi' an:y such  1jal::ncc s h a l l  b e  rec'uced a'; 

the r a t e  o f  one p e r c e n t  ( 1 5 )  p e r  annu;:) co:n-,cncinr: on t h e  

f o r t i e t h  ( I l O t h )  a n n i \ r c r s a r g  o f  t h e  Comr;~cncencnt 

Date and a n n u a l l y  t h e r e a f t e r .  

Anything t o  t h e  c o n t r a r y  c o n t a i n e d  I n  t h i s  

S e c t i o n  1 6 . 1  no twi ths t and ing ,  i f  t h e r e  s h a l l  be a t a k i n g  
i 

of s o  much o f  t h e  space  l e a s e d  under  t h e  Te lco  Lease d u r i n g  

) t h e  term t h e r e o f ,  t h a t  such l e a s e  s h a l l  t e m l n a t e  a s  a  
I 

\ r e s u l t  t h e r e o f ,  then  t h e  award t h e r e f o r  s h a l l  b e  pa id  

i n  t h e  f o l l o w i n g  o r d e r  o f  p r i o r i t y :  

( I )  t h e  r e a s o n a b l e  c o s t s  and exDenses 

o f  t h e  p roceed ing  s h a l l  f i r s t  be p a l d ;  

(11) t h e  unpa id  p r i n c i p a l  b a l a n c e  o f  t h a t  

Leasehold Mortgage t o  which t h e  Te lco  Lease is s u b o r d i n a t e  

and which i s  f i r s t  i n  p r i o r i t y  o f  l i e n  s h a l l  b e  p a i d  I n  

f u l l  ( e x c e p t  a s  h e r e i n a f t e r  s e t  f o r t h ) ;  

( l i i )  t h e r e  s h a l l  be p a l d  t o  Landlord t h e  

p o r t i o n  of t h e  award a t t r i b u t a b l e  t o  t h e  Land s o  t a k e n ,  ' 

c o n s i d e r e d  as vacant  and unimproved b u t  s u b j e c t  t o  t h i s  

Lease ,  t o g e t h e r  wl th  I n t e r e s t  t h e r e o n  payab le  by t h e  con- 

demning a u t h o r i t y ,  p rovided ,  however, t h a t  i f  t h e  b a l a n c e  

o f  such  award Is I n s u f f i c i e n t  f o r  t h a t  pu rpose ,  I 
1 t h e r e  ' s h a l l  be deducted from t h e  payment t o  be made i 

under  ( i l )  above and p a i d  t o  Landlord ,  a n  amount e q u a l  t o  I 
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EquLpmenknow.  or^-hereaf Ler--atta&d::ko-or-used i n  connec t i o n  
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w i t h  t h e  o p e r a t i o n  o r  maintenance o f  t h e  S.L.P.C.S.) s o  t a k e n ,  
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t o g e t h e r  w i t h .  t h e  i n t e r e s t  t h e r e o n  - p a y a b l e  by . t h e  con- 
~~~ ~ ., . .. . ~ .~ ~. . 

demning a u t h o r i t y ,  l e s s  an amount e q u a l  t o  t h e  d e p r e c i a t i o n  

t he reon  which Tenant  cou ld  have c l a imed  on a s t r a i g h t -  

l i n e  b a s i s  o v e r  t h e  s h o r t e s t  u s e f u l  l i f e  o f  each  i t e m  

i n c l u d e d  i n  t h e  New B u i l d i n g  and  t h e  B u i l d i n g  Equipment 

t h e r e 1  p e r m i s s i b l e  under  p r e s e n t  I n t e r n a l  Revenue S e r v i c e  I Guide1 n e s ;  

( v )  t h e r e  s h a l l  be p a i d  t o  Tenant  a n  amount 
I I 

I e q u a l  t o  t h e  a r c h i t e c t u r a l  and e n g i n e e r i n g  f e e s  p a i d  by Tenant  

i n  connec t ion  w i t h  t h e  c o n s t r u c t i o n  o f  t h e  New B u i l d i n g  ( e x c e p t  

t h e  S.L.P.C.S. and any B u i l d i n g  Equipment now o r  h e r e a f t e r  

a t t a c h e d  t o  o r  used  i n  connec t ion  w i t h  t h e  o p e r a t i o n  o r  main- 

t enance  o f  t h e  S.L.P.C.S.) ,  b u t  i n  no e v e n t  t o  exceed  a n  amount 

e q u a l  t o  t h e  d e d u c t i o n  f o r  d e p r e c i a t i o n  unde r  ( i v )  above;  

( v i )  t h e r e  s h a l l  be p a i d  t o  t h e  l e s s e e  under  

t h e  Te l co  Lease  t h e  p o r t i o n  of t h e  award a t t r i b u t a b l e  t o  

T e n a n t ' s  Work, A l t e r a t i o n  and T e n a n t ' s  R e p a i r s  ( a s  d e f i n e d  

i n  t h e  Te l co  L e a s e )  l e s s  ( x )  a n  amount e q u a l  t o  t h e  

d e p r e c i a t i o n  t h e r e o n  which such  l e s s e e  c o u l d  have c l a imed  

on a s t r a i g h t - l i n e  b a s i s  o v e r  t h e  s h o r t e s t  u s e f u l  l i f e  o f  

each  i t e m  i n c l u d e d  i n  t h e  New B u i l d i n g  and t h e  B u i l d i n g  

Equipment t h e r e i n p e r m k i s - f t s l e - u n d e r p r e s e n t  I n t e r n & -  Revenue 

S e r v i c e  G u i d e l i i ~ e s ,  and (y; any s u n s  p a i d  s u c h  l e s s e e  t h e r e r o r  

by r e a s o n  o f  any p r i o r  c a s u a l t y  o r  t a k i n g ;  
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of t h e  Te lco  Lease ,  i f  a n y ,  which h a s  e l a p s e d  between t h e  twenty-  

f i f t h  ( 25 th )  a n n i v e r s a r y  o f  t h e  commencement o f  t h e  t e rm  

t h e r e o f  and t h e  d a t e  o f  s u c h  t a k i n g ,  i f  such  t a k i n g  o c c u r s  

d u r i n g  t h e  I n i t i a l  Term t h e r e o f  ( a s  d e f i n e d  t h e r e i n )  o r ,  

i f  such t a k i n g  o c c u r s  d u r i n g  t h e  Extended P e r i o d  t h e r e o f  
I 

I 
( a s  de i n e d  t h e r e i n )  t h e n  l e s s  f i v e  ( 5 % )  p e r c e n t  t h e r e o f  f ,- 

f o r  e  ch f u l l  l e a s e  y e a r  o f  t h e  Extended P e r i o d  which h a s  .I 
e l a d s d d  p r i o r  t o  such  t a k i n g ;  

( i x )  t h e r e  s h a l l  be p a i d  t o  Tenant  ( s u b j e c t ,  

however, t o  t h e  r i g h t s  o f  Leaseho ld  Mortgagees)  t h e  p o r t i o n  

o f  t h e  award a t t r i b u t a b l e  t o  t h o s e  p o r t i o n s  o f  t h e  S.L.P.C.S. 

which Tenant  c o n s t r u c t s  unde r  S e c t i o n  7 .5 ;  

(x) t h e r e  s h a l l  be p a i d  t o  Landlord  f i f t y  

( 5 0 % )  pe rcen t  o f  t h e  p o r t i o n  o f  t h e  award a t t r i b u t a b l e  t o  t h o s e  

p o r t i o n s  o f  t h e  S.L.P.C.S. which Landlord c o n s t r u c t s  under  

S e c t i o n  28.3;  and 

( x i ) t h e  b a l a n c e ,  if any ,  o f  t h e  award,  t o -  

g e t h e r  w i t h  t h e - i n t e r e s t  t h e r e o n  p a y a b l e  by t h e  condemning 

a u t h o r i t y ,  s h a i l  be  s h a r e d  e q u a l l y  [i . e . ,  f i f t y  (50%)  

p e r c e n t  t o  e a c h ]  between Landlord  and  ena ant, e x c e p t  t h a t  

T e n a n t ' s  s h a r e  of  any such  b a l a n c e  s h a l l  be  r educed  a t  

t h e  ra te  of  one ( 1 % )  p e r c e n t  p e r  annum commencing on t h e  

f o r t i e t h  (40t.h) a n n i v e r s a r y  o f  t h e  Commencement Date and  

annua l ly  thereaf ter .  

S e c t i o n  16.2  I f  on ly  p a r t  o f  t h e  Demised Pre-  
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s o -  as t o :   constitute^.^ a  complete: rentable;:blii:ldl=cg, _capable 
- -  ' - 1 

of-being--economical . lyused and:occ~upied: f o r :  t h e  p u r p o s e s  
~ ~ 

~. ~ ~ 

f o r  which t h e  same were b e i n g  used  immedia te ly  p r i o r  t o  t h e  
~~. ~- . . .. - ~ - .  . .  .~ . ~- ~ 

~ t a k i n  t h e n T 6 n a n  t sha ' l l -  h a v e - t h e  r igh t ; " ' a t - i t . rop t  i-05, ~~ 

..~ -. .. -- - ~ - ~ 

t o  t e r m i n a t e  t h i s  Lease ,  by g i v i n g  n o t i c e  t h e r e o f  t o l a n d -  

l o r d  w i t h i n  one (1) month a f t e r  such t a k i n g .  I n  such  c a s e ,  

( 1 )  t h i s  Lease s h a l l  end and  e x p i r e  a s  o f  t h e  v e s t i n g  o f  

t i t l e  i n  t h e  condemning a u t h o r i t y ,  ( i l l  t h e  f i x e d  a n n u a l  

r e n t ,  a d d i t i o n a l  r e n t  and o t h e r  c h a r g e s  s h a l l  be a p p o r t i o n e d  

and  p a i d  t o  t h e  d a t e  of such  t e r m i n a t i o n ,  and ( i i i )  t h e  

award s h a l l  be p a i d  and a p p o r t i o n e d  a s  p rov ided  i n  Sec- 

t i o n  1 6 . 1  above.  

S c c t i o n  1 6 . 3  If  o n l y  pal - t  o r  t l l e  Di:tni:;ccl 

. C .  . . ?:::!.:.::(.:; i:; ::,!.c;;, ;*.,;,: b]~:.s uc::t:;c :;!1;!11 E g t  t c r z l l  I I ~ ~ C  

chatil;c o f  (;~.nclc, t11c e n t j l - e  nwarcl s11;ill b e  p a i d  t o  t h e  

Deposj tor:; and t h e  Depo:;ito:-J' s l i z l l  11ol(l, a p p l y  and  pay ? 

o v e r  t h e  salile~ t o ~ a r d : ;  t h e  c v s  t o f  cle!nolLtio~l,  r c p a f  r and  

r e s t o r a t i o n ,  s u b s t a n t f a l l y  i n  t h e  same manner and  s u b j e c t  

t o  t h e  same t e r n s  and c o n d i t i o n s  a s  t h o s e  p r o v i d e d  i n  

A r t i c l e  1 5  h e r e o f ,  i n c l u d i n g ,  r : i t l iout  l i m i t a t i o n ,  

t h e  p r o v i s i o n s  of S e c t i o n s  1 5 . l ( e )  a n d  ( f )  t h e r e o f .  Any 

b a l a n c e  remain ing  i n  t h e  hands  o f  t h e  Depos i to ry  a f t e r  pay- 

ment of such  c o s t s  o f  d e m o l i t i o n ,  r e p a i r  and r e s t o r a t i o n  

a s  a f o r e s a i d ,  s h a l l  be  p a i d  I n  e q u a l  s h a r e s  t o  L a n d l o r d ' a n d  

. t o  Tenant ,  s u b j e c t  t o  t h e  r i g h t s  o f  t h e  h o l d e r  o r  h o l d e r s  

o f  any Leasehold  Mortgage o r  Leaseho ld  Mor tgages .  

Tenan t ' s  o b l i g a t i o n  t o  pay t h e  c o s t  o f  such  d e m o l i t i o n ,  

r e p a i r s  and r e s t o r a t i o n  s h a l l  be l i m i t e d  t o  t h e  n e t  



amount o f :  t h e  award made  ava j  l ab le i - toz  TenanC:fqrz 
. , ~- -- 
. such-purposes-.--~.  L a d I ~ r b s h a l ~ l ~  n o t  b e ~ - r e q u i r e d  t o  pay+alX-:-! . ~ . . . ~ ~ 

-- 

- - 
~ -~ 

- 

o r  3ny p a r t  o f  t h e  cos t~a f - such -demol i t i on , ' .  r e p a l r s  and-?. . , .  

r e s t o r a t i o i r .  T e n a n t ' s  ob l i -ga t ions  under  t h e  p r o v i s i o n s  1 
of  t h i s  S e ~ t i ~ n  s h a l - 1  b e  s u b j e c t  to: the;-provis lo%-of--  - - - - -. - . 

S e c t i o n  13 .2  above.  
- .~ 

I .. 
~~ - . - ~-:- I 

Any&t..ing: to-. the: cont r .w~y.  cant-Blned:: inh-thb Se -c -  - 
~ 

t i o n  1 6 . 3  n o t w i t h s t a n d i n g ,  If t h e r e  s h a l l  be  a t a k i n g  o f  

p a r t  o f  t h e  space  l e a s e d  under t h e  T e l c o  Lease and such 

l e a s e  s h a l l  n o t  t e r m i n a t e  a s  a r e s u l t  t h e r e o f ,  t h e n  t h e  

award t h e r e f o r  s h a l l  be p a i d  i n  t h e  f o l l o w i n g  o r d e r  o f  I 
p r i o r i t y :  

( a )  The ' r ea sonab le  c o s t s  and e x p e n s e s o f  t h e  pro- I 
ceeding  s h a l l  f i r s t  be p a i d ;  1 

I 
/ ( b )  The remainder o f  t h e  award,  l e s s  any award 
i i f o r  t h e  Land ( t h e  " R e s t o r a t i o n  Fund") s h a l l  be r e c e i v e d  and 

I 
h e l d  by Tenan t ,  u n l e s s  t h e  p r o v i s i o n s  o f  any Institutional 

Leasehold Mortgage r e q u i r e  t h e  I n s t i t u t i o n a l  Leaseho ld  I 
Mortgagee t o  r e c e i v e  a n d h o l d  t h e  same., i n  which e v e n t  t he  I 
R e s t o r a t i o n  Fund s h a l l  be r e c e i v e d  and h e l d  by such I n s t i -  I 
t u t i o n a l  Leasehold  Mortgagee. The R e s t o r a t i o n  Fund s h a l l  I 
be a p p l i e d  by t h e  Person h o l d i n g  t h e  same t o  r e imburse  t h e  I 
l e s s e e  under  t h e  Te lco  Lease f o r  t h e  c o s t  o f  r e s t o r i n g  

t h e  space l e a s e d  under  t h e  T e l c o  Lease as n e a r l y  a s  may be 

p r a c t i c a b l e  t o  i t s - c o n d i t i o n ,  c h a r a c t e r  and v a l u e  immediate ly  I 
p r i o r  t o  such  t a k i n g .  The r e s t o r a t i o n  s h a l l  p roceed  under  I 
A r t i c l e  1 3 ,  t o  t h e  e x t e n t  a p p l i c a b l e .  If t h e  R e s t o r a t i o n  I 
Fund s h a l l  be  i n s u f f i c l e n t  t o  pay f o r  t h e  e n t i r e  c o s t  o f  1 
r e s t o r a t i o n ,  Tenant  s h a l l  pay,  o r  c a u s e  t o  be p a i d ,  t h e  1 

I 

d e f i c i e n c y .  
I 
I 



(c.) - t T h e  unpa id  p r i n c i p a 1 : b a : l a n c e  o f  t h a t  ,Lease-  - 
~~ - 

h o l d ' M o r t g a g e t o  w h i c h  t h e - T e l c o  -Lease- i s 7 s u b o r d i n a t e :   and.^- -~ ~- - - -- 

w h i ~ h  -isi.firs-t inL-prior_i;tyi,of ~-1ieksu13: b e ~ ~ a ~ i d ' - i n '  - f u l & l =  ~- .~ ~~ ~ - -  .~ . ~ ~ 

~ ~ 

  except as^- h e r e i n a f - t e ~  s e t  :forth-) .: 
~ ~ 

( d l ,  There  - s h a l l  be  . p a r d ~ € o  Landl~Crd::3he_portion- 

of t h e  award a t t r i h l l t a b l e  t a - L h e L a n d  so-la ken^, c o n s i d e r e d  
~ . ~-.~?--- . . . . -- 

a S ~ v a c a n t a n d % n i m p r o v e d ,  b u t  sub-ti t~.rthis_leas.e,-&zo=- ~ 

~ ~ 

g e t h e r  w i th  i n t e r e s t  t h e r e o n  payable  by t h e  condemning 

a u t h o r i t y ;  p r o v i d e d ,  however, t h a t  i f  t h e  b a l a n c e  o f  such 

award i s  i n s u f f i c i e n t  f o r  t h a t  purpose ,  t h e r e  s h a l l  be 

deducted from t h e  payment t o  be made under  ( c )  above and 

p a i d  

J e q t  

Y o  Land lo rd ,  an  amount e q u a l  t o  such i n s u f f i c i e n c y .  

/ ( e l  There  s h a l l  n e x t  be p a i d  t o  Tenant  (sub-  

I 
J however, t o  t h e  r i g h t s  o f  Leasehold Mor tgagees)  t h e  
I 

p o r t i o n  of t h e  award a t t r i b u t a b l e  t o  t h a t  p a r t  o f  t h e  

B u i l d i n g s  and any B u i l d i n g  Equipment ( e x c e p t  t h e  S.L.P.C. S. 

and any B u i l d i n g  Equipment now o r  h e r e a f t e r  a t t a c h e d  t o  o r  

used i n  connec t ion  w i t h  t h e  o p e r a t i o n  o r  main tenance  o f  t h e  

S.L.P.C.S.) s o  t a k e n ,  t o g e t h e r  wi th  t h e  i n t e r e s t  t h e r e o n  

payab le  by t h e  condemning a u t h o r i t y ,  l e s s  an  amount e q u a l  

t o  t h e  d e p r e c i a t i o n  t h e r e o n  which Tenant  cou ld  have  c l a imed  

on a s t r a i g h t - l i n e  b a s i s  over  t h e  s h o r t e s t  u s e f u l  l i f e  of 

each i t e m  i n c l u d e d  i n  t h a t  p a r t  o f  t h e  B u i l d i n g s  and any 

B u i l d i n g  Equipment t h e r e i n ,  p e r m i s s i b l e  under  p r e s e n t  In-  

t e r n a l  Revenue S e r v i c e  Gu ide l ines .  

( f )  There  s h a l l  be  p a i d  t o  t h e  l e s s e e  unde r  

t h e  T e l c o  Lease  t h e  p o r t i o n  of t h e  award a t t r i b u t a b l e  t o  

T e ~ ~ a n t ' s  Work, A l t e r a t i o n  and T e n a n t ' s  R e p a i r s  ( a s  d e f i n e d  

i n  t h e  T e l c o  L e a s e )  l e s s  ( x )  a n  amount e q u a l  t o  t h e  .. 
- - -  - -- -. . 



~ ~ 

~ ~ 
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d e p r e c i a t i o n  t h e r e o n  which s u c h ~ l e s s e e ~ c o ~ l d h a v e ~ c l a i m d -  - .- ---:A - ~T~ ~ 

. ' . I 
on . a  s t r a i g h t - l i n e  b a s i s -  o v e r  t h + s h o r & e s t l  . u s e f u l  ~. .- l i T F o f _ :  , ,~ C 
each- i t em i n c l u d e d  I n   the^^ New B u 1 ~ I d i i i g ~ a n ~ t h ~ ; B u i l d i n g  ; I 
Equipment t h e r e i n -  p e r m i s s i b l e  u n d e r - p r e s e n L I & e r n a l  Revenue I 
S e r v i c e  G u i d e l i n e s ,  and ( y )  any sums p a i d  s u c h  lessee t h e r e f o r  I 

. .~ - ~ ~- ~ 

b y  r e a s o n  o f  any p r i o r  c a s u a l t y  o r  t a k i n g ;  

( g )  The b a l a n c e ,  i f  any ,  of t h e  award, 
I 

t o g e t h e r  w i t h  t h e  i n t e r e s t  t h e r e o n  payable  by t h e  

condemning a u t h o r i t y ,  s h a l l  be s h a r e d  e q u a l l y  ( i . e . ,  I 
50% t o  each )  between Landlord and Tenant ,  excep t  t h a t  

Tenant ' s  s h a r e  o f  any such  b a l a n c e  s h a l l  be  reduced  a t  

t h e  r a t e  of  one p e r c e n t  ( 1 % )  p e r  annum commencing on t h e  

f o r t i e t h  ( 4 0 t h )  a n n i v e r s a r y  of  t h e  Commencement Date  and 

annua l ly  t h e r e a f t e r .  

S e c t i o n  1 6 . 4  S u b j e c t  t o  t h e  p r o v i s i o n s  o f  Sec- 

t i o n s  16 .2  and 1 6 . 3  h e r e o f ,  if t i t l e  t o  l ess  t h a n  t h e  whole 

o f  t h e  Demised P remises  s h a l l  b e  t a k e n  a s  a f o r e s a i d ,  t h i s  

.Lease s h a l l  c o n t i n u e ,  e x c e p t  t h a t  t h e r e a f t e r ,  t h e  f i x e d  a n n u a l  

r e n t ,  a d d i t i o n a l  r e n t  and o t h e r  c h a r g e s  t h e r e u n d e r  s h a l l  be 

reduced p r o  r a t a  ( i . e . ,  on t h e  b a s i s  o f  p e r  s q u a r e  f o o t  r e n t a l )  

f o r  t h e  p a r t  s o  t a k e n .  The r e d u c t i o n  a p p l i c a b l e  t o  t h e  

space  l e a s e d  under  t h e  T e l c o  Lease  s h a l l  be computed i n  

t h e  manner d e s c r i b e d  i n  E x h i b i t  C t o  t h a t  l e a s e .  

S e c t i o n  16.5 ' l 'cnant f u r t h e r  ay,recs t h a t  I f ,  a t  

arly tir.:e a f t e r  t h e  da tc  I l c~ 'cof ,  tllc vlholc 01. any p a r t  o f  
I 

Tcllnl~t':; inl:cl'eot uni?c13 t h i s  L c 3 s C  s h a l l  bc  t2l;c.n o r  con- 

~lc.~::n~.tl l r : ~  :11t!! rol::!\ct c n t  . ' l l l t l l 0 1 ~ . ~ ~ ~  fOll ( S  01' t1rc.i 1- tcc~;,cl.:~l-y 

\I.:,. 01, r~ ; . l ' l l r l n t l c )* ,  t l l i : :  I8cn;:c\ ::11:11 I n o t  t . t * ~ - ~ . . l l ~ n t . c  by i,c.?::cn 

t h e r e o f  a;;< 'iei-,ant s h a l l  c o n t i n u e  t o  pay,  i n  t h e  manner and  

at  t h e  time h e r e i n  s p e c i f i e d ,  t h e  f u l l  amount o f  t h e  f i x e d  



annua l  r e n t  and zall'addi~~tt'i;o;onal- r e n t a n d  o t h e r  ~ ~ c h a r g e l j - t h e ~  r e -  
. - ~~. - -~ ~ 

~~~ - - ~ 
- -- - - - ~  ~ ~- .~ -- ~~~ - -~ -- 

q u i r e d  t o  be5.paid- b y T e n a n t h e r e u n d e 2 , a n d , e x e e p t ;  omly-Ttovthe 
~. - - - ~ .~. . - - ~ 

- .~ 

e x t e n t  t h a t  T e n a n t  may be - p r e v e n t ~ d ~ : f  roG-so: d o i n g  pursuant- tow 

t h e  t e r m s - o f  the- -ordeyof ' the-condemning  a u t h o r i t y ,  t o  per form 

and o b s e ' r ~ e ' a l l  . . bf  - th% o t h F t % r m s ,  c o v e n a n t s ,  c o n d i t i o n s  and 
. . . .  - 

even t  of any such t a k i n g  as i n  t h i s  S e c t i o n  16.5  r e f e r r e d  t o ,  

Tenant s h a l l  be e n t i t l e d  t o  r e c e i v e  t h e  e n t i r e  amount of  any 

award made f o r  such  t a k i n g ,  whether  p a i d  by way of  damages, 

r e n t  o r  o the rwi se ;  p rov ided ,  however, t h a t  i f  such  p e r i o d  o f  

temporary  u se  o r  occupancy s h a l l  ex t end  beyond t h e  e x p i r a t i o n  

d a t e  of  t h i s  Lease such award s h a l l . b e  a p p o r t i o n e d  between 

$andlord and Tenant a s  o f  such d a t e  of  e x p i r a t i o n  of  t h e  t e rm  

/ e r e o f .  

i S e c t i o n  16 .6  No twi th s t and ing  a n y t h i n g  c o n t a i n e d  t o  
I 

t h e  c o n t r a r y  i n  t h i s  A r t i c l e ,  i f  a l l  o r  any  p a r t  of  t h e  

S.L.P.C.S. which Tenant  c o n s t r u c t s  under  S e c t i o n  7 .5  s h a l l  be 

t a k e n ,  t h e  award ( o r  t h e  p o r t i o n  t h e r e o f )  a t t r i b u t a b l e  

t o  t h e  p a r t  of  t h e  S.L.P.C.S. which Tenant c o n s t r u c t s  

under  S e c t i o n  7.5 ( a s  d i s t i n g u i s h e d  from any b u i l d i n g s  and 

improvements c o n s t r u c t e d  t h e r e o n )  s o  t a k e n ,  t o g e t h e r  w i t h  t h e  

i n t e r e s t  the reon-payable  by t h e  condemning a u t h o r i t y ,  s h a l l  be 

p a i d  i n  t h e  f o l l o w i n g  o r d e r  o f  p r i o r i t y :  

( 1 )  Ther6 s h a l l  be  p a i d  t o  t h e - h o l d e r  o r  h o l d e r s  o f  

any I n s t i t u t i o n a l  Leasehold  Mortgages c o v e r i n g  t h e  

t h e  p a r t  of  t h e  S.L.P.C.S. which Tenant c o n s t r u c t s  under  

S e c t i o n  7.5,  s o  t a k e n ,  t h e  award a t t r i b u t a b l e  t h e r e t o ,  t o  t h e  

e x t e n t  t h a t  t h e  p r i n c i p a l  amounts of  such I n s t i t u t i o n a l  Lease- 



- - ~- ~- - - 
~ -~ 

~~ ~~ ~ ~ - ~ - - - hold:  M o r t  gages  a r e  a t t r i b u B a b 1 e  t ~ ; t h e r . : ~ a r t : -  o f  :  the^^,:: - . -- 

~. . . ~- 
S  .-L.-P~;C;S - . -which Tenant  c o n s t r u c t s :  undes .  Sectmf1~7 17,so.taken_^,I~:~ ~ ~ 
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( a n d , f o r - s u c h  o t h e r  p u r p o s e  any a l - l o c a t l i s i s n s ~ i n r ~ e s p e c ~ t ~ ~ t h ~ r e e n f ~  
~- ~ ~- ~ 

s e t  f o r t h - i n  any- 1 r i s t i t ; u t i o n a k - l e a s e h o l d - ~ o r t g a g e o r  any i n -  
- ~~ - 

s t rument  c o l l a t e r a l  t h e r e t o  s h a l l  be deemed a c c u r a t e  f o r  a l l  
-. - .  ~ ~. ~~ ---- - -~ -. . - - --- -  

p u r f o s e s ~ - u n d e ~  t h i s  ~ e a s e j ; ~ ' t o ~ e t h m  w i ~ t m h h e - i n t n t e T e s t  tkie~&=Cih~-'----~ 
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payable  by t h e  condemning a u t h o r i t y ;  

( i i )  There  s h a l l  nex t  be p a i d  t o  Landlord ,  u n l e s s  

t h e  t a k i n g  s h a l l  be by The C i t y  o f  New York o r  by any agency,  

depa r tmen t ,  bureau  o r  s u b d i v i s i o n  t h e r e o f ,  t h e  b a l a n c e ,  i f  

any,  of  t h e  award a t t r i b u t a b l e  t o  t h e  p a r t  o f  t h e  S.L.P.C.S. 

which Tenant  c o n s t r u c t s  under  S e c t i o n  7 .5 ,  s o  t a k e n ,  t o  t h e  

e x t e n t  t h a t  Landlord  has  p a i d  t o  Teflant i t s  s h a r e  o f  t h e  c o s t  

o f  c o n s t r u c t i o n  t h e r e o f ,  t o g e t h e r  w i t h  t h e  i n t e r e s t  t h e r e o n  
I 
p a y a b l e  by t h e  condemning a u t h o r i t y ;  
I 
I ( i i i )  There  s h a l l  nex t  be p a i d  t o  Tenant  t h e  
\ 
b a l a n c e ,  i f  any ,  o f  t h e  award a t t r i b u t a b l e  t o  t h e  p a r t  o f  t h e  

S.L.P.C.S. which Tenant c o n s t r u c t s  under  S e c t i o n  7 . 5 ,  s o  t a k e n ,  

t o  t h e  e x t e n t  of  T e n a n t ' s  c o s t  of  c o n s t r u c t i o n  t h e r e o f ,  t o -  

g e t h e r  w i t h  i n t e r e s t  t h e r e o n  payab le  by t h e  condemning 

a u t h o r i t y ,  less  any sums pa id  t o  t h e  h o l d e r s  of any I n s t i t u -  

t i o n a l  Leasehold  Mortgages under s u b d i v i s i o n  ( i )  above;  

( i v )  I f  t h e  t a k i n g  s h a l l  be by The C i t y  o f  N e w  York 

o r  by any agency,  depar tment ,  bu reau  o r  s u b d i v i s i o n  t h e r e o f ,  

t h e r e  s h a l l  n e x t  be  p a i d  t o  Landlord  t h e  b a l a n c e ,  i f  any ,  o f  

t h e  award a t t r i b u t a b l e  t o  t h e  p a r t  of  t h e  S.L.P.C.S. whicfi 

Tenant  c o n s t r u c t s  under  S e c t i o n  7 .5 ,  so  t a k e n ,  t o  t h e  e x t e c t  

t h a t  Landlord  h a s  p a i d  t o  Tenant  i t s  s h a r e  o f  t h e  c o s t  o f  con- 

s t r u c t i o n  t h e r e o f ,  t o g e t h e r  w i t h  t h e  i n t e r e s t  t h e r e o n  payable  

by t h e  condemning a u t h o r i t y ;  and  A 



( v )  '. The :ba l ance ; : . i f :  any,-: o f= the- :~award3: , toge~~e~-wi%h~~ - .  ~ - 7 

. .. 
~ ~~~ ~. ~ ~~ ~ 

t h e  i n t e r e s t  t h e r e o n  payab le  by t h e  condemning -au tho r i t y  s h a l l  

be.pald:-(1~1. t o  Landlord and Tenant ,  in: the-  manner p r o v i d e a  i n  
-~ 

Sec t ion  36.-3(g)Labure p r o v i d e d  t h a k  t h e .  t a k l n g ~ s h a ~ l  nbt:b& - bf ~ 

- .- ~ ~ 

- 
.- . ~- -. = L ~  ~ 

. ~..  . ~ .  ~ - - -  - ~- . -. 
The C i t y  pf-3Tew:~~Zork o r  by- any.,ageqcy ,,. d ~ e p a r t m e n t , b u r  ~ ~ or.. 

?. 

subdiCis ion-  there of^, or-~-(2-)- to-Tenant,  I f d K e i  t a k i n g  s h a l l  b e  

by--The o f  New Y o r k - o r ~ = b y - a n y ~ ~ a g e n c  y.,department-;- bu reau  o r  

Consents n e c e s s a r y  o r  r e q u i r e d  f o r  t h e  c o n s t r u c t i o n ,  mainten-  

ance,  use  and o p e r a t i o n  o f  t h e  p a r t  of  t h e  S.L.P.C.S. which 

Tenant c o n s t r u c t s  under  S e c t i o n  7 .5  s h a l l  e x p i r e  o r  t e r m i n a t e  

f o r  any r ea son  whatsoever  p r i o r  t o  t h e  soone r  t o  o c c u r  o f  ( x )  
I 

t h e  exp r a t i o n  of  t h e  f i f t y  (50)  y e a r  t e rm o f  t h e  Consen t s ,  o r  1' ( y )  t h e  e x p i r a t i o n  o r  e a r l i e r  t e r m i n a t i o n  o f  t h i s  Lease  t h e n ,  

I 
I ( 1 )  Tper C i t y  o f  New York s h a l l  be deemed t o  have t a k e n  by 

eminent domain t h e  p a r t  o f  t h e  S.L.P.C.S. which Tenant  con- 

s t r u c t s  under  S e c t i o n  7 .5  and t h e  b u i l d i n g s  and improvements 

t he reon  and s h a l l  pay j u s t  compensation t h e r e f o r ,  and ( 2 )  

Tenant s h a l l  have no o b l i g a t i o n  t o  remove any p a r t  o f  t h e  

S.L.P.C.S. o r  any b u i l d i n g s  and improvements t h e r e o n ,  n o r  

s h a l l  Tenant  have any o b l i g a t i o n  wha~tsoever  t o  r e s t o r e  any p a r t  

of  t h e  S.L.P.C.S. 
. . 

S e c t i o n  1 6 . 7  T e n a n t ,  Leaseho ld  Mortgage'es,  a n d ,  

a t  T e n a n t ' s  o p t i o n ,  S u b t e n a n t s  and  S u b l e a s e h o l a  I . I o r t g a ~ e e s ,  

s h a l l  have t h e  r i g h t  w i t h o u t  c o s t  t o  Landlord  [ e x c e p t  as 

o t h e r w i s e  p rov ided  I n  S e c t i o n s  1 6 . 1 ( 1 )  and 1 6 . 3 ( a ) ]  t o  p a r t i -  

c i p a t e  i n  any a c t i o n  o r  p r o c e e d i n g  i n v o l v i n g  o r  r e l a t i n g  t o  

t h e  t a k i n g  o f  a l l  o r  any p a r t  o f  t h e  Demised P remises  

i n  o r d e r  t o  p r o t e c t  t h e i r  r e s p e c t i v e  i n t e r e s t s  and r i g h t s  
i 

t h e r e i n .  

S e c t i o n  16 .8  Any d i s p u t e  a r i s i n g  under .  t h i s  

A r t i c l e  a f f e c t i n g  t h e  r i g h t s  a n d  o b l i g a t i o n s  of  t h e   lessee^ 

under  t h e  Te l co  Lease  s h a l l  be r e s o l v e d  i n  acco rdance  w i t h  

t h e  p r o v i s i o n s  o f  A r t i c l e  36 o f  t h a t  l e a s e . .  

.! - 
62b 

r .  



. . 
~~ ~ L L - -  

~ ~ ~ 

Sce t inn  177-1 - This Lzasc  a n d = m c  - ~ e F i l ~ & d .  T e r m  ~~ 

(x) = j f ~ij~l:rnt.=n! ,;:I l'~-i:la!~~'=t!f=t~dr,sj:h;nc~~t Tor,::' -- -~ - 

~ . -.~ tI~~-bwre~2.t-of-.~ ts.. c ~ ~ c d J t . o r s .  01.. ad:o?e;-lna;r11Liry: :it-=- .' ~ .~~ - 

j 1  to. , it,::.' dc!fjdis- ac-.thcy,~],c~o-nc.brjup..=:oF-a-:---~----- , 
(1:) If  2r1y rc l . i t : ior!  sh311. be L ' i led  a!;a5nst 

Tcli?nt i n  sn:r cou:-t, *~ :he t !~? r  o r  not, p u r s u a n t  t o  any  

s t a t u t e  o f  t h e  Uni ted  S t a t e s  o r  o f  any S t a t e ,  i n  any 

bankruptcy ,  r e o r g a n i z a t i o n . ,  c o m p o s i t i o n ,  e x t e n s i o n ,  

? arr2n~e;1or?t  or. i n s o l v e n c y  p r o c e e d i n g s ,  e n 6  such  p e t i t i o n  . . . 
s h a l 1 . b ~  a p p r o v e d b S  t h e  c o u r t .  o r  t h e  c o u r t  s h a l l  assume 

J u r i s d i c t i o n  o f  i h e  s u b j e c t  n:it,er, and i f  any such  

p r o c e e d i n z s  s l i a l l  n o t  be d i s ! n i s s e d  w i t h i n  f i f t y  ( 5 0 )  

d a y s  a f t e r  t h e  1 n s t : : t u t i o n  o f  t h e  same; o r  i f  any s u c h  

p e t i t i o n  s h a l l  be  s o  f i l e d  by T e n a n t ;  o r  

( c )  I f ,  i n  any p r o c e e d i n g ,  a r e c e i v e r  o r  t r u s t e e  

s h a l l  b e  a p p o i n t e d  f o r  a l l  o r  any p o r t i o n  o f  T e n a n t ' s  

p r o p e r t y ,  and such r e c e i v e r s h i p  o r  t r u s t e e s h i p  s h a l l  n o t  

b e  v a c a t e d  o r  s e t  a s i d e  x i t h i n  f i f t y  ( 5 0 )  d a y s  - a f t e r  t h e  

a p p o i n t n c n t  o f  such r e c e i v e r  o r  t r u s t e e ;  o r  

( d )  :if T e n a n t s h a l l  a s s i g n ,  mor tgage  o r  

encuxber  t h i s  Lease ,  o r  s u b l e t  t h e  whole o r  any p a r t  o f  

- t h e  De:aised P r e n l s e s ,  o t h e r w i s e  t h a n  as e x p r e s s l y  p e r m i t t e d  

he reunde r ;  o r  I 

.. . 
( e )  i f - T e n a n t  s h a l l L f a i 1 - t o  pay any i n s t a l l m e n t  

cf t h e  f i x e d  annua l  ~e;-.'. s e t  fc:th ir. A r t i c l e  k of  t h i ;  Lease ,  

o r  any p a r t  t h e r e o f ,  and such  f a i l u r e  s h a l l  c o n t i n u e  f o r  
- -. 



I : 

f i f t e e n - : (  15)-' days. after notice-a the reef^ f.f r o m : l a n d l o r d  t o :  'E:en%t;~ - ~ . - 
..--- ~~ --- .- ~p - 

. - 

o r  - 
~ ~ 

~ - 

a d d i t i o n a l -  r e n t  o r -  anyll-othe r c h a r g e ~ ~ e g % i . r e d = t  U s . .  p a i d - ~  
. . -. - . . - -- - . - 

by Tenant h e r e u n d e r ,  and such f a i l u r e  s h a l l  c o n t i n u e  f o r  
- . . . - 

-TiJ'tr~~<-I~$>?l~s: afl:Zii- ~ ~ o L i c i ?  t!ri;1*c30f-frosl Lond101.d t.2 

D e ~ : ~ i a e d  Prernlsea,  and s u c h  abandonment s l ~ a l l  c o n t i n u e  I 
1.01. twenty (20 )  days  a f t e r  n o t i c e  t h e r e o f  from Landlord 

o r  Tenent ;  o r  

( h ) ,  I f  Tenznt  s h e l l  f a i l  t o  p e r f o r m  o r  o b s e r v e  I 
any o t h e r  r equ i r e :gen t ,  t e r n , , c o v . e n a n t  o r  c o n d i t i o n  o f  t h i s  I 

/ Leese  ( n o t  he l . e inbefo~-e  i n  t h i s  S e c t i o n  1 7 . 1  s p e c i f i c a l l y  
I 
/ refe:.;.efi t o )  on t h e  p a r t  o f  Tenant  t o  b e  per for ined  o r  
I 
1 o ~ s c r v c d ,  and s u c h  f a i l u r e  s h a l l  c o n t i n u e  f o r  t h i r t y  ( 3 0 )  
I 

days  s f i c r  n o t i c e  t h e r e o f  from L a n d l o r d  t o  Tenan t  ( s u b j e c t ,  

hov!cvcr, t o  t h e  p r o v i s i o n s  of  S e c t i o n  1 7 . 5 )  : 

t h e n  up011 t h e  happen ing  o f  any one  o r  more o f  t h e  a f o r e -  

said e v e n t s  of  d e f a u l t , '  and t h e  e x p i r a t i o n  o f  t h e  p e r i o d  
~. .. . 

o f  t i n e  f o r  remedying t h e  same, t h e  same s h a l l  b e  deemed 

t o  b e ,  a t  L a n d l o r d ' s  o p t i o n ,  a b r c a c h  of t h i s  L e a s e ,  

and Landlord  nay i r n n e d i a t e l y ,  o r  a t  any  time t h e r e a f t e r ,  I 
I f  t h e  e v e n t  of  d e f a u l t  s h a l l  n0.t- h a v e  b e e n  remedied  ,. 
g i v e  t o  Tenant  a n o t i c e  ( h e r e i n a f t e r  c a l l e d  " n o t i c e  o f  

t e r m i n a t i o n " )  o f  i t s  c l e c t i o n  t o  t c r n i n ? t e  t h l s  Leasc  a t  

t h e  e x p i r a t i o n  o f  f i v e  ( 5 )  days  f rom t h e  d a t e  of s e r v i c e  of -  

such  n o t i c e  o f  t e r m i n a t i o n ,  a n d ,  a t  t h e  e x p i r a t i o n  

of  such f i v e  15)  days ,  t h i s  Leese 2nd t h e  term h e r e o f ,  

a s  eel1 a s  a l l  o f  t h e  r i g h t ,  t i t l e  and  I n t e r e s t  o f  t h e  Tenan t  



ef csi-Ira!ic:l o f  ruth- f i v e  ( 5 )  d z y - p e r i o d  v:ere - the  dake  

orjyifi311:: s :vc i -? i rd  i ;?~.c ln  Cop t h e  e x p i v 2 t i o n  o f  th1.s 

r:hon~ Landlord sh ; i l l  have Kran ted  non-dist11rl-r2nce ac ree lnen t s ,  

and t!tc no~.tr.ar;c:cs ( i n c l  utlinf; Sut,l casr.!~old p.lortr:ar,cc?s) o f  

suc]l Per*son:; ; providcci ,  llob!c?vc~', t h a t  t!lc '.far,tcr IJcnsc an(] 

any othcl.  Sevcpnnce Leases :in e f f e c t  2% such  t i l2c  sh3.11 r n o t  b t e r r n i i a t e d  o r  o t l ~ c ~ ~ v t i s c  a f f e c t e d  by s u c h  t e ~ ~ n l i n r l t i o n  
'' 

of  t h t s  Lease .  
I ' 

1 S e c t i o n  1 7 . 2  If t h i s  Lease  s h a l l  be  t e r m i n c t c d  

a s  p rov ided  i n  S e c t i o n  1 7 . 1 ,  Land lo rd ,  o r  L a n d l o r d ' s  r e p r e -  

s e n t a t i v e s ,  ap .ents  o r  s e r v a n t s ,  may i m n c d i a t c l y , o r  a t  any . . 
t ime  t h e r e a f t e r ,  r e - e n t e r  t h e  Demised Premises  w i t h o u t  

f u r t h e r  n o t i c e ,  excep t  a s  p rov ided  t o  t h e  c o n t r a r y  i n  s a i d  

S e c t i o n  1 7 . 1 ,  and,  s u b j e c t ,  however,  t o  t h e  r i g h t s ,  if any,  

of Leasehold Mortgagees,  Pe r sons  t o  whom Landlord  s h a l l  

have g i v e n  non-d is tu rbance  ag reemen t s ,  and t h e  mortgagees  

( i n c l u d i n g  Sub leaseho ld  Mortgagees)  of such Pe r sons :  

( a )  remove t h e r e f r o m  Tenan t ,  i t s  a g e n t s ,  em- . 
~ l ~ y e e s ,  s e r v a n t s ?  licensees, c o n t r a c t o r s ,  and any persons  

h o l d i n g  o r  c l a j . n ing  by,  t h r o u g h   or unijer T e n a n t ,  a n d  a l l  

o r  any of  i t s  o r '  t h c i r  p r o p e r t y  therefro:",  e i t h e r  by 
- 

SuTnlarY ~ ~ ~ ? o S S ~ S S  p r o c e e d i n z s  o r  by any s u i t a b l e  a c t i o n  

o r  p r o c e e d i n &  a t  l Z ~ ~ , a n d  r e p o s s e s s  and e n j o y  t h e  Den i sed  

Premises ,  t o g e t h e r  w i t h  a l l  a d d i t i o n s ,  a l t e r a t i o n s  and 

improvements t h e r e t o ;  and 



(b~~); :a l l  t h e  r i g h t ,  t i f ~ l e ,  e s t a t e  and i n t e r e s t  

o f  T e n a n t  i n  and to:~(iz)- t h e  B u i l d i n g s _ a n d - = B u i l d i n g ~ : _ E q ~ i p ~ - ~ ~ . ,  .~~ ~ 

~ ..~ ~ ~. 
m e n t , ~  alP:change-~, a d d i t i o n s  -andl  a l t e r a t ions - ' t he re in= ,  ~. ~ fand~: - 

-~ ~- - 

a l l  r e n e w a l s  and.-replacements-  the . reof  ,- ( i i J + a l l : r e n f s ,  .~ 

i s s u e s  a n d - p r o f i t s  ~f t h e  DemisedfPremises ,  o r - a n y  part- - 

t h e r e o f  ,-Ae-trhe:r-~ t h e n  accrued  o r  t o  ac.crue, . , - ~ l . i ~ ~ a l l - ~ ~ ~ .  ~ . . -- 
~ 

~ - .-- -. 

i n su rance  po j lLc ie s~~and~ :=a l l .  i n s u r  a n ~ e - ~  mone y-~;~+a.id:~ ~r-payabde,,-~, 

t h e r e u n d e r ;  ( i v )  a l l  f u e l  and s u p p l i e s  t h e n  ypon t h e  De- 

mised Premises ,  and ( v )  t h e  then  e n t i r e  and und i sbur sed  

ba lance  o f  funds  and/or  s e c u r i t y  o r  o t h e r  d e p o s i t s  h e l d  he re -  

under by t h e  Deposi tory and/or  Land lo rd ,  s h a l l  a u t o m a t i c a l l y  

pass  t o ,  v e s t  i n  and b e l ~ n g  t o ,  Land lo rd ,  w i thou t  f u r t h e r  

a c t i o n  on t h e  p a r t  of  e i t h e r  p a r t y ,  f r e e  o f  any and a l l  

c la ims  t h e r e t o  by Tenant and/or  o t h e r  Pe r sons .  

S e c t i o n  1 7 . 3 ( a )  F u r t h e r ,  i f  t h i s  Lease s h a l l  

be t e r m i n a t e d  p u r s u a n t  t o  S e c t i o n  1 7 . 1  above ,  t h e  f i x e d  

annua l  r e n t ,  a d d i t i o n a l  r e n t ~ a n d  a l l  o t h e r  cha rges  r e -  

q u i r e d  t o  be p a i d  by Tenant he reunde r ,  i n  r e s p e c t  of t h e  

Demised Premises  s h a l l  thereupon become due and payable  t o  

t h e  t ime o f  such t e r m i n a t i o n ,  r e e n t r y  o r  d i s p o s s e s s ,  and 

Tenant s h a l l  a l s o  be r e s p o n s i b l e  f o r  a i l  r e a s o n a b l e  ex- 

penses  which Landlord may then  o r  t h e r e a f t e r  pay f o r  l e g a l  

expenses ,  b rokerage  - commissions, and  a l l  o t h e r  c o s t s  p a i d  

o r  i n c u r r e d  by Landlord f o r  r e s t o r i n g  t h e  s a i d  p o r t i g n  o f  

t h e  Demised PremTses t o  good o r d e r  and c o n d i t i o n  and f o r  

a l t e r i n g  and o the rwise  p r e p a r i n g  t h e  same f o r  r e l e t t i n g .  
I 

Landlord may, a t  any t ime from t ime  t o  t ime ,  r e l e t  s a i d  

p o r t i o n  o f  t h e  Demised Premises  i n  whole o r  i n  p a r t ,  i n  i t s  

own name, f o r  a term o r  terms which,  a t  L a n d l o r d ' s  o p t i o n ,  



may be f o r .  t h e  remainher  u f  t h e  then- c u r r e n t  t e r m a f ' r t h l s L e a s e ;  

o r  f o r ' a n y  l o n g e r  o r  s h o r t e r  pe r iod ,  a n d  i u n l e s s  t h e ~ s t a t u t e = r  ;~- 

- 
o r  r u l e .  o . l ! k : h I  ch s o v e r n s  the:  p r o < e e d i n g ~ i n -  ~v~hich- such-=; -~ - -: 

dzz?-i;es z r c  t o r  be  ~? -oved - l I f l i f  5 t h e  a n o u n t - ; o f  s g c h -  c l a i m v  - ~ 

P c 2 3 2 5 l ~ :  2 -  ! 'e?'ngso-;:*oT~dznd-ailc:<e:dj . i n f l \ ' h i c h - ~ ~ - ~ ' ~  - - -  

L3ndloi-d s h s l l  b e  e n t i t l e d  t o  p r o v e  a s  and  f o r  l i q u i d a t e d  
~~ . - 

~ ~ 

d~:::a=e_s, a n d - h a ~ ~ c  a l l & e d  an a::~ount e q u a l  t o  t h e  n s x i n u m - ~ ~  
- --- ~ ~~ - 

aIlo2:cd b:: o r  un6c1- 2ny such  s t a t u t e  O F  r u l e  o f  l a w )  

1,anOlor:l s i , a l . l  bc  e n t i t l c d  t o  r e c o l t e r ,  a t  tl:u e1ec t jo l .1  

o r  L::n?.llol-2, e l  t ! ~ c ~ '  ( a )  l i q u i d a t e d  d a l n a ~ e s ,  i n  a n  amount 

which a t  t h e  t i m e  o f  such t e r m i n a t i o n ,  r e e n t r y  o r  d i s p o s s e s s  

by Landlord ,  a s  t h e  c a s e  may b e ,  i s  e q u a l  t o  t h e  e x c e s s ,  i f  . 
any,  o f  t h e  t h e n  p r e s e n t  va lue  o f  t h e  i n s t a l l m e n t s  o f  f i x e d  

annua l  r e n t ,  a d d i t i o n a l  r e n t  and o t h e r  cha rges  r e q u i r e d  t o  

be pa id  he reunde r  by Tenant i n  r e s p e c t  of t h e  Demised 

Premises f o r  t h e  p e r i o d  which would o t h e r w i s e  have c o n s t i -  

t u t e d  t h e  unexp i r ed  p o r t i o n  of  t h e  t e r m  of t h i s  Lease ,  ove r  

t h e  t h e n  n e t  r e n t a l  market v a l u e  of  t h e  Demised Premises  

f o r  such unexp i r ed  p o r t i o n  of  t h e  t e rm of  t h i s  Lease ,  

bo th  d i s c o u n t e d  a t  t h e  nominal  r a t e  of  f o u r  ( 4 % )  p e r c e n t  

p e r  annum c o n v e r t i b l e  monthly,  o r  ( b )  damages ( p a y a b l e  

i n  monthly i n s t a l l m e n t s ,  i n  advance,  on t h e  f i r s t  day of 

each c a l e n d a r  month fo l l owing  such t e r m i n a t i o n ,  r e e n t r y  

o r  d i s p o s s e s s  and c o n t i n u i n g  u n t i l  t h e  d a t e  f i x e d  h e r e i n  

f o r  t h e  e x p i r a t i o n  of t h e  t e rm  of t h i s  Lease)  i n  an amount 

o r  amounts e q u a l  t o  t h e  e x c e s s ,  i f  any,  of  t h e  sum of t h e  

a g g r e g a t e  expenses  p a i d  by Landlord  dur in ,g  t h e  month 

immediate ly  p r e c e d i n g  such  c a l e n d a r  month f o r  a l l  such  

i t e m s  a s ,  by t h e  t e rms  o f  t h i s  Lease ,  are r e q u i r e d  t o  be 



paid--by T c ~ n a n t  , p l u s  a n  arnount e q u a l  t o  t h e  e!nount ~. o f  t h e  
- 

- -  -~ . - 

- in~ l ;a - l l%lsn t -~r : .  f i & d i a n n u a l -  r e n k ~ a n d  a d d i  tioha-3;-rrcncnL - and  . .. i. ~ ------~-~ 
~ ~~ . .~ 

ot~hCr c ! , a r ~ q s - ~ . : h i d ~  ~ w d d  h a v e r b e m  p a y a b l e  b y 2 e n a n L  . . 
~ -- 

hereunder  i n  r c s g e c t  o f  s u c h :  calen~=a.-.month>-had--this.lease - . ~ . ~~ - ~ . 

a n ~ - t h ~ e r t l i - c r C - ' t b i ~ - - L ~ 2 ~ e  . .. - n o t  been s o  t e r m i n a t e d ,  o r  had 
~ ~ ~~ ~ ~ , .- -. ~ 

. 
~ - -  

~ ~~ 

Lai-:2loh nak ~ a s r e = e : i - t c  red--, ~ w ~ ~ - t k e - . r e n t s , - l ' f -  ~ ~~~ -. a n y  .. ~ ~ 

. ~~ .. 
. 

collected by o r  a c c r u i n g  t o  L ~ n d l o r d  i n  r e s p e c t  o f  s u c h  

ca lcn? .? r  n o n t h  purs-cant; t o  s u c h  r e l e t t i n & .  Land lo rd  

s h e l l  i n  no e v e n t  b e . l i a S l e  i n  any v:ay ~ ! h e t s o c v e r  f o r  

f a i l u r c t o  r e l e t  t h e  Demised P remises ,o r  i n  t h e  e v e n t  t h a t  

t h e  Demised Premises  a r e  r e l e t ,  f o r  f a i l u r e  t o  c o l l e c t  

r e n t  t h e r e o f  under  such  r e l e t t i n g ,  and i n  no e v e n t  s h a l l  

Tenant .be  e n t i t l e d  t o  r e c e i v e  any ' exces s  o f  such  a n n u a l  
1 
/ r e n t s  o v e r  t h e  sums payab le  by Tenant t o  Landlord he reunde r .  
I 
i ( b )  However, and n o t w i t h s t a n d i n g  a n y t h i n g  c o n t a i n e d  
1 , t o  t h e  c o n t r a r y  i n  t h i s  Lease  (whether  i n  t h i s  S e c t i o n  o r  

e l s ewhere  o t h e r  t h a n  S e c t i o n  33 .1)  o r  a s  a  m a t t e r  o f  law,  

( i )  t h e  p r o v i s i o n s  o f  t h i s  S e c t i o n  s h a l l  be  s u b j e c t  t o  t h e  

p r o v i s i o n s  o f  S e c t i o n  1 8 . 1  h e r e o f ,  and ( i i)  Landlord s h a l l  

look only t o  t h e  s e c u r i t y ,  i f  any ,  d e p o s i t e d  by Tenant  under  

t h i s  Lease ,  and t o  L a n d l o r d ' s  r i g h t s  under  S e c t i o n s  

l 7 . 2 ( b )  and 1 7 . 7 ,  w i t h  r e s p e c t  t o  any l i a b i l i t y  o r  o b l i g a -  

t i o n s , o f  Tenant  a r i s i n ~  o u t  o f ,  under  o r  i n  c o n n e c t i o n  w i t h  

t h i s  Lease ,  and  ( d i i )  t h e r e  s h a l l  be  no o r  o t h e r  
- 

l i a b i l i t y  wha t soeve r  o f  Tenant  w i t h  r e s p e c t  t o ,  u n d e r ,  

a r i s l n g  o u t  o f ,  o r  i n  c o n n e c t i o n  w i t h ,  t h i s  Lease .  

S e c t i o n  17.4 T e n a n t ,  fqr i t s e l f  and  any and  e l l  

Persons c l a i n i n c  b y ,  thl-ough o r  unde r  T e n e n t ,  including - 
I t s  c r e d i t o r s ,  upon t h e  t e r m i n a t i o n  o f  t h i s  Lease, and 



o f  t h e  telyr- o f t h l s - L e a s e  , i n  a c c o r d z ~ n c e  --with t h e  .terns: 
-~ ~- -- hexeof,.-or; i n  t h e  e v c n t l o f  e n t r a y .  o f  - j u d ~ ~ , - r a e n L . f o ~ ~  A~--- 

t h e  r ecove ry  o f  t h e  possession:.of ~ t h e - D e m i s e d P r e m i s e s  

i n  a n y  a c t i o n  o r  proceeding;   or^-if-~-Landlord s h a l l .  e n t e r  t h e  

Demised Premises  by p r o c e s s  o f  law o r  o t h e r w i s e ,  hereby 
~ - .- 

. - . .- ~. - 
~ .~ .~ ~ 

~~ ..~~ 
~ ~ 

waives any r i g h d  of - redempuon . p r o v l d e d ~ o r _ p e r m i t t e d .  by - ... . ~. - - 

any s t a t u t e ,  law o r  d e c i s i o n  now o r  h e r e a f t e r  i n  f o r c e ,  

and does hereby waive,  s u r r e n d e r  and g i v e  up a l l  r i g h t s  o r  

p r i v i l e g e s  w h i c h i t  o r  t hey  may o r  might have under  and 

by r eason  o f  any p r e s e n t  o r  f u t u r e  law o r  d e c i s i o n  t o  r e -  

deem t h e  Demised Premises  o r  f o r  a c o n t i n u a t i o n  o f  t h i s  
I 

~ e a k e  f o r  t h e  term o f  t h i s  Lease a f t e r  hav ing  been d i s p o s s e s s e d  

I o r  e j e c t e d  the re f rom by p r o c e s s  o f  law o r  o t h e y ~ i i s e .  
\ ' 

~ e A a n t  waives ( i )  a l l  r i g h t  t o  t r i a l  by j u r y  i n  any summary 

o r  o t h e r  j u d i c i a l  p roceed ings  h e r e a f t e r  i n s t i t u t e d  by Land- 

l o r d  a g a i n s t  Tenant i n  r e s p e c t  t o  t h e  Demised P remises ,  and 

(11) any r i g h t  t o  a s s e r t  o r  i n t e r p o s e  a  c o u n t e r c l a i m  i n  any 

summary proceedings  o r  o t h e r  a c t i o n  o r  p roceed ing  commenced 

by Landlord t o  r e c o v e r  o r  o b t a i n  p o s s e s s i o n  o f  t h e  Demised 

Premises ,  u n l e s s  such  waiver  would b a r ,  p rec lude  o r  p r e v e n t  

Tenant from a s s e r t i n g  o r  making a  c l a i m  o r  c o u n t e r c l a i m  

a g a i n s t  Landlord i n  a  s e p a r a t e  a c t i o n ,  s u i t  o r  p r o c e e d i n g  
L r c ~  7 t t c I l / t  

i f  t h e  s u b j e c t  m a t t e r  o f  such  c l a i m  o r  c o u n t e r c l a i m ~ e r e  

r a i s e d  a s  a de fense ,  i n  whole o r  i n  p a r t ,  i n A  any such  sum- 

mary proceeding  o r  o t h e r  a c t i o n  o r  p roceed ing  commenced by 

Landlord t o  r e c o v e r  o r  o b t a i n  p o s s e s s i o n  of t h e  Demised 

Premises .  

S e c t i o n  17.5  Anything i n  t h i s  A r t i c l e  17 t o  t h e  



, 1  

contra1.j '  noL!:l.tlls t andi nz:, s~ e x p r e s s l y -  u~>rlc~s&oodgthat , , .  , 
~ - ~ ~ -- ~- - 

~ ~ 

. ~ . - . - 

w i t h  r e s p e c t  ~- ~ -.~- t o  a n y  , d e f a u l t  o r  even+oC?def ~ - -~ a u l t  under  .-,..-A t h e  ~~~ 

ppovis lbf is  o f ~ - A r t i c l e s  . l l - B n d  42and-~ec~:6=-~;~7_;3:-:an-d 1 3 . 2 ( f )  

he reo f  a s  t o  which t h e  p r o v i s i o n s  o f  s u b s e c t i o n  ( h ) o f  Sec- 

t i o n  1 7 . 1  above app ly ,  i f  such d e f a u l t  o r  e v e n t  of  d e f a u l t  
. .. . . ~ ~- . - -. - 

cannot-%= cured- withxri' thy= p e r i o d  of t h i r t y - - ( 3 f - f = -  d a y s  prov ided  ~ -~ 
. 

-. - - A -. - - 

f o r  i n  s a i d  s u b s e c t i o n  ( h ) ,  Landlord  s h a l l  n o t  be  e n t i t l e d  t o  

s e r v e  a  n o t i c e  of t e r m i n a t i o n  upon Tenan t ,  ds provided  i n  

S e c t i o n  l 7 . l . ,  i f  Tenant s h a l l  ( a )  w i t h i n  s a i d  t h i r t y  (30)day 

p e r i o d  g i v e  n o t i c e  t o  Landlord o f  T e n a n t ' s  i n t e n t i o n  t o  i n s t i t u t e  

a l l  a c t i o n  neces sa ry  t o  remedy t h e  d e f a u l t ,  and ( b )  commence t h e  

c u r i n g  of such d e f a u l t  w i t h i n  such t h i r t y  (30)  day p e r i o d ,  

and s h a l l  t h e r e a f t e r  proceed wi th  a l l  due d i l i g e n c e  t o  

complete t h e  c u r i n g  of such  d e f a u l t ,  it b e i n g  t h e  i n t e n -  

t i o n  he reo f  t h a t ,  i n  connec t ion  w i t h  any d e f a u l t  n o t  capable  

of b e i n g  cured  wi th  a l l  due d i l i g e n c e  w i t h i n  s a i d  p e r i o d  o f  

t h i r t y  ( 3 0 )  days ,  t h e  t i n e  o f  Tenant w i t h i n  which t o  c u r e  

t h e  same s h a l l  be extended f o r  such p e r i o d  as may be 

n e c e s s a r y  t o  complete t h e  same w i t h  a l l  due d i l i g e n c e .  I f ,  

f o r  any r e a s o n  whatsoever ,  Tenant s h a l l  f a i l  t o  c u r e  any 

such d e f a u l t  w i t h i n  s a i d  t h i r t y  ( 3 0 )  day p e r i o d ,  t h e n ,  i n  

a d d i t i o n  t o  L a n d l o r d ' s  o t h e r  r i g h t s  and r emed ie s  he reunde r ,  

t h e  same s h a l l  c o n s t i t u t e  an Unavoidable  Delay e x t e n d i n g  

L a n d l o r d ' s  t ime  f o r  performance o f  any work t o  be performed 

by Landlord  under t h i s  Lease which i s  a f f e c t e d  by such de- 

f a u l t  o n  T e n a n t ' s  p a r t .  I 

l'17c-cntr:;1t 2:; used i,c~-c!in a r c  n o t  r e s t r i c t e d  t o  t h e i r  



S e c t i o n -  17;.7 .: I f  thisi:I,case-=slra%l; be: t e r ~ ? i n n I k x k  - -  

pur suan t  - t o  S e - c t i o n -  1't.l above ,  t h e h , ~ :  % o . ~ : t h & 2 x ~ c n t  o n 1 : y -  -~ .. 
~ - -  --- 

o f  Land lo rd ' .~  d a m a ~ e s :  h e r e u n d e r ,  arid S u b J  e ~ c  k q  n e v e r ~ t h c l c  ss ,? 

t o  t h e  r i r . h t s  o f  any Leasehold-Mortgacees, S u 3 t e n a n t s  and 

' t h e n  have a ~ a i n s t  L ~ n d l o r d  a r i s l n ~  out. o f  o r  i n  c o n n e c t i o n  

vrith t h i r ,  L c a s c ,  b u t  c x ~ r c s s 1 . y  e x c l u d i n z  f rom s u c h  waiver* 

any ant1 a l l  c l a i m s  o r  sums  (i) which T e n a n t  may t h e n  o r  

t l l e r e a f t e ~ ,  d e d u c t  fro:n t h e  r e n t  o r  o t h e r  s u n s  d u e  o r  t o  

become due under  t h i s  Lease  and/or  any Seve rance  L e a s e s ,  

excep t  t h a t  Tenant  wa ives  f i f t y  ( 5 0 % )  p e r c e n t  o f  t h e  sums 

which Tenant s h a l l  t h e n  have t h e  r i g h t  t o  s o  d e d u c t  under  
I 
s e c t i o n  3 .2 (b )  o f  t h i s  Lease ,  and (11 )  a r i s i n g  from t h e  f a u l t  

'or n e g l i g e n c e  of  Landlord  o r  i t s  a g e n t s ,  s e r v a n t s ,  employees 
! 

o r  c o n t r a c t o r s  o r  any Pe r sons  a c t i n g  t h rough  o r . u n d e r  Land- 
I 

l o r d ,  and ( i i i )  a r i s i n g  under  o r  i n  c o n n e c t i o n  w i t h  t h e  i n -  

demnity p r o v i s i o n s  o f  A r t i c l e s  10 and 28 h e r e o f ,  which 

c l a ims  o r  sums s h a l l  s u r v i v e  t h e  t e r m i n a t i o n  of t h i s  Lease  

and s h a l l  n o t  b e  s u b j e c t  t o  any s e t - o f f s  o r  c o u n t e r c l a i m s  

on t h e  p a r t  o f  Land lo rd ;  and 

( b )  A l l  r i g h t s  o f  Tenant  i n  and t o  any p e n d i n g  

c l a ims  f o r  r e a l  e s t a t e  t a x  r e f u n d s  s h a l l  a u t o m a t i c a l l y  

be deemed t o  h a v e - b e e n  a s s i g n e d  t o  Land lo rd .  

S e c t i o n  17 .8  I f  t h i s  Lease  i s  t e r m i n a t e d  a s  a  

r e s u l t  of an e v e n t  of  d e f a u l t  he reunde r  by Tenant ,  Tenant  

ag rees  t h a t  Landlord may r e s o r t  t o  t h e  s e c u r i t y  d e p o s i t e d  under  

S e c t i o n s  34.1, 34.2 and 34.4 of t h e  Mas te r  Lease ,  t o  t h e  ex- 

t e n t  of  a n  amount e q u a l  t o  t h e  f i x e d  a n n u a l  r e n t  f o r  t h r e e  ( 3 )  



months under t h i s  Lease .  

S e e t i b f i  17-9 . F u r t h e r  if- t h i s '  Lease: :s t ta l l  ~ - 
- -  - ~ 

. ~ .  
? b e  t e rm?~na ted  p u r s u a n t - t o  S e c t i o r r  7  ab-ve--,* ~enant : fwaives -  . ~ -  '~~ 

t h e  r i g h t  t o  c o n t e s t  any + t a k i n g  by eminent  .domain o r  -- 

condemnation by Landlord  o f  t h e  r e a l  p r o p e r t y ,  i f  any ,  
------ ----~. --- - -~-=- 

~the$-tfi-an- t h e  Demi s @ d - ~ r e m - k e s ~  owned-by Tenant  o r  any 
- .. - ~~ ~ ~ 

. 

Person hav ing  a  c o n t r o l l i n g  i n t e r e s t  i n  Tenan t ,  and 

l o c a t e d  w i t h i n  t h e  Urban Renewal Area,  o r  any t r a n s f e r  

o f  s p o n s o r s h i p  o f  t h e  p r o j e c t ;  b u t  Tenant  r e s e r v e s  and  

s h a l l  have t h e  r i g h t  t o  c o n t e s t  t h e  amount o f  t h e  award o r  

compens'ation t h e r e f o r ,  e x c e p t  t h a t  Tenant  s h a l l  n o t  c l a i m  

any i n  r e a s e  i n  v a l u e  of i t s  p r o p e r t y  a s  a  r e s u l t  o f  any 

change i n  zon ing  e f f e c t e d  o r  t o  b e ' e f f e c t e d  p u r s u a n t  t o  I 
I I 

S e c t i c h  3 . l ( f )  of  t h e  Mas te r  Lease  u n l e s s  s u c h  t a k i n g  

s h a l l  o c c u r  f i v e  y e a r s  o r  more a f t e r  any such  t e r m i n a t i o n  

of  t h e  Master  Lease .  The p r o v i s i o n s  o f  t h i s  S e c t i o n  

s h a l l  s u r v i v e  t h e  t e r m i n a t i o n  o f  t h i s  Lease .  



A r t i c l e  18.  T e n a n t ' s  L i m i t a t i o n  o f  L i a b i l i t y  
- 

S e c t i o n  18;-1 N o t w i t b M a n d i n g a n y t h F n g c o n t a i n e d  
- ~~ 

~ - 

t o  thek-contrary i n r  t h l s '  Lease-,:=whether- express-or- impl ied;-  -- ,. . ~~ ~ - 

i t  I s  agreed  t h a t  Landlord--wil l -  l o o k  . o n l y  : t o :  the:TenantTs 
.,*, -~ 

i n t e r e s t  i n  and t o  the. Demised-PPemlses-'.f o r  tLE:=col le2t ion ~~ 

of  - . ~- . a n y c l a i m  -- o r  ~.~ judgment ( o r  o t h e r  j u d i c i a l  p _ r p c e s s ) - i n ~ o l v i n g -  _-.. 
~ ~~~. ~ ~ ~ - -~ -- ~ ~ 

~r-re:q.-he-payment,aff- money--.by_Tenanl;:. i ~ t h e _ e w n t . . ~  . p~~ 

of a breach  o r  d e f a u l t  under t h i s  Lease by Tenant ( i n c l u d i n g ,  

w i thou t  l i m i t a t i o n ,  any p r o v i s i o n  o f  t h i s  Lease which 

s u r v i v e s  t h e  e x p i r a t i o n  o r  o t h e r  t e r m i n a t i o n  o f  t h i s  L e a s e ) ,  

and no o t h e r  p r o p e r t y  o r  a s s e t s  o f  Tenant ,  i n c l u d i n g ,  b u t  

n o t  l hmi t ed  t o ,  t h e  Mas te r  Lease o r  any o t h e r  Severance 

Leas s t h e n  o r  t h e r e a f t e r  i n  f o r c e ,  s h a l l  be s u b j e c t  i t o l  l e v y ,  e x e c u t i o n ,  s e t - o f f  o r  c o u n t e r c l a i m  o r  o t h e r  
I 

enforcement p rocedures  f o r  t h e  s a t i s f a c t i o n  o f  any 

such  c l a i m  o r  judgment ( o r  o t h e r  j u d i c i a l  p r o c e s s ) .  I n  

c o n r i r m a t l o n  o r  t h e  f o r e g o i n g ,  i f  Landlord  s h a l l  a c q u i r e  n 

l i e n  on such  o t h e r  p r o p e r t y  o r  a s s e t s  o f  Tenant ,  by judg- 

ment o r  o t h e r w i s e ,  it s h a l l  promptly  r e l e a s e  such  l i e n  by 

e x e c u t i n g  and  d e l i v e r i n g  an i n s t r u m e n t  i n  r e c o r d a b l e  form 

t o  t h a t  e f f e c t  p r e p a r e d  by Tenant ;  b u t  such  i n s t r u m e n t  
* 

o f  r e l e a s e  s h a l l  n o t  r e l e a s e  any such  l i e n  on t h e  i n t e r e s t  . . 
of Tenant i n  t h e  Demised P remises .  The f o r e g o i n g  s h a l l  only 

limit Land lo rd ' s  r i g h t  t o  r e c o v e r  damages from Tenant ,  b u t  

s h a l l  n o t  l i m i t  o r  r e s t r i c t  L a n d l o r d ' s  r i g h t s  t o  c l a i m  ( a s  

d i s t i n g u i s h e d  from r e c o v e r )  damages from Tenant .  F u r t h e r ,  

Landlord s h a l l  and does  hereby waive any r i g h t  t o  o b t a i n  s p e c i -  

f i c  performance o r - a f f i r m a t i v e  i n j u n c t i v e  r e l i e f  a g a i n s t  Tenant 

i n  r e s p e c t  of any b reach  o r  d e f a u l t  by Tenant  o f  i t s  o b l i g a t i o n s  



t 

under  t h i s  Lease.  The provisions o f  t h - i s - S e c t i o n  s h a l l  no t  

l i m i t  o r  reduce-Landlord's r i g h 3 s  under  any s e s u r i T - d e p o s i t e d  - .  

here under.^ ~ ~ ~~ . - -- - ~ 

. ~~ -- ~. ~ 

Seekion  18; T h e . p r o v i s l o n s  and ~ c o d i t i ~ l ~ s ~ ' o - f - ~ e ~ t i o n  

18, . lTabove a r e  -not- i n t e n d e d  t o  , . a n d  ? h a - 1 - 1 n 0 . t ~  . ~~. . -_In-any-way--lh?.t- 

s o e v e r ,  a f f e c t  o r  l i m i t  any r i g h t  o r  remedy which ... any --  p a r t y  - ~ . .~ - ..- -- 
. _----- 
may h a v e  aga1ns.t.. t h u t 1 1 e . r  unde-r- any--a~;rggm~nt~.-~_at:kc.~'~;- - ~ -~ - 

c la im o r  t h i n g  which i s  e x t r i n s i c  t o ,  and does  n o t  a r i s e  o u t  

o f  t h i s  Lease ,  n o r  s h a l l  t h e  p r o v i s i o n s  and c o n d i t i o n s  of 

S e c t i o n  161  above a f f e c t  o r  l i m i t  L a n d l o r d ' s  r i g h t s  under  any 

s e c u r i t y  d e p o s i t e d  he reunde r .  The p r o v i s i o n s  of  t h i s  A r t i c l e  

s h a l l  s u r v i v e  t h e  e x p i r a t i o n  o r  o t h e r  t e r m i n a t i o n  of  t h i s  Lease.  

A r t i c l e  19. Q g e t  En joysen t  -- 
s e c t i o n  19.1 Landlord  covenan t s  and a g r e e s  t h a t  Tenan t ,  

upon pay ing  t h e  f i x e d  annua l  r e n t  and a d d i t i o n a l  r e n t  h e r e i n  

r e s e r v e d ,  and per forming  and o b s e r v i n g  t h e  c o v e n a n t s ,  c o n d i t i o n s  
- 

and a g r e e x e n t s  he reo f  upon t h e  p a r t  o f  t h e  Tenant  t o  be 

perf3ri .e . i  anti observed ,  s h a l l .  and.may peaceab ly  h o l d  2nd 

enjoy t h e  Demised Premises d u r i n g  t h e  te rm h e r e o f ,  wi thout  

any l e t ,  i n t e r r u p t i o n  o r  d i s t u r S a n c e ,  u n l e s s  such  term 

s h a l l  cease ,  t e r m i n a t e  o r  e x p i r e  a s  p r o v i d e d  i n  A r t i c l e  16 o f  

t h i s  Lease.  T h i s  covenant s h a l l  be c o n s t r u e d  a s  a  covenant 

runn ing  w i t h  t h e  Land t o  and a g a i n s t  subsequen t  owners and 

s u c c e s s o r s  i n  i n t e r e s t  and,  i n  a d d i t i o n ,  s h a l l  be deemed t o  

be a  p e r s o n a l  coyenant o f  t h e  Landlord named h e r e i n  w i t h  

r e s p e c t  t o  Land lo rd ' s  o b l i g a t i o n s  under  A r t i c l e s  10 ,  28 
$ 

and 30 h e r e o f .  

A r t i c l e  20.  Su r rende r  o f  Premises .  

S e c t i o n  20.i Tenant s h a l l ,  upon t h e  e x p i r a t i o n  

o r  soone r  t e r m i n a t i o n  o f  t h i s  Lease f o r  any r e a s o n  whatsoever  



s u r r e n d e r - t o  ~ a n d - l o r d ' t h e -  Land; t h e  ~ u l l d i n g s , _ ~ _ u i l d j n g . - _  ~- ~ . ~ - -. -.-. ~~~ 

E a u i p m & a n d a t h e r i m p r o ~ v e m e n t s t h e n  upon t h e 1 - D e m i s e d ~ ~ ~ ~  
- ~ . ~ ~ pp 

PrenTsesG,. together- witha all^-:alk-erations a n d  1 
~ ~ 

replacements:.thereofthen:onl t h e D e m i s e d  P remises ,  
- . - - - - - 

i n  good working o r d e r  and r e p a i r ,  l e s s  r e a s o n a b l e  
~~ -- 

~ ~ ~.-A- ~ - ~ 

w e a r  and t e a F ( ~ e x c e p t a s  p rov ided - In '  ~e;i!tibh-.l5:-4 = 
~ 

...~ ~.~ - - . .  ~ - ~ - - -- 
above) f r e e  and c l e a r  of a l l  l i e n s  and encum- 

b rances  o t h e r  t han  Leasehold Mortgages,  t h e  r i g h t s  

o f  Persons  t o  whom non-d is tu rbance  agreements  

s h a l l  have been  g iven ,  and t h e  r i g h t s  o f  mortgagees  

( i n c l u d i n g  Sub leaseho ld  Mortgagees) o f  such  Per -  

sons .  

/ S e c t i o n  20.2 T i t l e  t o  a l l  o f  T e n a n t ' s  t r a d e  
I 
/ f i x t u r e s ,  f u r n i t u r e  and e q u i p x e n t  ( o t h e r  t h a n  B u i l d i n g  

Equ ipxen t )  s h z l l  yemain i n  Tenan t .  a n d ,  upon t h e  e x p i r a t i o n  

o r  o t h e r  t e r m i n a t i o n  of  t h i s  Lease ,  t h e  same may be r e -  

moved by Tenant .  I f  any such p r o p e r t y  remains  i n  t h e  Demised 

Premises ,  a f t e r  such e x p i r a t i o n  o r  t e r m i n a t i o n ,  Land- 

l o r d  may d e a l  w i t h  t h e  same a s  though t h e  same 

had been  abandoned and charge t h e  removal expenses  

t o  Tenant .  

S e c t i o n  2 0 . 3  If t h i s  Lease  s h a l l  expix," c r  o t h e r w i s e  

t e r a l n a t e  t h e  same s h a l l  n o t  r e s u l t  i n  t h e  e x p i r a t l o n  o r  t e r m i n a -  

t i o n  o f ,  o r  o the rv r l s e  a f f e c t ,  t h e  M a s t e r  Lease  o r  any  o t h e r  

Seve rance  Leases  t h e n  o r  t h e r e a f t e r  I n  f o r c e .  ~ l m i l a + l y ,  t h e  

e x p i r a t i o n  o r  o t h e r  t e r m i n a t i o n  o f  t h e  M a s t e r  Lease  o r  any o t h e r  
~. ~ 

Seve rance  Lease  now o r  h e r e a f t e r  i n  f o r c e  s h a l l  n o t  r e s u l t  i n  the 



e x p i r a t i o n  O F  t e r m i n a t s o n  of- o r  otherwise:-affect-$7 this.~:5ease; 

This  Lease, t h e  Master  Lease  and each o the r -Seve rance -Lease  nor? - 

- . - 

o r  h e r e a f t e r  In:  - f o r c e  s h a l l  e x p i e - a n d  - o t h e ~ i s ~ ~ ~ . k ~ ~ m i n - ~ t e - ~ s o ; l e l y ~ - . . ~ ~  
- .- 

~~ - ~ ~~~~ -. . ~ 

~~ ~ r-  i n :  accordance-wi th-%he r e s p e c t i T e  p r o v i s i o n s  thereof..:. 

S e c t i o n  20.4 The p r o v i s i o n s o f  t h i s -  A r t i k l e - 2 0  . . s h a l l  -- -~ 

s u r v i v e  t h e  e x p i r a t i o n  o r  s o o n e r  t e r m i n a t i o n  of t h i s  Lease .  
.---- 

S e c t l  011 71. 1 l 'cnnl~t  ~ 1 1 ~ t I . l .  n o t  as7. ig1.1 t.113 s I,C:I::C: 

u i t . l ~ o u t  tlic pr7ic>r v!l-iLtcn c o n s e n t  i n  each S.nstnncc o f  t h e  

IidmS~~:istr:!tor; p rov idcd ,  ho3;rcvcr, t h a t :  

1 ( a )  I 
Landlord a g r e e s  t h a t  such c o n s c n t  s h a l l  n o t  be. 

I unreasjonably w i t h h e l d  a f t e r  ( 1 )  t h e  - .  Mini-mum F a c $ l l ~ j _ ~ - s  (.as s u c h  

1 term s clefjned i n .  t h e  Master  L e a s e )  . .shal. l .have..be.en-com~leted, 
I !  

o r  ( 2 )  t h e  Plaster Lease s h a l l  t e r m i n a t e  f o r  any r e a s o n  wha t soeve r  

( i n c l u d i n ~ ,  ~ithout.limitation,b~eason of  a  d e f a u l t  of t h e  

t e n a n t  t h e r e u n d e r ,  rrhichevcr s h a l l  s o o n e r  o c c u r ) , . i f  ( 1 )  t h e  i n s t r u -  
r . 

ment o f  ass ignment  e f f e c t i v e l y  a s s i g n i n g  t h i s  Lease i s  i n  r e c o r d -  

a b l e  form and In form and s u b s t a n c e  r e a s o n a b l y  s a t i s f a c t o r y  t o  

t h e  Admin i s t r a to r ,  (11 )  t h e  a s s i g n e e  s h a l l  assume and a g r e e ,  by 

Ins t rument  i n  r e c o r d a b l e  form and i n  form and s u b s t a n c e  r e a s o n a b l y  

s a t i s f a c t o r y  t o  t h e  A d m i n i s t r a t o r ,  t o  pe r fo rm a l l  of t h e  covenants  

and o b l i g a t i o n s  t o  be performed under  t h i s  Lease by Tenant frqm 

and a f t e r  t h e  e f f e c t i v e  d a t e  o f  t h e  a s s ignmen t ,  and ( l i i )  a d u p l l -  

c a t e  o r i g i n a l  o f  such  i n s t r u m e n t  o r  I n s t r u m e n t s  a r e  d e l i v e r e d  

t o  t h c  A d r r i n i s t r a t o r  v:ithln t e n  ( 1 0 )  days a f t e r  t h e  e x e c u t i o n  

and d e l i v e r  t h e r e o f ;  and . . 

(b) Tcn?,nt s h z l l  have t h e  r i g h t ,  w3thout t h e  

k d m i n i s t r a t o r ' s  c o n s c n t ,  t o  a s s i c n  t h i s  Lease t o  ( i )  any 



provided . t h a t  S tephen  1:lcln--or C e o r ~ c  K1ee3.&<or;; If- both--~ . ~. 

o f  the];] a r e  dcccased  j.  any o f ~ ~ t h u s e  :lilsi;cd=3n--subdiv~siol-~--(i-)_ ~ ~ . ~ .  ;~ 
~~~-~ 

o f t h i s  subscctM11j\~'sh911.be-a~trusk.cc - t h e r e o f : . ( t h o ~ ~ ~ l i s ~ e & -  ~~ 

~ - 

i n  subdi-vis i~ons- . ( j . )  arsdZ(T:Y) - o T ~ ~ ~ i s ~ s u b s e c t i o h - b e i n g  h e r e i n -  

a f t e r  r e f e r r e d  t o  a s  CEe="Imnedi-ate Fami ly") ;  and  

= -~ . . ~ - ~ - ~ . .. - - - ~~ . (e) .. - - T e n a n t s h a l L  ha!,=- f h ~ r i g h t . , ~  f romwt im&-t&- - - - - - - .L.-~-  ~~~ ==  

~ . - - - t i w . a i - t J ) ~ u L t  M d n i & ~ s ' E r a t o r  js ;s -consent+to=jassi.gn-t M-s-~: - 

Lease t o  a  c o r p o r a t e  a s s i g n e e ,  p r o v i d e d  t h a t  t h e  c o r p o r a t e  

a s s i g n z e  s h a l l  r e a s s i g n  t h i s  Leese  t o  T e n a n t  w i t h i n  s e v e n  

( 7 )  days  a f t e r  'the na!iing and d e l i v e r $  o f  t h e  a s s i g n x e n t  o f  

t h i s  Lease f r o ?  Tenznt  t o  t h e  c o r R o r a t e  a s s i r n e e .  

I n  any e v e n t ,  h c v e v e r ,  e x c e n t  f o r  a s s i ~ n n e n t s  made p u r s c z r t  

t o  t h e  n e s t  p recedin i ;  parei;ra?h o f  t h i s  S e c t l o n ,  Tenan t  s h a l l  

have no r i g h t  t o  assig!l  t h i s  Lease  i f  t h e r e  sllall t h e n  be  
I 

!an event  of d e f a u l t .  
I 
! The f  orln o i  ansJ t:n~ncnt n ~ ~ d  as:;ulll~~t.i on of lcanr:  
\ 

a t tachc l l  11crr:to a:; Rxll-iblt .E, and hcrcby inadr: a  p a r t  o f  

t h i s  Lease ,  i s  i n  form and s u b s t a n c . ~  s a t i s f a c t o r y  t o  t h c  

Ad!ninis t ra tor .  

S e c t i o n  2 1 . 2  ( a )  S u b j e c t  t o  t h e  p r o v i s i o n s  o f  

Secz ions  2 1 . 2 ( d )  and  2 1 . 3  h e r e o f ,  Tenant  s h a l l  have  t h e  

r i g h t  i r o n  t i n e  t o  t i m e ,  wit ,hout L a n d l o r d ' s  c o n s e n t ,  t o  

s u b l e a s e  a l l  o r  any p a r t  of  t h e  Demised P r c m l s e s ,  upon 

such t e r m s ,  covenan t s  and c o n d i t i o n s  as Tenan t  s h a l l  deem 

p r o p e r  I n  i t s - s o l e  d i s c r e t i o n .  Tenant  s h a l l  have  t h e  - - . 
r i g h t ,  a t  i t s  o p t i o n ,  t o  r c q u c s t  t h e  . f i d n i n i s t r a t o r  t o  

d c l f v c r  a non-d iskurbance  agreement on b e h a l f  o f  L a r ~ d l o r d  

( a s  such tern i s  h e r e i n  d e f i n e d ) ,  i n  c o n n e c t i o n  w i t h  any 

a c t u a l  o r  p roposed  Sub lcnse ;  and t h e  A d m i n i s t r a t o r  s h a l l  



, . .  .-.~ ~ ~ ~ -~ - ~ 

~~ 
- ~ . - 1  

I n s t i t u t i o n a l .  Lcaschold , l? ior . t~a~~ees~ a s  c o ~ l r i i t e r a ~ :  s e c u r i t y -  
.~~ - -- 

f o r  i t s .  or= t h $ l r _  Le~?sci ,old-l4mrt~a;;cs o r  i n  l i e u  of f o r e -  
~ ~ . ~ .  - 

~- ~~ 

~ ~~~p - 

closur*:  t h e r c o E ;  and; ( i i  ) any. o t 3 i c r  L c n s e I ? o l d : I ~ l o r t ~ a ~ ~ e s -  
. . ~ ~ ~ ~ 

~~ . 
~ ~~p 

as c o l l a t e r a l  s e c u r i t y  f o l . - i t s  o r ~ ~ t h e - i , i y _ L e a s c h o l d  t l o r t g a g e s  

ass i g r i i z e n L i d - o r -  0% a n y - ~ ~ ~ o  G h e r - .  Lc.as,eh.o.ld. !!lo r-ttgape:es-.s h z l l  . .  . 

bflmdfti-o&-.i~r,on;- o r  s h p p l  no-t.. be - e Me c t ~ i v ~ - ~ u r r . ~ e s s - , ~ t h c ~  

s h a l l  have  been a d c f a u l t  unde r  i t s  o r  t h e i r  Lleasehold ! l o r t ~ a g e ;  

and 

( c )  Tena!~ t  s l i a l l  have t h e  r i ~ h t ,  w i t h o u t  t h e  
~ ~~ . 

Ad:inistrato- '5 ccn:?::t, t o  a s s i g n  t h i s  1,case t o  S.tephen 

Klc in  o r  Geory,i. ! i l e i n ,  o r  b o t h ,  o r  t o  a c o l * p o r n t i o n  o r  

otllcl' 1 ~ ~ 2 1  c n t l t y  I n  v;hich cit.11rr o r  hot!] o f  then s h a l l  

form and i n  form and s u b s t a n c e  reasonab ' ly  s a t i s f a c t o r y  t o  

t h e  A d m i n i s t r a t o r ,  ( i i )  t h e  a s s i g n e e  s h a l l  assume and a g r e e ,  >y 

Ins t rumen t  i n  r e c o r d a b l e  form and i n  form and s u b s t a n c e  r ea sonab ly  

s a t i s f a c t o r y  ' t o  t h e  A d m i n i s t r a t o r ,  t o  p e r f o r m  a l l  o f  t h e  cove- 

n a n t s  and obligations t o  be performed unde r  t h i s  Lease by 

Tenant  from and a f t e r  t h e  e f f e c t i v e  d a t e  o f  t h e  ass ignment ,  

and ( i i i )  a d u p l i c a t e  o r i g i n a l  o f  such  i n s t r u m e n t  o r  i n s t r u -  

ments s h a l l  be d e l i v e r e d  t o  t h e  A d m i n i s t r a t o r  w i t h i n  t e n  

(10) days a f t e r  t h e  e x e c u t i o n  and d e l i v e r y  t h e r e o f ;  and 

( 6 )  T e n l n t .  s ! ~ a l l  have t h e  r i g h t ,  w i t h o u t  t h e  
*. 

A d a l n i s t r n t o r ' s  c o n c c n t ,  t o  a s s i g n  o r  t r a n s f e r  t h i s  Lease  

by !.:ill o r  by i n t c s t o c y  t o  ( i )  t h e  vrifej  s i s t e r ; b r c t h e r ,  

c h i l d  o r  c h j l d r e n  . , , a ? . S & ~ & i ~ c n  . ,  . K l e i n  o r  George K l e i n ,  o r  ( i i )  

t o  a t r u s t  f o r  t h c  b e n e f i t  o f  any o f  t h e  forey ,o ing ,  



~~~ .~ ~- . 

7 .  l o y d ~ ~ i n  c o n n e c t i o n  the re .k i . i t h  i n ~ . ~ t h a i f i l ' i ( . . o f -  E k k i b - i . t ~ - ~ ( ~ u & _ ~  - 

. . 

" n o n - d i s t u r b a n c e  a&recmen ' i " )  a t t a c l l e d  h e r e t o  a n d  made a 

-- p a r t - h = e Z i i X o r i d  iti bn: t h'a't~: '~ -. 
~ . ~ .~ -. ~. . ~ - - - ~ 

-.-. . ~ . - . , .. - - . . . .~ -~ 
- - ~ -- ~ - .- .- a 

( 1 ) h e  a c t u a l ' o r  p r o p o s e d  - S u b l e a s e  made o r  

i s  t o  b e  made t o  a P e r s o n  o f  good  r e p u t a t i o n  f o r  a 

r e p u t a b l e  u s e ;  and  

, ( 2 )  The  a c t u a l  o r  p r o p o s e d  S u b t r n c n t  h a s  a n e t  

w o r t h  o /  $ 2 5 0 , 0 0 0  o r  m o r e  ( o r  $ 5 0 0 , 0 0 0  o r  more  i f ' t h e  

S u b l e a s e  ' 1 i s  naae d u r i n g  t h e  f i r s t  e x t e n d e d  t e r q o f  t h i s  

I - -  - .. - - .. 

L e a s ? , , o r  $ 1 , 0 0 0 , 0 0 0  o r  n o r e  i f  t h e  S u b l e a s e  i s  made d u r i n g  
I 
I 

t h e  s e c o n d  e x t e n d e d  t e r n  o f  t h i s  L e a s e ) :  a n d  

( 3 )  TIIP ' f l o o r  a r e a  o f  t h e  ~ r e n i s e s  ' s u b l e a s e d  
- 

o r  t o  be  s s b l e a s s d  ( t h e  " s u b l e a s e d  o ~ e s i s e s " )  i s  n o t  l e s s  

t h a n ,  ( i )  3 , 0 0 0  s q u a r e  f e e t  i n  t h e  c a s e  o f  a S u b l e a s e  f o r  a n y  

r e t a i l  u s e ,  o r  ( i i )  7 , 0 0 0  s q u a r e  f e c t  i n  t h e  c a s e  of  a Sub-  

lease f o r  any  o f f i c e  u s e ,  o r  ( i i l )  2 0 , 0 0 0  s q u a r e  fee t .  i n  

t h e  c a s e  o f  a  S u b l e a s e  f o r  a n y  i n d u s t r i a l  u s e ;  a n d  

( 4 ) ' . T h e  s u b l e a s e d  p r e m i s e s  is  n o t  t o  b'e u s e d  f o r  . 
a T e n p o r a r y  P u b l i c  A m e n i t y ;  a n d  . . 

( .5 )  The a n n u a l  r e n t a l  a n d  a d d i t i o n a l  r e n t a l  

u n d e r : t h e  a c t u a l o r  p r o p o s e d  S u b l e a s e - i s  i n  an amount  a t  

l e a s t  e q u a l  t o  a " p r o p o r t i o n a t e  share" .  o f  ( i )  t h e  f i x e d  a n n u a l  

r e n t  t h e n  p a y a b l e  u n d e r  t h i s  L e a s e  i n  r e s p e c t  o f  t h e  Land o n  

which  t h e  B u i l d i n g s , i n  J t i ~ i c h  t h e  s u b l e a s e d  p r e m i s e s  Is  o r  Is  

t o  be  l o c a t e d ,  i s  c o n s t r u c t e d  o r  i s  t o  b e  c o n s t r u c t e d ,  a n d  

( i i )  t h e  a n n u a l  paymen t s  f o r  p r i n c i p a l  a n d  i n t e r e s t  t h e n  



payab l - c ' unde~  a l l  Leaseho:3d-'-Mortgagesthefl I n  f o r c e  wi thb re - -  ~~ -~ .. - 

t h e  then annual  r e a l  estatetaxes.a&~alITot~~annua'i-operat- 

i n g  expenses o f  t h e  B u i l d i n g s i n  which , . t h e  s u b l e a s e d  premises  

. -, .. . * .- - P-L 
~ ~~~ ~ ~- 

~ 

s h a r e "  s h a l l  mean a  f r a c t i o n  o f  which the-numerator s h a l l  be file--- 

number of squa re  f e e t  of f l o o r  space  i n  t h e  s u b l e a s e d  p remises  

and t h e  denominator i s  t h e  number o f  squa re  f e e t  o f  f l o o r  s p a c e  

I n  t h e  B u i l d i n @ i n  which t h e  s u b l e a s e d  p remises  i s  o r  i s  t o  be 

l o c a t e d ;  and 

I 

I 
prqpased S u b l e a s e ,  or  t h e  te rms  t h e r e o f ,  have been approved  

I 
b y  the. h o l d e r  o f  t h e  I n s t i t u t i o n a l  Leasehold  Mortgage,  o r  by 

. any p r o s p e c t i v e  I n s t l t u t l o n a l  Leaschc ld  h ! o r t ~ a g e e  which h a s  

i s s u e d  a  commitment t o  make an  I n s t i t u t i o n a l  Leaseho ld  

Mortgage; o r  ( i t )  t h e  annua l  r e n t a l  o r  a d d i t i o n a l  r e n t a l  

under t h e  a c t u a l  o r  proposed Sub lease  i n c l u d e s  an  i n c r e -  

ment f o r  e s t i m a t e d  r e a s o n a b l e  i n c r e a s e s  i n  r e a l  e s t a t e  t a x e s  

and o p e r a t i n g  expenses ;  o r  ( i i i )  t h e  a c t u a l  o r  proposed 

Sublease  c o n t a i n s  a  p r o v i s i o n  whereby t h e  Sub tenan t  w i l l  pay 

a  p r o p o r t i o n a t e  s h a r e  o f  i n c r e a s e d  r e a l  e s t a t e  t a x e s  and 

o p e r a t i n g  expenses .  

!.(B) I n  each  c a s e ,  where a  non-d is turbance  ag ree -  

ment i s  r e q u e s t e d ,  s o  l o n g  a s  t h e r e  s h a l l  be no e v e n t  o f  

d e f a u l t  he reunde r  on T e n a n t ' s  p a r t ,  t h e  A d m i n i s t r a t o r  s h a l l  

d e l i v e r  t h e  r e q u e s t e d  non-d i s tu rbance  agreement i n  r e s p e c t  

OF any a c t u a l  o r  prdp'ose6 Sub lease  w i t h i n  t h i r t y  : 30 j  ' days  

a f t e r  t h e  making of such r e q u e s t  by  n o t i c e  from Tenant ,  



n o t i c e ' - f  rom .Tenant  1 

sonabxy: neces sa ry  - 1  

t h e  Admini s t r a t : o r -d  s . f u r n i s h e d  l i- thh3ea-:L~Lz~- 
~ -~ - 

.nfo?mation wi_ th - - r ega rdZo ,  t h e  proposed 

S u b t e n a n t  and t h e  m a t t e r s  s e t  f o r t h  ' i n ~ ~ s u 5 ~ e c t i o n s - ( i l l ,  

( i v l  ( v )  and ( 'vi) of  S e c t i o n  2 1 . 2 ( a )  above.  The admini-  
.. .~ ~. - .  

s t r a t o r  may d i s a p p r o v e - a n ~ r e q n e s t - v f i f e ~ n a n t  f o r  a non-d i s tu r -  
. ~~ ~ - -  3 

bance agreement on ly  i f  t h e  c o n d i t i o n s  s e t  f o r t h  i n  s u b d i v i s i o n s  
I 

( i )  t o  ( v i ) ,  i n c l u s i v e ,  o f  S e c t i o n  2 1 . 2 ( a )  a r e  n o t  met, and i n  

such  c a s e  t h e  A d m i n i s t r a t o r  s h a l l  d o  s o  by g i v i n g  n o t i c e  

t h e r e o r  t o  Tenant  w i t h i n  s a i d  t h i r t y  ( 3 0 )  day p e r i o d ,  

' which n o t i c e  s h a l l  s e t  f o r t h  t h e  r e a s o n s  f o r  such  d i s -  

a p p r o v a l ;  and i f  t h e  A d n i n i s t r a t o r  s h a l l  f a i l ,  w i t h i n  s a i d  

t h i r t y  (33 )  day p e r i o d ,  t o  g i v e  n o t i c e  t o  a en ant of t h e  

A d m i n i s t r a t o r ' s  d i s a p p r o v a l ,  s e t t i n g  f o r t h  t h e r e i n  t h e  

A d ~ : l i n l s t r a t o r ' s  r e z s o n s  t h e r e r o r ,  t h e  A d m i n i s t r a t o r  s h a l l  b e  

dc?e~!:ed t o  hzve t h e  r e q u e s t  o f  T e n a n t  f o r  a non- 

d i s t u r b a n c e  asrec:cent  and shrill b e  required t o  d e l i v e l '  t h e  

SCCIC . 
( c )  Any Sublc-nse cr .Subleases nay  p r o v i d e ,  

a t  T e n a n t ' s  o p t i o n ,  tl:at Lan5lo-d ' s  c o n s e n t  s h a l l  n o t  be  

requi l -cd  i n .  r e s ? e c t  o f  any further sub1el; l ; ing t h e r e u n d e r .  

1 ! 0 :  1 : 1 1  ~ 1 1 .  I I O L  t ~ c  ~ ~ c q ~ ~ j r . c r t l  t o  dt r l ivcr-  ;my 

.non-d!,::Lu:*!~:.~~c:c ;i[;~-~.cr~!"nt 311  cc~~tt>cct: i .on,  v ~ i t h  a n y  : ~ c t u ; ~ l  

o r  FI-.C!IOSO~. rul-i . i ic~' .r.uI;l.~tt:inl: t l l c l . cundcr  u n l c s s  (I) t11c 

Iidt:,j.t~i:;lir.;~to:. :.h;rll have  ;~pjil'ovcd tkrc ful"i1tcr ! ; ~ r t l l c : t t l r l ~ ,  

o r  ( i i )  t t ~ e  ful-t11i.1. sublct . l .5ng i s  t o  n S u l ~ t c r l a n t  

c h i c h  1);s q n c t  vc)l3th oC $10,000,000 o r  n o r e  and  which 

is s u b l e a s i n g  e i t h e r  s e v e n t y - f i v e  ( 7 5 % )  p e r c e n t ,  o r  

123,000 squn1.e f e c t ,  o r  more,  o f  t h e  s q u a r e  r o o t  a'rea of 



the: - X u i I ( ! i n i ; ~  I n  : c  t h e  sulrlrasc~d. p rc~ : l i s e : ;  o f  s u c h  
- .. - .. 

~~~~~ ~~~. 

f u r t h e r  s u b l ' e t t ~ i n g  c o m p l l - e % ~ w N W t h ~ ~ o n d i t i ~ n s - - s e k - f  . - o r t h  - . 

i n  S e ~ c t l o n ~  2 1 . 2 ( a )  above-and-sha3l-l-be made a t  - a t ime  when 

t h e  Te lco  Lease  i s  I n  f o r c e ' a n d  t h e  f u r t h e r  s u b l e t t i n g  i s  

made bFth7:- le-s s e  e--unde P thELTTeYdbr.Le2se;~_rr: any.yP~e~~s9n-i: ~~ . =-.- .- 

. ~ .  ... - ~- 

h o l d i n g  th rough  o r  under  such l e s s e e .  Each non-d iS turbZnre-  

agreement d e l i v e r e d  under t h i s  s u b s e c t i o n  ( c )  s h a l l  be 

s u b s t a n t i a l l y  i n  t h e  form o f  s a i d  E x h i b i t  F.0 

( d l  Each s u b l e a s e  lnade by Tenznt  which r e q u l r e s  

t h e  S u b t e n a n t  t o  pay a  s2parai .e  c h a r g e  on a c c c u n t  o f  r e a l  

e s t a t e  t a x e s  i~ r e s p e c t  o f  t h e  E u l l d i n ~ i n  which  t h e  sub-  

l e a s e d  p r e n i s e s  i s  l o c a t e d  s h a l l  p r o v i d e  i n  s u b s t a n c e  t h a t  

i f  (i) t h i s  Lease  s h a l l  t e r n i n a t e  a s  a r e s u l t  o f  a n  e v e n t  
I -. 
I of d e f z u l t  on T e n z n t l s  park  and  (ii) by 17e2son o f  such  
I 

\ t e r : n i n a t i o n  o f  t h i s  Lcase t h e  f e e  o<:lner o f  s u c h  B u i 1 d l n ~ ; s  

. s h a l l ' b e  The C i t y  o f  New York, t h e n ,  s o  l o n g  a s  The C i t y  

o f  IJew York s h a l l  b e  t h e  f e e  owner o f  t h e  B u i l . d i n a  t h e  

Sub tenan t  s h a l l  c o n t i n u e  t o  pay ,  i n  t h e  manr.er a n d  upon 

t h e  d a t e s  p r o v i d e d  i n  i t s  S u b l e a s e ,  en  amount e q u a l  t o  t h e  

cha rge  on a c c o u n t  of  s a i d  r e 2 1  estat- .e  t a x e s  whfch t h e  

Sub tenan t  kiould have  becn r e q u i r e d  t o  pey u n d e r  i t s  s u b l e a s e  

as thouch  T e ~ a n t  had c o n t i n u e d  t o  ov!n s u c h  B u i l d i n s 3  s u b j e c t , .  

n e v e r t h e l e s s ,  t o  t h e  S u b t c n m t ' s  r i g h t  t o  c o n t e s t  t h e  a e o u n t  

of t h e  r ea l  e s t z t c  t a x e s ,  t o  t h e  e x t e n t  p e r m i t t e d  u n d e r  i t s  

S u b l c a s e .  . 

( e )  The A d m i n i s t r a t o r  h a s  approved t h e  T e l c o  Lease  

and a g r e e s  t o  d e l i v e r  a  non-disturbance agreement  i n  connec- 

t i o n  t h e r e w i t h  I n  t h e  form o f  E x h i b i t  F: 



( a )  mxdc to: S t e p h a  l ; l c i r f ' - ~ o r ~ ~ t i ~ ~ ~ g e .  KlFLn,+or-both, - 

~~~ 
., - -  - 

o r ~ ' ~ t o : ~ a  co~~pn l -o ' ; i -on  01- o t l l c r  l e g a l l -  e n t - l t j -  i n '  v:l~i~ch:-c~i-ther :OF=_ .- - 

. - 
. . b o t ) ~  Of thcmsI131-l  h a v e  n c o n t r b - l - l ~ ~ n ~ I n t c 1 ' c s t ;  o r  t o  t h e i r  

1rn1;lctl~atc -I?nnli  l y ,  t11c c o n s e 1 t ~ - t l i t ~ ~ c t ; n ~ f ~ ~ 1 : h c  A d ~ l i n l s t F ~ - t o i .  

s h a l l  not. b c  r c q u I r . c d ;  . ~ == .=. 
-. _-_ - - - . . . 

(b)  of,-only 2 5 % .  La::cl .,. n r . - . c ~ l : , ~ ~ a  - . a>ol.+-' -~ --.. -- Y J. O I \ J ~  -~ --- -- 
- 

p o r t i o ~ ~ s  o f  t h c  Lr-:ntl t l ~ c n ,  ~ ~ ~ l e s s  t11c p r o v i s i p n s  of  s u b -  

s e c t i o n  (a )  of t h i s  S e c t i o n  c h a l l  a p p l y :  

( i )  t h e  S u b t e n a t  s h a l l  h e  r e q u i r e d  u n d e r  t h e  

-Sub lease  t o  c o n s t r u c t  o r  c a u s e  t o  b e  c o n s t r u c t e d  t h e  

B u i l d i n g s o n  t h e  Land s u b l e a s e d  a n d  s u c h  S u b l e a s e  s h a l l  p r o v i d e '  

t h a t  t h e  S u b t e n a n t ' s  f a i l u r e  t o  d o . s o  s h a l l  c o n s t i t u t e  a de-  

f a u l t  on t h e  p a r t  o f  t h e  S u b t e n a n t  u n d e r  t h e  S u b l e a s e  ( ~ r o v i d e d  

however,  i f  t h e  s u b l e a s e d  ~ r e r n i s e s  a r e  t o  b e  u s e d  as a 

- l a n d s c a p e d  p a r k i n g  l o t  o r  o t h e r  Temporary  P u b l i c  Ameni ty ,  

no c o n s t r u c t i o n  by t h e  S u b t e n a n t  s h a l l  be  r e q u i r e d ) ;  and  

( i t )  the term o f  t h e  S c b l e o s e  s k a l l . n o t  

c o z n e n c e  u n t i l  t h e  S u b t e n a n t  s h a l l  h a v e  c o z n o n c e d  o r  c a u s e d  

t h e  commencement o f  t h e  c o n s t r u c t i o n  o f  t h e  B u i l d i n g s  

where s u c h  c o n s t r u c t i o n  i s  r e q u i r e d ;  b u t  t h e  S u b t e n a n t  u n d e r  

any s u c h  S u b l e a s e  may be  g i v e n  t h e  r i g h t ,  p r i o r  t o  t h e  com- 

mencement of t h e  t e r m  o f  t h e  S u b l e a s e ,  t o  e n t e r  t h e  sub-  

l e a s e d  p r e m i s e s  i n  o r d e r  t o  commence, and  t o  d o  a l l  t h i n g s  

n e c e s s a r y  t o  commence, s u c h  c o n s t r u c t i o n .  

. S e c t i o n  21.4 I n  s e l e c t i n g  S u b t e r ~ a n t s ,  p r i o r i t y  

s h a l l  b e  g i v e n  by T e n a n t  t o  t h e  e x i s t i n g  o c c u p a n t s  o f  t h e  

Urban Renewal Area t o  s u b l e a s e  c o m n e r c i a l  o r  r e t a i l  s p a c e  

i n  t h e  B u i l d i n g s  a t  t h e  t h e n  c o m p a r a b l e  r e n t  a n d  o t h e r  



terms a n d  c o n d l - t l o n s  f o r  s i m i l a r  space  ,- s o  - l o n g  as t h e - -  
- ~ -  . ~ - ~ ~~ ~ 

r e p u t a t i o n ,  .credi-*and-ffn-ancial conditl-on~:of~such~exlisSttlngggg - ~ ~ ~ ~. - 
~ ~ ~~ 

o c c u p a n t s ~  m e e t - t h e  c r i - t e r i a .  s e t - f o c t h  I n E x h i b i t G  :annexed: 

h e r e t o  and made a  p a r t  of  t h i s ' l e a s e .  

, ,  , 1 ,  (lo :;lll~lc:l:;r* 1 Lci  *:.'!~.i-cl~ *:I ~ K I I I -  

hc1::i:\,cr, th :? t  t h c  c a n c c l l n t i o n  of  nny s u c l ~  Sul:l.e:!::c d u r i n g  

t i ; e  l a s t  t ! ircc y e a r s  o f  t !~c t c r c ~  t!lereoi '  s h e l l  n o t  rcqul1.e 

t h e  A d m i n i s t r a t o r ' s  consen t ,  s o  l o n g  a s  t h e r e  s h a l l  t h e n  b e  
- 

no event  of d e f a u l t  hereunder  on Tenant's p a r t .  I n  t h e  

!event  of any such c a n c e l l a t i o n  o f  any such S u b l e a s e ,  
1 .  

Tenant s h a l l  g i v e  r e a s o n a b l e  n o t i c e  t h e r e o f  t o  Landlord .  
I 
! Scc!.io:? 2 1.6 T l ~ c  terin " c o n t ~ ~ o l l l r . ;  interest" 

as  used herein s h a l l  ncan ,  i l l  t h e  c a s e  o f  (a )  a  corpor%?tion, 

t h a t  S tephen  Klei l i  o r  George K l e i n ,  o r  b o t h , o r  any  

pcr!?. i t ted a s s i z n e c  undc r  S e c t i o t ?  2 l . l ( d )  above ,  s h a l l  be 

d l r c c t o r s  01- ~ c t i v e  o f f i c e r s ,  and t h e  c o n t r o l l i n g  s t o c k -  

* h o l d e r  o r  sl;oc!.:holders thel ie5n;  ( b )  a g e n e r a l  p a r t n e r s h i p ,  

t h a t  Stephcn K l e i n  o r  Gcorgc K l e i n ,  o r  b o t h ,  o r  any  

pr?rmitt,eci a s s i g n e e  uncier S e c t i o n  2 i . l ( d )  above ,  s h a l l  be 

a g c n c r a l  p a r t n e r  o r  e e n e r a l  p a r t n e r s  t h e r e i n  and s h a l l  

have i n  t h e  a s g r e g 2 t e  n t  l e a s t  a  t e n  p e r c e n t  (105)  

e q u i t y  i n ' c e m s t  t h e r e i n ;  and ( c )  a  l i n i t c d  p a r t n e r s h i p ,  

t h a t  ( 1 )  S t c p h c n  G l c i n  o r  George K l e i n ,  o r  b o t h , .  o r  any 

p e r m i t t e d  a s s i ~ n e e  under  S e c t i o n  2 1 . l ( d )  above ,  s h a l l  be  

a g e n c r a l p a r t n e r  o r  ~ e n e r a l  p a r t n e r s  t h e r e i n ,  and  s h a l l  



have i n  t h c  -ay,r,rel;at.c at; l e a s t  a t c n - p e r c c n ~ - ( l O $ )  

S c ~ c t i o n 2 l ; l ( d ) , s h a l l -  b e : - d i r e c t o r s  o r  ~ c t i s e  o f f i c e r s  

and t h e  c o n t r o l  l i nn ,  s t o c 1 : l i o l d e r  o r -  s t o c l ~ h o l d e r s  o f  a  

p e r c e n t  ( 1 0 5 )  o r  no r?  o f  t h e  a u t h o ~ ? i z e d  and  i s s u e d  s h z r e s  

o f  t h e  v o ' i i ~ i ~  stoclc o f  a  c o r p o r z t i o n  s h a l l  be  decnied t o  

bc  t h e  c o n t . ~ ' o l l i r ~ l ;  stocl:l~oldi.: .  o r  s t o c l ~ h o l d c r s  o f  s u c h  

1 
corpo 3 t j o n  f o r  t h e  pu:-pose h e r e o f .  7 

1 S c c t i o n  21.7  Any SubLease o f  a l l  o r  any p a r t  

I .  
O f  Fh! Dcz11:;cd Pl,c!!~i.scs, s h a l l  b c  s u b j e c t  t o  a l l  o f  t h e  

I 

tel..:ls, covc.1-j2nt.s 2nd co!~t l j . t . lons  o f  t h i s  L e a s e .  

S c c t i o n  21 .8  Upon v.-r i t t .en r c q u c s t  by Landloi-(1, 

but n o t  :!!DI-L. f ~ - e ~ ~ : e n : : l y  t h z n  once  i n  e a c h  c a l c n d a r  Ycar ,  

Tcnrlnt s t l a l l  f u rn i s ! )  ~,z.r!dloi-d v i j  t h  a v c l - i f i e d  statement 
- 

s e t t l n r ,  fort11 t h e  nar;ics o r  a l l  S u h t e n 3 n t s  o f  t h e  9c1nj.sec: 

precliscs o r  zny p z r t  o r  p a r t s  t he l - eo f ,  t h e  a p p r o x i m a t e  

a!noun'i o f  s p a c e  occup ied  by e a c h  such  S u b t e n a n t ,  t h e  t e r m  

 of^ czch such Sublc t t l r . ; ;  a ~ d  r i g h t s  o f  r c n e v a l ,  i f  a n y ,  

and t!1e s e c u r i t y ,  i f  any ,  d e p o s i t e d  by e2ch s u c h  S u b t e n z n t .  

F u r t h e r ,  upcn w r i t t e n  r e q u e s t  o f  Land lo rd ,  Tenan t  s h a l l  

make a v a i l a b l e  f o r  i n s p e c t i o n  by Land lo rd  o r  i t s  r e p r e s e n t a t i v e s ,  

d u r i n g  r e a s o n a b l e  b u s i n e s s  h o u r s ,  t h e  S u b l e a s e s  c o v e r i n g  t h e  

v a r i o u s  pol.t;~ons o f  t h e  De!nised P r e m i s e s .  If Tenant  s h a l l  

com:nence any a c t i o n  o r  p r o c e e d i n g  t o  t e r m i n a t e  any S u b l e a s e  



agrecrr.cnt, Tenant . s h a l l  g i v e  p rom~&-nowce- t l - ] e reo f -  to--  
- 

. . . ~ ~  ---- - ~ ~~ 
~ ~ ~ 

t h e  A a m T n i 3 r a t o r .  

A r t i c l e  2 2. LeaSehiild-1.loi;tgay;es 
~~ ~ . ~~~ ~ - -~ ~. - ... ~ 

S e c t i o n  22.1  Landlord  assumes no l i a b i l i t y  for  t h e  
. . - - - -. . . ~ ~ ~. ~. .~-- . . -. 

~ .- - - . .-- -. . - 
-~ ~ 

paymen t  o f  any_ L e a s e h o ~ l d l s ! o r g a ~ e  a n d  s h a l l  n o t  b e  l i a b l e  
. - - - ~  --.-.-=dL ~ - 

~ ~ ~~ - .  z-.- 

f o r  t h e  deb t  of  Tenant  f o r  which any Leascho ld  l.?ortgage 
I 

s h a l l  be g iven  as s e c u r i t y ,  and each  Leaseho ld  Flortgage o r  

t h e  o b l i g a t i o n  ,secured t h e r e b y  s h e l l  e x p r e s s l y  t h e r e i n  s o  s t a t e .  

S e c t i o n  '22.2 Tenant s h a l l  have t h e  r i g h t ,  a t  any t i n e  

and from ti!nc t o  t i - l e ,  i f  Tenant  i s  n o t  t h e n  i n  d e f a u l t  h e r e -  

uncicr be::cnc? t h e  e s ? i r a t i c n  c f  any a g p l i c z b l e  g r a c e  p e r i o d ,  

t o  no r tg?ge  61.1 o r  p e r t  o f  t h e  l e a s e h o l d  estate and any  i n t e r e s t  

i n  t h e  3u:ldln;s 292 ? .ui ldin- ;  EquQc!ent c r e s t e d  by t h l s  Lease ,  

on Z U C ~  tc,1.111: :I:: 'J9c:n:,r~L z l~ : i l l  < l i : { , ~ n  : ~dv j s :~ t~ ] .p  ( c x ~ ~ l , i ;  a:; m:,y 

11c s r ~ r ! c J f i c a l l y  pr~ovirlcd t c  tll: cor1tra1.y i n  t h 3 s  Artlc1.c 271, 

wl tl!out L r ~ n d l o r d ' s  conzcn t .  A duj?; i c a t c  ol.l[;:inal o r  ~ l ~ o L o : : t a t i c  

copy o f  each such  Leasc i~ol t l  Plortga[r.c, and tl:e n o t e  or o t h c r  

o b l i g e t i o n  s e c u r e d  thc.reby,  s h a l l  be  d e l i v e r e d  t o  Landlord  w i t h i r l  

t i ~ i r t y  ( 3 0 )  days  a f t e r  t h e  e x c c u t l o n  a ~ ~ d  d e l i v e r y  t h e r e o f .  

- Fur the? ,  Tenant  s h n l l  n o t  e x s c u t e  a n d  d e l i v e r  a Leasehold  

I?ort&age on any vacan t  and unim?roved   or ti on of  t h e  Land,  

u n l e s s  t h e  s a n e  s h a l l  b e  e x e c u t e d  i n  c o n n e c t i o n  w i t h  a con- 

s t r u c t i o n  o r  b u i l d i n g  l o a n  p e ~ > t a i n i n g  t o  t h e  c o n s t r u c t i o n  

' t h e r e o n  o f  any of t h e  B u i l d i n g s  and B u i l d i n g  Equipment t o  b e .  

c o n s t r u c t e d  i n  accordance  ~ i t h  t h e  p r o v i s i o n s  o f  t h i s  Lease 

(excluding Tsnpo-zry Pub1:c Amenlt:rs). . . 



~- 

Section 22 .3  T e l ~ n ' i  s h Z l l l  h a v e  the- r i ~ h t ~  t o ~ n s s l g i 1 - f ~ ; ~  
~~. ~ 

. ~ 

~- 
-- 

this‘ L c ? s e ,  and . e i i ~ s  t i n c  o r  fut.m3e S u b l e e s c - s  ,- t o  any-Xcasc- .  - 
~. 

h o l d f 4 o r . t g a g e e s o r -  t o  t h e  d c s i g n c c  o r  norninec of  such^-^^ 
. . 

Leasehold 1.lcirtgagee;- n i t h o u t  t h e  -consen&o;f I;n:ndICi-d, - a s  

~- ~. . ~ ~~~. 
. .- . * -- 

in--the--tzvenV-tk- Lcaseho'lti' l.lo'i.tp&%C o r  i t s  Uesi.gnee 

o r  nominee s h a l l  a c q u i r e  ownersh ip  o f  t h e  leas ' ehold  

e s t a t e ,  e i t h e r  fo l lo \ . r ing  f o r e c l o s u r e  o f  such  Leaseho ld  Mort- 

gage o r  i n  l i q u i d a t i o n  o f  t h e  i n d c b t c d n e s s  and i n  l i e u  o f  

f o r e c l o s u r e  t h e r e o f ,  p rov ided  t h a t  any such  a s s ignmen t  

made t o  2ny Leasehold !.Iol-tgagee x h i e h  is n o t  an I n s t i t u t i o n a l  

Leasehold  i ~ l c r t r a q e e  s h a l l  b e  c c n d i t i o n e d  uvon, o r  s h a l l  n o t  

be e f f e c t F v e  u n l e s s ,  t h e r e  s h a l l  have  been a  d e f a u l t  ~ l n d e r  

i t s  L e a ~ s k c l d  : . !ortgee.  I n  t h e  e v e n t  t h e  Leasehold  Wortgsqce 

o r  i t s  d e s i g n e e  o r  ncz inee  s h ~ l l  2 e ~ u i i - e  o x n c r s h i p  o f  t h e  

l e a s e h o l d  e s t z t e ,  o r  s h a l l  o b t z i n  a  nes:: l e a s c  p u r s u a n t  t o  

S e c t i o n  2 2 . 4 ( h ) :  
.. 

(a) t h c  T,eesehalci !.:ortga,-,ec o r  i t s  s c s i ~ n e e  o r  

nor1i::~c 9!1211 !~avi.  t!le r i ~ ! ~ ' i ,  i l i t k c ~ i t  t h e  c o n z e : ~ t  O C  Larid- .. 
l c r i l  b::t s u S j r c t .  tc tlie or.l!:xi' rcc,ui13c;n:.nts o f  S c c t i o n  22 .1  

t o  f u ~ i ] : ~ : ! '  ;!:;s:i[;n t.l!i:; I,!:;~sc, and ally ;lill'ct~nsC lr~oncy I,cX;c.- 

11o7d l.:c~.'i;,:.i;c acci:;~tc.fi i n  c c ~ r ~ l ~ ? c t i o n  t .hcre t ! i th  : j l ~ n l l  c n j n y  

ho ld  I < s r t ~ z ~ c s ;  a :~d  

(b) t h e  P,Oz..inl.-,'i?etor m 2 y ,  I n  h l s  s o l c  d l . sc l -c t ion ,  

r.r.rt~se t o  consent t o  a f u r t i ~ c r  a s s i ~ n : ; : c n t  o f  t h i s  Lease  t o  Stccphcn 

Klcin o r  Czorge ;:lc;n, 01  L ~ t i l ,  o r  kc) 2 c o r n o r a t i o n  o r  o t h e r  



Icl;.?l en t - f ty r r ln  e:llich c i t l ~ c r  o r  b o t h  o f  t h c n ~  x11all: havc a 

c o n t r o l l i j l ~  i n t e r e s t , .  unyess  s u c h  col*pc!r.atj on o r r - o t h e r : - l c ~ ~ l -  ~ ~ 

- ~ 

~ ~ 

e nt i Ly s h e l l  b%:l&s Led o n  = e i t h . c l - ~ t  R ~ i - l : c k ~  Y 8rk-S=33Jny;e-~ .. . . . .  

o r z  the--American S tock -Exchange ,  o r = u n l e S s -  t - h - g ~ e a s e h o l d  Mort- 
. -. ~ 

gaeee  who- shall have  s o  a c q u i r e d  ownersh ip  o f  t h e  l e a s e h o l d  

. . ~~ 

-=-- 

sh33-1'-be;- a$ hd1dei.s-- o f 3  pu rchase  money 

Stephen  K l e i n  o r  George K l e i n ,  o r  b o t h ,  o r  a  c o r p o r a t i o n  or  

o t h e r  l e g a l  e n t i t y  i n  which e i t h e r  o r  b o t h  s h a l l  have  a con- 

t r o l l i n g  i n t e r e s t .  

S e c t i o n  22 .4  I f  Tenant  s h a l l  e x e c u t e  a r k  

d e l i v e r  a Lezsehold  Ror tgage ,  and i f  t h e  p r o v i s i o n s  o f  

S e c t i o n  2 2 . 2  and 22 .3  s h a l l  have 'been f u l l y  c o ~ n p l i e d  
. - . 

/ r i i t l l  and o b s e r v e d  r r i t h  r e s p e c t  t o  s u c h  Lease-  
/ . . 

I ho ld  J4or tga&e,  t h e n  i f  Tenant  o r  t h e  L e a s e h o l d  . . . . .  . 
I 
i Kortgagiz s h a l l  have n o t i f i . e d  Land lo rd  i n  w r i t i n g  o f  t h e  
\ 

making t h e r e o f  and o f  t h e  nalile and  a d d r e s s  o f  s u c h  Lease- 

ho ld  Ror tgagec :  

( a )  t h i s  L c a s c m a y  n o t  be  m o d i f i e d ,  amended, 

c a n c e l l e d  o r  s u r r e n d e r e d  by agreement  be tween  Land lo rd  

and Tenat:t, wi t l lou t  t h e  p r i o r  w r i t t e n  c o n s e n t  o f  s u c h .  

- Leasehold R o r t ~ a q s e ;  

( b )  there s h a l l  be no merger  o f  t h i s  Lease 

o r  of t h e  leeseho1.d e s t a t e  c r ~ a t c d  h e r e b y  v i t h  t h e  fee 

t i t l e  t o  t h e  Deniacd P r e r ~ i s c o ,  notwil;h'stanc!inC t h a t  t h i s  

l c 2 s e  o r  s a i d  l r a s c l i o l d  c s t a t e  and s a i d  fee t i t l e  s h a l l .  b e  

c;.:nc,l l:y tl:c 'n::.e Fcrson  c? P c r s o c s ,  c:tl:o~rt t!lc ;r lorB 

c.:rittcrl c o n c c n t  c * f  s u c ; ~  I.cti:.c!loltl :I.?rtr.a:.-en; 



~ ~.~ -* .ho:l tl~k're~.k:~yi.:c~r+, I]:,. :I.(::; : ; l ; c ~ 0 . , 1  01 .  cc:i,t.l f I c:tl m n i  1 , ~ F t ; i f P ~ i ~  
7 '  ' 

~ - - 
~ - . ~~ 

ri.cc..i;~t-:~~:qi~c.::l:c-tl, a c u j ~ y  of: cac:l, not;Jcc o tlcfi1113.t an& 

cacll ~11ut.3 c c  oC tcl.::,i n : ~ t l o l i  y j  vcn t o  Ti.! ?:nt u~iclor* 1 . 1 1 3 ~  

J,c-se, a t  t h o  :;a:!:? I;j;!:c a:; such  not . i cc  i3 sc?~'\lc.tl upon 
~. - ~ - ~  . ~ ~ ~ -~ ~ 

- -. - .- ~ . .  ~- . ..., ~ . 

u n l e z s  a  cogg t.hc13cof 1s t h u s  s e r v e d  ugon cach  Lcascl iold  

( d )  each Leasel~olcl  !.:ol7t~agec s h a l l  have 

t h e  sane  p"liio:1 o f  t i ~ : l c  a r t e r  t h e  s c ~ \ ~ i c e  of' s u c h  n o t j c e  

i upc!i j. ' . : ' it]-]in x h i c h  l 'enant  nay remedy o r  c a u s e  t o  

be s e n  d i e d  t h e  d e f a u l t  which i s  t h e  b a s i s  o f  t h e  n o t i c e  

I i 
p l u s  ah a d d i t i o n a l  p e r i o d  o f  twcnty  (20 )  d a y s ;  and 

Landlord s h a l l  a c c e p t  p e r f o r x a n c e  by s u c h  Leaseho ld  

Mortgagee \ : i t h i n  t h e  t i ~ f i e  s p e c i f i e d  h e r e i n  as t i m e l y  

per formance  by Tenant  ; 

( e )  i n  z a s e  o f  d e f a u l t  by Tenant  unde r  t h i s  

Lease ,  o t h e r  t h a n  a  d e f a u l t  i n  t h e  payment o f  money, 

Landlord  s h a l l  t a k e  no a c t i o n  t o  e f f e c t  a  t e r m i n a t i o n  o f .  

t h i s  Lease by service of  a  n o t i c e  o f  t e r m i n a t i o n ,  w i t h -  

o u t  f i r s t  g i v i n g  t o  such Leasehold  hiortgagee a r e a s o n a b l e  

t ime ( n o t  n o r e  t h a n  90 days  i n  t h e  c a s e  o f  a Leaseho ld  

Mortgagee which i s  n o t  an I n s t i t u t i o n a l  Leasehold  Mortgagee) 

w i t h i n  which e i t h e r :  ( i )  t o  o b t a i n  p o s s e s s i o n  o f  t h e  l e a s e -  

h o l d  e s t a t e  o f  t h a t  p o r t i o n  o f  t h e  Demised Premises  which i s  

t h e  s u b j e c t  o f  t h e  Leasehold Mortgage i n  t h e  c a s e  of  a  d e f a u l t  

which i s  c s p a b l e  of b e i n g  c ~ r e d  only  when s u c h  Sensehold  



- Mortgagee has. ob ta ined  possess ion  -of t h a k - p o r t i o n  o f  th'e'=~De- ~ ~ 

- ~ 

~ ~ - 

mised  Premises a n d ~ t o  cu re  t h e  d e f a u & t = w l ~ k h i n ~ t h e  g race  -- - - ~ -  ~ ~~ 

> 

period-:set- f6r th  i n  5 e c t i o n  2 2 .  4ld3: above measured-~from~.the-~ 

d a t e  t h a t  possess ion  i s  so o b t a i n e d ,  o r  (11)  to- i n s k l t u t e  

and with  reasonable  d i l i g e n c e  t o  complete f o r e c l o s u r e  pro- 
- - 

~ -~ 

c e e d E i ~ ~ ~ o ~ ~ o t h e ~ i s e - a c q u f r e -  Tenan t ' s  l ea seho ld  e s t a t e  
~. L> - 

- -- 
u-in t h e  case  of a  d e f a u l t  which i s  not s o  

I 

capable of  be ing  remedied by such Leasehold Mortgagee, pro- 

vided t h a t  t h e  Leasehold Mortgagee s h a l l  d e l i v e r  t o  Landlord 

p r i o r  t o  t h e  e x p i r a t i o n  of t h e  g r a c e  p e r i o d  s e t  f o r t h  i n  

S e c t i o n  22.4(d) an in s t rumen t  i n  r e c o r d a b l e  form and i n  

form and subs tance  reasonably  a c c e p t a b l e  t o  t h e  Corpora t ion  

Counsel whereby t h e  Leasehold ~ o r t g a g e e  agrees  t o  remedy 

such d e f a u l t  ( o t h e r  than  a  d e f a u l t  no t  capable  of b e i n g  

remedied by a Leasehold 14ortgagee) ? d i t h i n  the  g race  p e r i o d  

provided i n  t h i s  Lease a p p l i c a b l e  t o  Tenant,  p l u s  20 days,  

measured from t h e  d a t e  on which t h e  Leasehold Mortgagee 

o b t a i n s  possess ion  o r  completes f o r e c l o s u r e  proceedings  o r  o t h e r -  

wise acqu i re s  Tenant ' s  l e a s e h o l d  e s t a t e .  Landlord ag rees  t h a t  

t h i s  Lease w i l l  no t  be te rmina ted  o r  c a n c e l l e d  by r e a s o n  of t h e  

f a i l u r e  of a  Leasehold Yortgagee t o  remedy any d e f a u l t s  o r  e v e n t s  of  

d e f a u l t  which it  i s  no t  capable  o f  remedying; and Landlord s p e c i f i -  

c a l l y  a g r e e s ,  f o r  a l l  purposes  hereunder ,  t h a t  du r ing  t h e  o r i g i n a l  

term hereof  d e f a u l t s  under  s u b s e c t i o n s  ( a ) ,  ( b ) ,  ( c )  and ( d )  

o f  Sec t ion  1 7 . 1  above a r e  not  capable  of be ing  remedied by an 

Institutional Leasehold Mortgagee ; 



oc+tlt&-ty :Is, : :t*.> t,!lc~ p?,'i.od .oP.% uc)~.'Tw?.?.+c::rr.c.m~rcnJ:cTrtf- ~ -- 

ro?. ,,:?<:cry :;\:l,:ii.cl.l.o!i ( c ) ,  sub jcc l .  t o  t h e  l , : i ._r . l l t~ o f  Lhc 

(11)  i f  t h i s  Lease s h c ? l l  i ; c r :? inc tc  p r i c ~ r  t o  tile 

e x p i r c ' i l o r ~  of j,::e De!!.lscd T e r n ,  1 ,nndlord s h a l l  e n t e r  111tq 

a new l e a s e  f o r  t h e  l e a s e h o l d  e s t a t e  o f  t h a t  p o r t i o n  o f  t h e  

bemised Premises  which i s  t h e  s u b j e c t  o f  t h e  Leasehold  
/ 
/Mor tgage ,  w i t h  any such  Leasehold  Mortgagee,  o r  i t s  wholly 
I 
i owned s u b s i d i a r y  f o r  t h e  remainder  o f  t h e  Term o f  t h i s  Lease ,  

e f f e c t i v e  as o f  t h e  d a t e  o f  such  t e r m i n a t i o n ,  a t  t h e  f i x e d  

annua l  r e n t  and ( e x c e p t  a s  provide'd i n  S e c t i o n  22 .3  and 22.7  . . 

h e r e o f )  upon t h e  same t e rms ,  c o v e n a n t s  and c o n d i t i o n s  c o n t a i n e d  

h c r c i n  (incluciin;:, b u t  n o t  l i m i t e d  t o ,  r enc t : a l  o r  e x t e n s i o n  

o p t i o n s )  and Lznd lo rd ,  s i n u l t n n e o u s l y  w i t h  t h e  c x c c u t i o n  
p -  

and c i e l ive rg  o f  ~ ~ i c h  IIC\.I lease,-- sllall- t u r n - o v e r ~ t o -  t l r c  - 

new t c ~ ) a n t  a l l  moneys, i f  any ,  t h c n  h c l d  by L a n d l o r d  unde r  

t h i s  1,casc on b c h a l f  of T e n a n t ,  on condition t h a t :  

(I) such Leasehold Mortgagee s h a l l  make w r i t t e n  r e q u e s t  



.- - - - ~ -~ 

f o r  -such -new. l e b s  w E f f 2 ~ ; t l 1 I r t - y  :< j@:-days^af ter  t h e  ~ 

.. 

~ . - - -- . 
- ... .- dat-e- o f - s u c h  t e r m i n a t i o n ; .  :(Yt.): b n  th'e-commencement d a t e  - -~ -- 

- -. 
? '  ~ ~~. ~ 

o f - t h e - t e m r o f  t h e  new l e a s e ,  s u c h  L e a s e h o l d  Mortgagee: .  

s h a l l -  c u r e - a l l  d e f a u l t s  .of  . T e n a n t - - u n d e r - - t ) ~ i c  Lease--- -~ ~~. . 

which a r e  c a p a b l e  o f  b e i n g  c u r c d b y  *such Leasehold.Mortgagee-=--~--- 
..._ __i_- . . .- 

(el-,. i n t > ~ ~ c ~ s e - - o f -  ph~h c?efau i t - s -  n o t - l n - \ r o l v ~ ~ n ~ ~ ~ ~ h ~ ~ g . g ~ . n t : ~ :  ~ ~==.. - 

of  money, s h a l l  commence a c t i o n  t o  c u r e  a n d  t h e r e -  

a f t e r  p r o s e c u t e  s u c h  a c t i o n  w i t h  a l l  due  d i l i e e n c e ,  ex-  

c e p t  as p r o v i d e d  i n  S e c t l o n  22 .6  h e r e o f ) ,  and  s h a l l  

pay o r , cnu : ; c  t o  be  ~ a l d  a l l  u n p a i d  :;ulns which  a t  s u c h  t j n ~ c  
' 

vroultl , i ; v c  1 l)c.cn p a y a b l e  undc.1. t h i z  Lcaoc b u t  f o r  suc11 

ter lairbl , j .ol>,  i n c l u d i n g  a l l  e x p e n r e ;  l e g i l i ; r  ~ . o c u r r e r ~  by 
I 
I 

Lancllqrd i n  e x e c u t i n i  t h c  ncYir l e a s c  and any sums d u e  t o  
I 

I 
L a n d l o r d  undel. S e c t i o n  3 6 . 1  h e r e o f ;  and  ( i i i )  i f  more 

t h a n  one  Leas,chold I.lortgn::ee s b a l l  r e q u e s t  s u c h  new l e a s e ,  

t h e  sa!ne s h a l l  b e  made r r j t h  and delivered t o  t h e  Leasehold 

Mortgagee  ( o r  i t s  ~ v h o l l y  03xn:d s u b s i d i a r y )  whose m o r t g a g e  

i s  p r i o r  i n  l i e n  t o  t h o s e  o f  any o t h e r s .  

S e c t i o n  2 2 . 5  Upon t h e  e x e c u t i o n  -and d e l i v e r y  

o f  a nev: l e a s e  u n d e r  S e c t i o n  2 2 . 4 ( h ) ,  L a n d l o r d  s h a l l  a s s i g n  - 

and .  transfer- to t h e  t e n a n t  u n d e r  t h e  nevi l e a se ,  w i t h o u t  

r e c o u r s e ,  a l l  o f  L a n d l o r d ' s  r i g h t s ,  t i t l e  a n d  i n t e r e s t  i n  

and t o  any S u b l e a s e s  t h e r e t o f o r e  a s s i g n e d  and  t r a n s f e r r e d  

t o  L a n d l o r d .  

S e c t i o n  22 .6  I f  t h e  L a n d l o r d  s h a l l  e n t e r  i n t o  

a new lease w i t h  a L e a s e h o l d  Mortgagee  u n d e r  S e c t i o n  

2 2 . 4 ( h ) ,  and t h e  p r e m i s e s  c o v e r e d  by s u c h  new l e a s e  

I n c l u d e s  any B u i l d i n g s  t o  be c o n s t r u c t e d  h e r e u n d e r ,  t h e n :  



( a )  Such new l e a - s e  shal-1: prov>de&that-:the-time- of  

t h e  - t e n a n t  Lhereunder t o  -complete such BuiIdl~ngs:_slza-ll not--eX-,-~ 
. - 

teed. the.time.-.of.:TTenant h e r e u n d e r  to .cornple_te .-tM~;-~lXle;:J73~8+ _ = 

one y e a r ,  excep t  t h a t  n o  a d d l ' c i o n a l  t ime  s h a 1 I  h e  g i v e n _ u n d e . ~  

such-new l e a s e - i f  t h e  Leasehold-  Iloxtgage of  such  Leaseho ld  

Mortgagee s h a l l  b e  a p u r c h a s e  money Leasehold Mortgage h e l d  
-- . .~ ~ 

by George -Klein o r  S t e p h e n  K l e i n ,  ~ - o r  3 6 t R  - -  o r  a  corporation ~ ~-~ 

. - -_--. .= '- 
- 

o r  o t h e r  l e c a l  e n t i t y  i n  which e i t h e r  o r  b o t h  s h a l l  have  a 
I 

c o n t r o l l i n g  i n t e r e s t  ( u n l e s s  such  c o r p o r a t i o n  o r  o t h e r  l e g a l  

e n t i t y  s h a l l  now o r  h e r e a f t e r  be  l i s t e d  on e i t h e r  t h e  N e w  York 

.Stock Exchange o r  t h e  American S tock  Exchange); and 

( b )  Such new l e a s e  s h a l l  p r o v i d e  t h a t  i n  t h e  c a s e  

of' any d e f a u l t  on t h e  p a r t  o f  t h e  t e n a n t  t h e r e u n d e r  which 

s h a l l  r e s u l t  i n  t h e  g r a n t i n g  o r  making o f  a n o t h e r  new l e a s e  

between Landlord and a  Leasehold  Mortgagee o f  t h e  f i r s t  such  

new l e a s e ,  t h e  t ime f o r  t h e  comple t ion  of  such B u i l d i n g s  

s h a l l  no t  be f u r t h e r  ex tended  t h e r e b y .  

s e c t i o n  22.7 If t h i s  Lease s h a l l  be t e r m i n a t e d  

i n  whole o r  i n  p a r t  a s  a  r e s u l t  o f  an e v e n t  o f  d e f a u l t ,  

hereunder  on t h e  p a r t  of Tenant, Landlord s h a l l  have t h e  

r i g h t  t o  r e s o r t  t o  t h e  s e c u r i t y  of any a e p o s i t e d  here-  

under and no Leasehold Mortgagee s h a l l  have any c l a i m  o r  

r i g h t s  w i th  r e s p e c t  t h e r e t o .  

Article 23 .  Ass;[:mcnt of S u b l c a s c s ;  S u b l e a s e -  
holci ' - :@rt r ra~es  

S e c t i o n  23 .1  S u b j c c t  t o  t h c  p r o v i s i o n s  o f  S c c t i u n  

22 .3  hc?.cof, Lsndlo:-ii he reby  c o n s c n t s  t o  t h e  a s s i r n m e n t  

by Ten?.nt t o  an:; Lensehold : : o r t ~ a ~ e c ,  a s  c o l l a t c r a l  s e c u ~ i t y  

To:- 2 J,e~;e!lolcl ? < o ~ + G ~ , T , E ,  9r 311 cf Tc:!?.2tfcl riz:?t, t ' . t l c  

a n d  inkc?cc.t  i n  end t o  an:! S u b l e a s e s  upon any  p a r t  o r  t h e  

Dc:?lscci ."!-c:2iscs a n d  a l l  o f  t h e  s u b r e n t s  and  o t 5 e r  sum of 



t o  t h e  as>:,ifn:r:cnt. by any-.Sub'cnz;r.t ~ t o . ~ a n y - : I ~ t ~ ~ L ~ i t f a n a ~ : ~ ~ e ~ ~ s e . - - - -  ~~ 

. 

o f  a l l  s u c h  z u ' ; t c n a n t ' s  l> iF ,h t ,  t i t l e  and i n t e r e s t  i n  a n d  t o  

any f u p t l ~ c r  s u b l d t t i r l r ; s  o f  t h e  p a r t  o f  t h e  D c r n l x d  d ~ r c m i s c s  ~ ~ 

~ - 

.~---~ - 

s u b ~ l e t  t o  sucll. S u b t e n a n t - . .  L a n d l o r d  - h e r e b y - . s u b o r d i n a t e s  a n y .  -. 
-~ .__;-.-_- -. . 

r i g h t s  i t  nay  h a v e  w i t h  r e s p e c t  t o  s a i d  S u b l c a s c o  - a n d / o r  

f u r t h c r  s u h l e t t i n , y s ,  s u b r e n t s  a n d  o t h e r  sums o r  money p a y a b l e  

thereu:,:;rr, i n c l u d i n g  secul , i t :y  d e p o s i t s ,  t o  a n ) , - a s s i g ~ l r n e n t  

t h e r f o f  i n  favor  o f ,  and a s  collateral s e c u r i t y  f o r ,  s u c h  

L e a s e h o l d  a n d / o r  I n s t i t u t i o n a l  S u b l e a s e h o l d  R o r t ~ a g e c s .  - 
S e c t i o n  23.2 T e n d n t  n a y ,  a t  i t s  o p t i o n ,  g r a n t  

c 

i t o  any S u b t c t ~ o n t  t h e  r i g h t  t o  m o r t ~ a g c  s u c h  S u b t t r n a n t ' s  S u b l c a s c ,  

; u p o n '  s u c h  tcl*:as,  c o v e n n n t s  a n d  c o n d i t i o n s  a s  T e n a n t  s h a l l  deem 
I 
I a d v i s o S l c ,  i n  i t s  s o l e  d i s c ~ ' c t : j o n ;  and T e n a n t  s h a l l  h a v e  i i 

I t h e  r i g h t ,  a t  i t s  o p t j o n ,  t o  s u h o r d l n ? t c  a l l  o r  a n y  p a r t  

o f  i t s  l e ~ s c h o l d  es tz te  t o  a n y  s u c h  S u S j e n s c  a n d  t o  a n y  1 
I 

I n s t i t u t j c n 2 1  S u S l e ? s e i i o l d  : I c r t s a g e  t!lercon. If T e n a n t  

. . sue!; SuS]ezse:ic]2 ~.:oricn:e a n d  t ! l z  holder t h c r e ~ f  

:;11:1! 1, uri!.c::.s "I 'e : : :~t  -!1.?1 1 x ~ l c c t -  ot;hcl,::isc, e n J o y  t h e  

. . sa:::c riz:~t:: ,  pc:rc!.s n::d ; : - r ; . l l c~cn  e i t h  r ' e spec t  to .  t h e  

r ! o : ' L ~ z t c ~ l  Y ~ b l c a r c ,  and c:ly f ~ : : ~ t k c r  s u b l e t t i n y s  thcreund; . t - ,  

Lcp-..j,(,l<i - . - . x L  ,-- -3.- .., - r . : C ~ -  L . . G i j : - ~ ,  - 7 5  t ! ~ e  c 2 s c  rnay b e , _ a n d  t h e  h o l d e r s  

t h e r e o f  and s h a l l  have  t h e  r i g h t s  o f  I n s t i t u t i o n a l  Lease- 

h o l d  Mortgagees  o r  o t h e r  L e a s e h o l d  M o r t g a g e e s ,  a s  t h e  case 

may b e ,  u n d e r  S e c t i o n s  22.2,  -22 .3  and '22.4, a t  T e n a n t ' s  o p t i o n .  



]!:a; be ,  

- P . r t 3  c l e  2 4 .  Esto:>i>cl - C e r t i f i c a t e s  
. .- - ~ ~A 

~ ~ ~~ ~~~ - ~- . 
S e c t  ~~~ ion ~~ 2%-1--' Carrdl~ord--mc! T e ~ a n t - e a - c h - a g r e e s -  

~ ~- .~~ ~~ -- . ~ .. .. -. - .  .~ ~ ~ ~ 

-- ~ . ~ ~. 
~ ~. 

a t  any t i r e  and from t ime  t o  t i m e ,  upon n o t  l e s s  t h a n  

t h i r t y  ( 3 0 )  days  p r i o r  r e q u e s t  by t h e  o t h e r  p a r t y  o r  by 

any Leanehold !.lo]-tgagce o r  Sublcaseho1.d M o r t ~ a g e e ,  t o  

e x e c u t e ,  ackno~~:leclgc and d e l i v e r  t o  t h e  o t h e r  p a r t y  o r  

any such Nor tgagee  a s t a t e m e n t  o r . c e r t ; l f $ c a t c  I n  w r i t i n g  

and i n  r e c o r d a b l e  form c o n t a i n i n g  a d e s c r i p t i o n  of  t h e  Land, 

t h e  amount o f  f i x e d  annua l  r e n t  t h e n  p a y a b l e  he reunde r ,  t h e  
i 

icommencenent and e x p i r a t i o n  d a t e s  o f  t h i s .  Lease and t h e  
I 
I extended  t e r m s ,  a c e r t i f i c a t i o n  t h a t  t h i s  Lease  i s  unmodif ied 
I , and i n  f u l l  f o r c e  and e f f e c t (  o r  i f  t h e r e  have  been modi f ica -  

t i o n s  t h a t  t h e  same Is i n  f u l l  f o r c e  and e f f e c t  a s  modi f ied  

and s t a t i n g  t h e  m o d i f i c a t i o n ) ,  and t h e  d a t e  t o  which t h e  f i x e d  

annua l  r e n t  and o t h e r  cha rges  have been p a i d  i n  advance,  if 

any, and s t a t i n g  whether  o r  n o t  t o  t h e  knowledge o f  t h e  s i g n e r  

o f  suc!i eel-l.1fic::t.e t!>erc i s  any e s l ~ t i n y ;  defnu1.t  u n d c r  . 

t ? l . : .~  Lc:!:.c on t! :~ !>21.t c f  clthcr pzrt:: the:-eto and, i f  

s o ,  r;:e:ifglnr c;?c!l s~:cli d c 9 n l t ,  :t b e i n g  lnten:!ed 

l;!lat 2::y s u c h  stn';c;.:cnt l i :?l i \ fclbed p u r s u a n t  t o  this S e c t i o n  



S c c t l o n 2 5 , 1 ~ ~ :  IC any t e r ; ~  o r  p::ovi2_ion~of t l~is-~~ ~ -. - -. - - - 
~ ~ . . ~ - 

~~ ~ L e a s & ~ ~ r - - t ! i ~  - ap;rl:icatrion t h e r c o S t o  any p e - r s o n . : o r ~ c L F a ~ t : ~ ~ ~  ~ ~ 

~ ~ - -- .- - -- 

s t a n c e ,  s h a l l  t o  a n y  c x t e n t  be i n v a l i d  o r  u n c n f o r c c a b l e ,  

t h e  rei!~eindc.- o f  t h j s  Leilse, o r  t h e  a n p l i c a t i o t ~  o f  s u c h  

-~ . ---. . ~- -~~ . ~~ - ~ ---- 
those a s  t o  \ i h i c h i t  5 s  i n v a l i d  o r  u n e n f o r c e a b l e ,  s h z l l  

n o t  be  a f f e c t e d  t h e r e b y ,  and each  t e rm and  p r o v i s i o n  o f  

t h i s  Lease s h a l l .  be  v a l i d  an$ be e n f o r c e d  t o  t h e  f u l l e s t  

e x t e n t  p e r m i t t e d  by lew. 
I 

. .. 
A r t 5  c l c  2 6 .  P r o h i b i t i o n  ) . r a i n s t  Pee b1ort.rtar.es 

\ - 
S e c t i o n  2 6 . 1  Land lo rd  . e x p r e s s l y  c o v e n a n t s  and 

1 

a6rebsi  t h a t  i t  s h a l l  n o t  mortgage o r  o t h e r v l l s e  encumber 

a l l  o r  any p a r t  o f  t h e  f e c  t i t l e  t o  t h e  Demised P r e m i s e s ,  

and i n  any c a s e  t h i s  Lease s h a l l  n o t  b e  s u b j e c t  o r  s u b o r d i n a t e  

t o  t h e  l i e n  o f  any nlort&sf;e o r  m o r t g a ~ e s  h e r e a f t e r  made 

a f f e c t i n s  a l l  o r  a n y  p a r t  o f  t h e  f e e  t i t l e  o f  t h e  Demised 

F r e z ~ i s e s ;  and t h e  tcl'rn, r i g h t s  and l e a s e h o l d  e s t a t e  o f  

Tenant  (2nd o f  a l l  p e r s o n s  h o l d i n 2  o r  c l a i m i n g  t h r o u K 6  o r  

under  ?en"nt,  i n c l u d i t l ~ . ,  v ~ i t h o u t  l i ~ ; i i t a t i o n ,  S u b t e n a n t s ,  

L e a s c l ~ r l d  I . : s r ' ; ~ a ~ c c s ,  a ~ c !  Subleer-ehold !.;ortr,agecs) 

s!12ll kc s e n i o r  2nd  su:c.:-io? t o  any such  f c e  mortga.qcs 

I,cnxe, r : j . t l l  :.i~c r c ~  c:;t.n!;c i r l  tl-12 D G : l i 6 ~ d  ?~.e:iti:;c; by 

rca:;r.n oi' t t : c r  f 2 c t  th::t t !~ l s  I,c:tr,c o r  :he lenscholi l  



~. ~ 

Lc~::c - O E ~ C ~ I ~  z i lch  l m s e ? ; o l d  . ~ z t ~ . t . c  -mz:;-ba he ld , :  - ~~ 

~ - 
- - . ~~~- 

~~~ . 
c t ' i i c l  bp--o--i'ol.--tlr~ ~ d t 0 ? 1 1 3 t - o ~ ~ : ~ , ~ ~ - - - - - - -  ~ - -. 

. . 

Person o r  Per : ;ons  :.:ho s ! l a l l  o v n ~ ~ t 5 - i e  f e e  es t2 t ; c   in t h e  

Dcn.i:;ed Prc!i:iscs o r  an) i n t e r e s t  i n  such  f e e  e s t a t e ,  
-. --  - - ~ ~ - ~ , - ~ A ~  - -~ -. - ..- - . -~ - .~ - 

~ ~ 

an d - n 0 ~ ~ ! , - 1 n c 7 ~ ~ f l r - 5 t r i l ~  OCCUT u ~ i ~ l c s  s - z ~ i c r t ~ n  -- ~ t i.l-'-.a 1 I- 
---- -~ .. ~ 

.~~ ~ . ~~ .~ ~- ~~~ - 

Persons  a t  t h c  t i x e  h z v i n g  a n  i n t e r e s t  i n  t h e  f e e  

e s t a t e  I n  t k i ?  D e ~ ~ L s e d  !'remises an2 a l l  ~ e ? s o n s  ( i n c l u d i n g  

Leasellold ?Icrat:;agces) having en i n t c r e s t  i n  t h i s  L e a s e  

or  i n  t h e  l e e s e h o l d  e s t a t e  c r e a t e d  by t h i s  L e a s c  s h a l l  

j o i n  i n  a  v r r j t t e n  i n s t r u m e n t  e f f e c t L n g  such  merger  

and s h a l l  d u l y  r e c o r d  t i le  s a n c .  

A r t i c l e  28. U t i l j  l::: and Othr -7  Easernrnts  --- 

S e c t i o n  28 .1  A t  T e n a n t ' s  r e q u e s t ,  a n d , w i t h o u t  

charge  t o  Landlcrd  o r  any c o n p e n s a t i o n  t h e r e f o r  t o  T e n a n t  o r  

any t e n a n t  under  any Severance  Lease,  i n c l u d i n g  any con- 

demnation award, Landlord w i l l  promptly g r a n t  a p p r o p r i a t e  

easements f o r  u t i l i t i e s  reasonably  s a t i s f a c t o r y  t o  t h e  , 

s u p p l i e r  o r  t h e  u t i l i t y  s e r v i c e ,  on; o v e r  and /o r  under  
- 

' t h e  Demised P r e m i s e s ,  t o  u t i l i t y  companies ,  gove rnmen ta l  

agenc ie s  o r  o t h e r  Persons f u r n i s h i n g  u t i l i t i e s  and s e r v i c e s  

t o  t h e  Demised Premises ,  o r  t o  any occupant  t h e r e o f .  The g r a n t  

of  any such easements  s h a l l ,  a t  Tenan t ' s  r e q u e s t ,  be c o n t a i n e d  

i n  an i n s t r u m e n t  i n  r e c o r d a b l e  form and i n  form r e a s o n a b l y  

s a t i s f a c t o r y  t o  t h e  a p p r o p r i a t e  u t i l i t y  company, governmenta l  

agency o r  o t h e r  Person .  Landlord  s h a l l  have no o b l i g a t i o n  

o r  c o s t  w i th  r e g a r d  t o  t h e  c o n s t r u c t i o n  o r  maintenance of 

t h e  improvements t o  be c o n s t r u c t e d  i n  c o n n e c t i o n  wi th  any 

such easement.  



c a b l e  L e g a l R e q u i r c m e n t s ,  t h e  M a s t e ~ . A e a s ~ e ,  and&ny:+.other 
.I 

a p p l i ~ c a b l e  Severance Leases ,  g r a n t  t o  Tenant; w i t h o u t  

annual  -or_ o t h e r  c h a r s c -  therefor? ;  f o r  t h e  bcnef f i  :of!Ten~nt&.....- 
. . -. 

~ . ~ ~- 
.. ~. ~. 

Sub tenzn t s  a n d  t h e i r  3 - c s n c c t i v e  Leaseho ld -  and -Suilc%is.chold r - .~ -. 

- - ~ ~ ~- ~- 
- .  

Mort;ogees, suc l i  e a s e m e n t s ,  l i c e : ? s e s  and r i g h t s  o f 7 i a Y ~ - a s 1  
~ ~ 

s h a l l  be r e a s o n a b l y  necessary-  f o r  t h e  b e n e f i - c i a 1  use and en-  
~- 

joyrrient of t h e  Demised P r e x i s e s ,  p r o v i d e d  t h a t  ( a )  t h e  e s t a b -  
~- -. 

~ ~- >---.- -~ 

l i shmen t  o r  c r e a t i o n  o f - t h e  same s ~ + T F Y e T ~ i l t i o u t  c o s t  o r  
. -- ~. - .. --- 

expense t o  Landlord ,  and ( b )  Tenant  s h a l l  pay t h e  cus tomary  

and normal c h a r g e s  t h e r e f o r  irndosed by The C i t y  of New 

York ( excep t  t h a t  t h e r e  s h a l l  be no charge  wi th  r e s p e c t  

t o  t h e  A i r  Rights  and/or  t h e  c o n s t r u c t i o n ,  maintenance,  

r e p a i r ,  use  and/or  o p e r a t i o n  o f  a l l  o r  any p a r t  o f  t h e  S.L.P.C.S.) 

Such g r a n t s  s h a l l  be conta ined  i n  i n s t r u m e n t s  i n  r e c o r d a b l e  

form and i n  form reasonably  s a t i s f a c t o r y  t o  t h e  Admin i s t r a to r  
I 

! ,Fur ther ,  such g r a n t s  s h a l l  s u r v i v e  t h e  e x p i r a t i o n  o r  sooner  

/ t e r m i n a t i o n  of t h e  Master  Lease o r  any o t h e r  Severance Lease ,  

' s o  long  a s  t h e  same s h a l l  be r e q u i r e d  f o r  t h e  b e n e f i t  o f  t h i s  
I 

Lease, o r  any new l e a s e  made p u r s u a n t  t o  S e c t i o n  2 2 . 4 ( h ) ,  

o r  any Sublease  o r  any o t h e r  Severance Lease t h e n  remain ing  

i n  f o r c e .  

S e c t i o n  28.3 Landlord hereby r e s e r v e s  an i r r e -  

vocable  easement i n  f a v o r  of t h e  C i t y ,  i n  r e s p e c t  t o  t h e  

Denised Premises ( i n c l u d i n g  t h e  p u b l i c  l o b b i e s  of t h e  B u i l d i n g s  

t o  which t h e  S.L.P.C.S. i s  t o  be  connected pu r suan t  t o  t h e  Pre- 

l iminary  P l a n )  f o r  t h e  c o n s t r u c t i o n ,  main tenance ,  r e p a i r ,  

o p e r a t i o n  and replacement  of t h e  S.L.P.C.S., and t h e  replacement  

when needed of b u i l d i n g  equipment u t i l i z e d  I n  connec t ion  wi th  

t h e  o p e r a t i o n  of t h e  S.L.P.C.S., i n  t h e  even t  t h a t  t h e  

Master Tenant o r  sub tenan t  of t h e  Master Tenan t ,  o r  t h e  

t e n a n t  under any seve rance  lease o t h e r  t h a n  t h i s  Lease 



shall. -f a ; ~ t  o( lely d o s o n  -accar.dahce.c .h- t f ie . -provis i6nsl~ 
~ - - 

~ - ~. 
of  t h e . M a s t e r  L e a s e  o r  s u c h 3 e v e r a n c e  -Lease ,: as- - . the  ca se  -maFz ' ~ 

be.  L a n d l o r d  a l s o  hereby r e s e r v e s  a n  i r r e v o c a b l - e  easement- i n  - 

f a v o r  of  t h e  C i t y  t o  connec~t  t h e  S.L.P.C.S. t o  t h e  B u i l d i n g s ~  
- . . ~- . -  ~ 

( a n d  t h e  p u b l i c ~ l o b b i e s  thereof ) - -Ln  the,manner--strewn -or ~ 

~. 
- - .. ~ 

- - 

scrri%e&'in S e c t i o n  2 o f E x h l b i t : J l t o - t h e L ~ P ~ - i _ m l n a ~ r y ~ P : 3 . a ~  ~ p- 

~ ~ ~- 

and t h e  zoning e s t a b l i s h e d  o r  t o  be e ~ t a b l i s ~ e d  p u r s u a n t  

t o  S e c t i o n  3 . l ( f )  of  t h e  Master  Lease ,  i n  t h e  even t  t h a t  

. . .~ P 

the-MEts t e$TGn&t--skaT~lf a&l-t o  d o -  so -1% accordanee  
<.~.-- ~. - - ~ - - - - * -- 

p r o v i s i o n s  of  t h e  Master  Lease.  I n  a d d i t i o n ,  Landlord hereby 

r e s e r v e s  t o  i t s e l f  i n ,  o r  dver  and t h r o u g h  t h e  p o r t i o n  o r  p o r t i o n s  

o f  t h e  Demised Premises  s e t  f o r t h  i n  E x h i b i t  H. annexed h e r e t o  

and made a  p a r t  h e r e o f ,  an i r r e v o c a b l e  easement  i n  f a v o r  o f  
I 

t h e  C i t y  f o r  c o n s t r u c t i o n ,  main tenance ,  r e p a i r ,  r ep lacement  
l 

and o p d r a t i o n ,  a t  t h e  C i t y ' s  s o l e  c o s t  and expense ,  o f  t h e  

improvLments below ground shown o n ' E x h i b i t  H .  No compen- 
I ' 

s a t i o d  s h a l l  be p a i d  t o  Tenant by Landlord  o r  i t s  a s s i g n e e  

f o r  any such easement.  Tenant ,  a t  i t s  s o l e  c o s t  and 

expense s h a l l  c o n s t r u c t  t h e  subway e n t r a n c e  shown i n  E x h i b i t  

H ,  p r i o r  t o  t h e  complet ion of  t h e  i n i t i a l  B u i l d i n g s  c o n s t r u c t e d  

by Tenant on t h e  Land. Sa id  easements  s h a l l  no t  be ex- 

c l u s i v e ,  and Tenant may, and may g r a n t  o t h e r s  t h e  

r i g h t  t o ,  c o n s t r u c t ,  i n s t a l l ,  u s e ,  o p e r a t e  and m a i n t a i n ,  

B u i l d i n g s  and B u i l d i n g  Equipment and t h e  S.L.P.C.S.,  i n ,  on, 

ove r  and under  such easements  s o  l o n g  a s  t h e  same do n o t  

unreasonably  i n t e r f e r e  w i t h  such  easements .  The C i t y  may 

u t i l i z e  o r  g r a n t  t o  o t h e r  Pe r sons  t h e  r i g h t  t o  u t i l i z e  any 

one o r  more o f  such easements ,  b u t  i n  any e v e n t  ( i )  t h e  

C i t y  s h a l l  b e  r e s p o n s i b l e  f o r  and s h a l l  indemnify  and 

ho ld  Tenant  harmless  from and a g a i n s t  any c l a i m ,  c o s t ,  

l i a b i l i t y  and expense ( i n c l u d i n g  r e a s o n a b l e  a t t o r n e y s t  

f e e s )  a r i s i n g  from o r  i n  connec t ion  w i t h  t h e  c o n s t r u c t i o n ,  

c o n d i t i o n ,  r e p a i r ,  o p e r a t i o n ,  main tenance  and/or  u s e  

of any f a c i l i t i e s  o r  improvements c o n s t r u c t e d  o r  i n s t a l l e d  

9 8 



- ~ ~ 

~ - ~~~ ~ 

~~. 
.~ 

./ 

pursuant  t o  s u c h  easement ,  unless- ,  tBe same sha l~X : a r i ~ s e o u t  of-  

t h e  f a u l t  o r  neg l igence -o f  Tenant o r - i t s a g e n t s ,  s e r v a n t s ;  em- 
~ ~ ~. 

~- 

ployees  l o r  c o n t r a ~ t o r s ~ ~ o r - t h e  Tenant under t h e ~ - M a s t e r  L e a s e  i n  
- ~ ~ ~~ 

i t s ~ o w n ~ ~ c o s t  and expense~pi!%inpt3-y Pepaii;  any;andzallICITmcige t o  

c o n d i t i o n ,  r e p a i r ,  o p e r a t i o n ,  maintenance o r  use  of any f a c i l l -  
~~~. ---.- ~ 

~ ~ 
~ ~ - 

- - 

t i e s - o r  -~~ improvements ~~~. ~. c o n s b r u c t e d ~ o p - i n s t a l l e d  p u r s u a n t  t o - o r  i n  
- -- - - . ~. ~ 

connec t ion  wi th  such  easements ,  u n l e s s  t h e  same s h a l l  a r i s e  ou t  
L 

of t h e  f a u l t  o r  neg l igence  of Tenant o r  i t s  a g e n t s ,  s e r v a n t s ,  

employees o r  c o n t r a c t o r s  o r  t h e  Tenant under  t h e  Master  Lease 

i n  r e s p e c t  o f  t h e  d e s i g n  of t h e  S.L.P.C.S.; and ( i i i )  t h e  C i ty  

ag rees  t h a t  t h e  use  of  any such easement ,  and t h e  c o n s t r u c t i o n ,  

o p e r a t i o n ,  u se  and maintenance of any improvements made I n  

connect ion t h e r e w i t h ,  s h a l l  no t  unreasonably  i n t e r f e r e  w i t h  t h e  

use  o r  occupancy of any Bu i ld ings ,  u n l e s s  t h e  same s h a l l  a r i s e  

ou t  of  t h e  f a u l t  o r  neg l igence  of Tenant o r  i t s  a g e n t s ,  

s e r v a n t s ,  employees o r  c o n t r a c t o r s  o r  t h e  Tenant under  t h e  

Master Lease i n  r e s p e c t  of t h e  des ign  o f  t h e  S.L.P.C.S. 

The p r o v i s i o n s  o f  t h i s  S e c t i o n  s h a l l  s u r v i v e  t h e  e x p i r a t i o n  

o r  o t h e r  t e r m i n a t i o n  o f  t h i s  Lease and s h a l l  be c o n s t r u e d  . 

t o  supplement t h e  p r o v i s i o n s  of S e c t i d n  1 0 . 4  h e r e o f .  

Art ; ic l r  79 .  Ar>nr:~isal  --- - 
Section 29 .1  TIE a1)prai::a'l. t o  h e  made p u r s u a n t  t o  

Section 5 . 2  above,  s l i n l l  bc  a c c o m ~ l i s h c d  i n  t h e  f o l l o w i n g  

manner : 
00 

( a )  Landlord  and 

s i x  (36)  ~non ths  and n o t  l a t e r  t h a n  t h i r t y - t h r e e  (33)  man'-)is 

p r i o r  t o  t h e  e x p i r a t i o n  o f  t h e  f i r s t  ' ex t ended  t e rm o f  t h i s  

Lease ,  s h a l l  each  a p p o i n t  an a p p r a i s e r  -[which t e n . .  o r  t h e  

p l u r a l  t h e r e o f  s h a l l  mean, , a s  used  i n  t h i s  S e c t i o n ,  a d u l y  

q u a l i f i e d  i m p a r t i a l  r e a l e s t a t e  a p p r a l - s ~ e r  h a v i n g  a t  l e a s t  



~- ~ 
~~ ~ .~ - 

. -- - 

and g i v e n o t i c e  t h e r e o f  t o  the-other-rpa&t;y$.for_~the pu rpqse~ i :  
~ - 

of-zdetermjminp; t h e  f a l r  r e n t a l  v a l u e  o f  the-Demmis ed  PFerniSes:= . - . ~~ 

7 ~ .. 

avr2f-aged=aiir3iig t h e  s e c o n d  ex tende-d  3errn; considei'ed-:'as- = ~ - - - ' - ~ - -  

vacan-t -and- unimproved: a n d  une_ncum~ere~d--b~:-t~~s:Leas~e .< I f  e  f t h e r -  

p a r t y  - s h a l l  f a i l  . ~ t o  a p p o i n t  a n  a p p r a i s e r  - a n d  g i v e ~ n o - t i c e -  t h e r e o f  
- --- - . 

~ ~. -. -. .s 
- ~. 

t o  t h e  - ~~ -other.:party - *$th in  - s a i d  per:iod..of--time;:then-,-_the-other2rrr 
- -~ ~~ 

p a r t y  s h a l l  have t h e  r i g h t  t o  a p p o i n t  an a p p r a i s e r  f o r  

t h e  p a r t y  who f a i l e d  t o  d o  so, t h a t  such  a p p o i n t -  

ment i s  ~aade  and n o t i c e  t h e r e o f  i s  g iven  t o  t h e  p a r t y  who 

f a i l e d  t o  a p p o i n t  an a p p r a i s e r  n o t  l a t e r  t h a n  t h i r t y - o n e  
I 

p r i o r  t o  t h e  e x p i r a t i o n  o f  t h e  f i r s t  e x t e n d e d  - 

term o f  t h i s  Lease.  i 
I I ( b )  I n  t h e  e v e n t  t h a t  t h e  two a p p r a i s e r s  s o  

I ,  
appoin ted  f a i l  t o  a g r e e  a s  t o  sucll f a i r  r e n t a l  v a l u e  w i t h i n  

t h e  p e r i o d  o f  t h l r t y  ( 3 0 )  dzys  a f t e r  t h e  appo in tmen t  of  t h e  

second z p p r a i s e r ,  such two a p p r a i s e r s  s h a l l  a p p b i n t  a  t h i r d  

a p p r a i s e r ,  o r  i f  such  two a p p r a i s e r s  f a i l  t o  a g r e e  upon s u c h  

. t h i r d  a p p r a i s e r  w l t h i n  t h e  p e r i o d  o f  t e n  (10)  days  a f t e r  t h e  

e x p j r a t i o n  o f  such  p r r i o d  o f  t h i r t y  (30 )  d a y s ,  s u c h  t h i r d  

a p p r a i s e r  s h a l l  be a p p o i n t e d  b y  a J u d ~ e  of t h e  Supreme Co11i-t . 

of  t h e  county  i n  vh ich  t h e  Dctnised P r e ~ n i s e s  a r c  l o c a t e d .  

Such two a p p r a i s e r s  o r  such  th1-ce a p p r a l s c r s ,  as t h e  c a s e  ]nay 

bc, s h a l l  pr5ocecd w Lth a l l  reasonnblc! di:;p:itch t o  d c t c r r ~ ~ i n e  

s u c h  f a i l 8  i3enl:al v a l u e .  

( c )  The d e c i s i o n  o f  such  a p p r f l i s e r s  s h a l l  b e  i n  

w r i t i n g ,  i n  d u p l j . c n t c ,  and o n c  c o u n t c r p a r t  t h e r e o f  s h a l l  be 

d e l i v c r c d  t o  each  o f  t h e  p a r t i c s  i ~ e r e t o ,  a t  l o n s t  two y e a r s  

p r i o r  t o  t h e  e x p i r a t i o n  o f  t h e  f i r s t  ex t ended  term o f  t h i s  

Lease.  Such f a i r  r e n t a l  v a l u e  de te rmined  by such  a p p r a i s c r s ,  



or-:by~_a m a j o r i t y  o f  them 1fzthei . r  d c - c i s 1 o n i s : n o t  unanfnCcus, ~- 
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o r  by t h e  a p p r a i s e r  m a k i n g  the.-mi-dd1F:rappra'sa-l ~- ~ i n r r t h e  . . e v e n t  - ~ - 

~ ~ ~ - . -~  
. ~~ . 

e a c h  s u e h  a p p r a i s e t 3 s h z 3 1  - a r r t v - e  . a t  :a . ~ d i f  - f c ~ @ ~ > + ; l a p o r z l . s a & ,  
-!~ ~ 

-~-  , ~ ~ 

s h a l l b e - . . b l n d r l n g .  upon t h e  p a r t i e s  and s h a l l .  ~- b e - t h e  _ f i x a - .  ~ ~~ - 
- ,  . ~ -  - 

a n n u a l  r e n t  d u r i n g  t h e  s e c o n d  e x t e n d e d  t e r m .  The f e e  o f  t h e  
- - . 

a p p r a i s e r  a p p o i n t e d % y - - o r Y o r  . e a c h  ~, . p a r t y  ~ t h e r e t o  s h a _ l l _ b c - p a i d _ ~  
~ ~~ ~ ~ . . . = =  ~.. . ~ .- .., ~ * .~ ~~ ~ - .  ~ 

. ~ 

--s- 

by s u c h  p a r t y ,  arid t h e  f c c  o f  s u c l ~  t h i r d  a p p r a i s e r ,  IS a n y ,  
I 

and t h e  o t h e r  e x p c n s c s  i n  c o n n e c t i b n  v ~ i t h  d r t e r m i n - i n g  s u c h  

f a i r  r e n t a l  val.ue s h a l l  be  b o r n e  e q u a l l y  by L a n d l o r d  and  

( d )  I n  any c a s e ,  o r o m p t l y  a f t e r  t h e  f i x e d  a n n u a l  

r e n t  f o r  t h e  s e c o n d  e x t e n d e d  t e r m  i s  d e t e r m i n e d ,  t h e  p a r t i e s  

w i l l  a t  t h e  r e q u e s t  o f  e i t h e r  o n e ,  e x e c u t e  and d e l i v e r  t o  

e a c h  o t h e r  d u p l i c a t e  o r i g i n a l s  o f  a n  instrument i n  r e c o r d -  

a b l e  form and approved as t o  fo rm by t h e  C o r ~ o r a t i o n  C o u n s e l ,  

s e t t i n g  f o r t h  t h e  amount o f  t h e  f i x e d  a n n u a l  r e n t  d u r i n g  t h e  
. ~ .. . .  . . .  . . . ~ 

second  e x t e n d e d  t e r m .  :. 

. . .~ . 

A r t i c l e  30. Rent  S e c u r i t y  

S e c t i o n  3 0 . 1  N o t w i t h s t a n d i n g  a n y t h i n g  c o n t a i n e d  

h e r e i n  t o  t h e  c o n t r a r y ,  p r o m p t l y  a f t e r  t h e  T e l c o  L e a s e  
? .--- 

s h a l l  h a v e  e x p i r e d  o r  t e r n i n a t e d ,  T e n a n t  s h a l l  d e p o s i t ,  a t  

T e n a n t ' s  o p t i o n ,  en amount e q u a l  t o  t h r e e  m o n t h s 1  f i x e d  a n n u a l  

r e n t  u n d e r  t h i s  L e a s e ,  i n  c a s h ,  o r  ' f u r n i s h  e i t h e r  a s u r e t y  

bond o r  l e t t e r  o f  c r e d i t  ( w h i c h  l e t t e r  o f  c r c d i t  w i l l  b e  

I n  t h e  form o f  E x h i b i t 1  a n n e x e d  h e r e t o  a n d  made a p a r t  

h e r e o f ) ,  approved  by t h e  C o m p t r o l l e r  i n  s a i d  amount o r ;  i n  

t h e  p l a c e  o f  s u c h  bond o r  l e t t e r  o f  c r e d i t ,  T e n a n t  n a y  

d e p o s i t  w i t h  t h e  C o m p t r o l l e r  s e c u r i t i e s  o f  t h e  C l t y  o f  Mew 

York o r  o t h e r  s e c u r i t i e s  a c c e p t a b l e  ( l n  t h e  C o m p t r o l l e r ' s  s o l e  



d f s c r e t l o n )  t o  t h e  C o m ~ t r o l l e r ,  t h e  m a r k e t  v a l u e  o f  which  s h a l l  be  

i n  an  amount e q u a l  t o  t h r e e  (3 )  m o n t h s '  f i x e d  a n n u a l  r e n t - u n d e r - -  

t h i s  L e a s e ,  a s  s e c u r i t y  f o r  t h e  : f a i t h f u l  p e r f o r m a n c e . b y  I, 
~ ~ 

T e n a n t  o f  e a c h  a n d  e v e r y  t e r m ,  c o n d i ~ t i o n  a n d c o v e n a n t  o f  

T e n a n t  i n  t h i s  L e a s e ;  p r o v i d e d ,  h o w e v e r ,  t h a t - n o  s u c h  de- 

p o s i t  . s h a l l  be r e q u i r e d  t o  l~ made i f  a n  Institutional ---- 

Leaseho ld ._Mor tgagee  . s h a l l .  t h e n  be  t h e  T e ~ n ~ t  u n d e r  t h i s  
~ 

L e a s e ,  b u t  o n l y  s o  l o n g  as a n  I n s t i t u t i o n a l  L e a s e h o l d  Mor tgagee  

s h a l l  b e  T e n a n t .  The s u r e t y  bond s h a l l  r e m a i n  i n  e f f e c t  o r  

s a i d  c a s h ,  l e t t e r  o f  c r e d i t  o r  s e c u r i t i e s  s h a l l  r e m a i n  so  

d e p o s i t e d  w i t h  t h e  C o m p t r o l l e r ,  b u t  r e d u c e d  as a f o r e s a i d ,  

d u r i n g  t h e  b a l a n c e  o f  t h e  Demised Term, e x c e p t  t h a t  i f  

t h e  m a r k e t  v a l u e  o f  t h e  s e c u r i t i e s  d e p o s i t e d  p u r s u a n t  t o  

/ t h i s  S e c t i o r ?  s h a l l  b e  ( 1 )  l e s s  t h a n  t h e  p a r  v a l u e  t h e r e o f ,  

I 

I 
, t h e n  s u c h  s e c u r i t i e s  s h a l l  be  i n  a n  a m o u n t ,  t h e  m a r k e t  

i 
I v a l u e  o f  which  s h a l l  e q u a l  t h r e e  ( 3 )  m o n t h s '  f i x e d  a n n u a l  r c n t  
! . . . . . . . 

1 u n d e r  t h i s  L e a s e ,  o r  ( i i )  a n  amount  g r e a t e r  t h a n  1 1 0 %  o f  
. . 

t .h ree  n o n t h s '  f i x e d  zamunl  r e n t  u n d e r  t h i s  L e a s e  f o r  more  t h a n  

s i x t y  d a y s ,  t h e n ,  a t  T e n a n t ' s  r e q u e s t ,  t h e  amount  o f  s u c h  

e x c e s s  s h a l l  b e  r e t u r n e d  t o  T e n a n t .  I n t e r e s t ,  i f  a n y ,  

p a y a b l e  on s a i d  s e c u r i t y  s h a l l  b e  p a i d  t o  Ten;.nt s o  l o n g  

as T e n a n t  i s  n o t  i n  d e f a u l t  h e r e u n d e r  b e y o n d  t ? ~ ?  e x p i r a t i o n  

o f  any e p p l i c a b l e  g r a c e  p e r i o d ;  a n d  i f  a l l  o r  p a r i  o f  s e i d  

s e c u r i t y  s h a l l  be  i n  c a s h ,  t h e  s a n e  s h a l l  b e  d e n o s i t e d  5y  
,.. 

L a n d l o r d  i n  a n  i n t e r e s t  b e a r i n g  a c c o u n t  i n  a b a n k  i n  t h e  

C i t y  o f  New York d e s i g n a t e d  by T e n a n t  a n d r e a s o n e b l y  

a c c e p t z b l e  t o  t h e  A d a i n i s t r a t o r .  Upon t h e  e x p i r a t i o n  o r  

s o o n e r  t e r m i n a t i o n  o f  t h i s  L e a s e  sa5.d. s e c u r i t y  e n d  t h e  i n t e r e s t  

t h e r e o n  s h a l l  b e  r e f u n d e d  o r  r e t u r n e d  t o  T e n a n t ,  u n l e s s  s u c h  

t e r m i n a t i o n  s h a l l  o c c u r  as a r e s u l t  o f  a n  e v e n t  o f  d e f a u l t  



hercunder-on t h e  p a r t - o f -  .Tenan t .  T6nanL: sha l I  h a v e   the.^-right- 
~ - ~ ~ .~ 

~ - ~ - - ~ ~~ 

.. - - - -  
~ 

from--time t o  t i m e  t o  make  z ~ b ~ t i t ~ t i o n s f ~ - t h e ~ ~ i t e r n  o r ~ l i t e m s -  
~ ~. ~~- ~ p ~ p  

~- 
- ~- ~ - .~~ 

t h e n  compri+ina : s a i d h e p o s i t ~  i s o - = l ~ e n g a s  t h F f o r e g 6 i n & c o n d i t i o n s ~ -  
~. ~- ~ 

. . 

o f  t h i s  S e c t i o n  r e g a r d i n g  a p p r o v a l a r e c o ~ p ~ ~ i e e d d w i t h  and observed .  

A r t i c l e  31. N o t i c e s ,  E t c .  
- ~ .,*--a ~ - =  -~ .- - - - ~  

S e c t i o n  31.1 ' ATY- n o t i c e s ,  consenbs ,-demands, el-- 
.. ~ ~ - ~ ~ .  

~ . .~ ~~ ~ . - --.- . ~ -.>. ~ A . . ~  
t i o n s ,  r e q u e s t s  and r e p o r t s  which a r e  r e q u i r e d  o r  d e s i r e d  

t o  b e  g i v e n  by e i t h e r  p a r t y  t o  t h e  o t h e r  s h a l l  'be i n -  w r i t i n g .  

A 1 1  n o t i c e s ,  c o n s e n t s ,  demands, r e p o r t s  and r e q u e s t s  by 

e i t h e r  p a r t y  t o  t h e  o t h e r  s h a l l  b e  s e n t  by Un i t ed  S t a t e s  

r e g i s t e r e d  o r  c e r t i f i e d  n a i l ,  r e t u r n  r e c e i p t  r e q u e s t e d ,  

p o s t a g e  p r e p a i d ,  a d d r e s s e d  as f o l l o w s  : 

( a )  t o  L:i~~tl l .ord:  

C o : : . : i ~ i s s i ~ ~ e i ~  o f  R e a l  E s t a t e  
o f  t h e  City o f  WcX;l York 

2 L a f a y c t t c  S t r e e t  
E?evr Yorl:, I4e.;~ Yor!c 10007 

w i t h  a, copy t o :  

Adr:~ini.st:*ntol* of t h e  Ecor.o~?~:lc 
Dcvclo9::c.n: Adr i i in i s t ra t ion  

225 Crbad.::e:: 
]Jc:.I Yoi-k, !Ic.:; Yorlc 1 0 0 0 7  

At tn :  L e g a l  D e p a i t n e n t  

w i t h  a n  a d d i t i o n a l  copy t o :  

Downtoun Brooklyn Development Group 
186 Montague S t r e e t  4 

Brooklyn ,  New Yorli 
A t t n :  Economic Development A d m i n i s t r a t i o n  

I 
(b) t o  Tenan t :  

F u l t o n  DeKalb A s s o c i a t e s  
C/O Kaye , S c h o l e r ,  Fierman, 

Hzfs h I iandler  
425 Park Avenue 
New York, New York 10022 



o r  a t  such ot .her  p l a c c  a s e i t l l e r  p a r t y  may  from t ime~  . - 
. .. . . 

' to-:timc::dc~aignai;c i n  a ~ ~ ~ - i t . t r n ~ : n o t f c c  : t o  . the::othe~r - ,  ~ ~~ . - ~ ~- ~- ~ . - 

p e r t y ~ I v c n . . p n r s u a n t t o  t h e p r o v i s i o n s  of:ttiisr S e ~ t i o n ,  .- ~~ - 

~ ~ Nbt i c e s ;  c o n s e n t s ,  dc;aa-nrfs, reqursts and- repol-t-s-~~<ki&+ --- 

a r e  s e r v e d  u p o n L s ~ l Z - o 1 T - d f o ~ e n e ~ ~ t : ~ 1 n  the:  manner  a f o r e -  

s a i d ,  s h a l l ~ b e ~  decmCd t o  hzve  been  g i v e n  o r  s e r v e d  f o r  
~.~ .- ~~ . ~. -~~ ~. - . 

a l %  p y r p o s e s _ h e r e u n d c r  o n  t h e  s e c o n c i  bu.si_ness d a y _ n e x t  -~ ~ .. -- 
f o l l e i ~ i n g  t h c  d 3 t e  en  which such  n c t i c e ,  c o n s e n t ,  den;ar.d,l 'eport .. 
o r  1-equsst  s h n l l  -hzve been . . n s i l r d  a s  a f o r e s a i d .  .. . . . .. -~ . . 

S e c t i o n  32 .1  The p a r t i e s  s h a l l  a n d  d o  h e r e b y  e a c h  

waive t r i a l  by J u r y  i n  any a c t i o n ,  s u i t  o r  p r o c e e d i n g  a r i s i n g  

o u t  o f  o r  111 connection w i t h  t h i s  L e a s e ,  o r  t h e  i n t e r p r e t a t i o n ,  
/ 

$ o n s t r u c t i o a  o r  enforcement  t h e r e o f .  The p r o v i s i o n s  o f  t h i s  

I 
' S e c t i o n  s h a l l  s u r v i v e  t h e  e x p i r a t i o n  o r  s o o n e r  t e r m i n a t i o n  o f  
i 
\ t h i s  Lease. 

A r t i c l e  3 3.' Genera l  P r o v i s i o n s  

S e c t i o n  33.1 The s p e c i f i e d  remedies  t o  which e a c h  

p a r t y  may r e s o r t  under  t h e  t e r m s  o f  t h i s  Lease  a r e  cumula t ive  

and a r e  n o t  i n t e n d e d  t o  be e x c l u s i v e  of  any o t h e r  remedies  

o r  means of r e d r e s s  t o  which e i t h e r  p a r t y  may be  l a w f u l l y  

e n t i t l e d  i n  c a s e  o f  any b r e a c h  or- t h r e a t e n e d  b r e a c h  by 

t h e  o t h e r  o f  any p r o v i s i o n  of t h i s  Lease ,  e x c e p t  as h e r e i n  

e x p r e s s l y  p rov ided  t o  t h e  c o n t r a r y -  No twi ths t and ing  any- 
- 

t h i n g  con ta ined  t o  t h e  c o n t r a r y  i n  t h i s  Lease ,  Landlord . 

s h a l l  have t h e  r i g h t  t o  ( a )  o b t a i n  d e c l a r a t o r y  r e l i e f ,  a s  

w e l l  a s  n e g a t i v e  i n j u n c t i v e  r e l i e f  r e s t r a i n i n g  Tenant  from 

per forming  any a c t  which would v i o l a t e  any of  T e n a n t ' s  

o b l i g a t i o n s  under  t h i s  Lease ;  and ( b )  commence one o r  more 



- 
~ - a c t i o n s  a g a i n s t  ~ e n a n t l f o r  damages a r i s i n g  o u t  o i a r :  inr. ~~~ ~ 

connec t lon  :with any e v e n t - o f  - d e f a u l t  hereunder-by-:Tenant-, 
- 

s u b j e c t ,  ~- ~ -~ n e v e r t h e l e s s ,  ~~ t o - t h e - p r o u i s i o n s  and c o n d i t f o n s -  = _  
- ~ - ~  ~ ~ ~ - -  ~ . . - -- -~ 

o f  S e c t i o r r .  1 8 . 1  .hereof  a n d  t o  t h e _ p r o v i s ' i o n s  a n d c o n d i t i - o n s l  - - -  ~ ~ 

. ~ 

~ -~- .  ~ ~ - ~ 
~~p . -  ~ - - ~ ~  

, . o f  s u b d i ~ v i s i o n s ( 1 i . )  a n d - ( i i . i )  o f  :SecMon-17;~3(b>-h~redf; ~ -~ ~ - ~ .  
- ~ - =  -- - - ~ -  .~ - - - -- ~ - 

S e c t i o n  33..,2 : Excep t  a s . = ~ e x p r c ~ q . l y  . p rov idedhc re l -n - - to - -  
~ . ~ . - -  . . . - -~ - -- .- 

t h e  conL13ary, t h e  f a i l u r e  o f  e i t h e r  p ~ t y  t o '  1 n s l . s t  . i n  any one  o r  

more c e s e s  u E n  t l ?c  s t F l c t  perfornc?:lcc o-Eany-o_f_ - the .  t e r m s  ove- 
~ 

~. .~<-;~.. - . -- . ~ ~- - ~-=--- 

n a n t s ,  c o n d i t i c n s ,  p r o v i s i o n s  o r  a g r e e n c n t s  o f  t h i s  Lease  o r  t o  

e x e r c i s e  any c p t i c n  h e r e i n  c o n t ? i n e d  s h a l l  n o t  be  c o n s t r u e d  a s  

a  wa ive r  o r  a  r e l i ~ c ; u i s h r : ! e n t  f o r  t h e  f u t u r e  o f  any such  t e r m ,  

covenent ,  c o n d i t i o n ,  p r o v i s i o n ,  agreement  o r  o p t i o n .  No waive:- 

I 
by e i t h e r  p a r t y  o f  any tern, covensnt. ,  c o n d i t i o n ,  o r  agreement  o f  I 

. f h ? s  ~ c d s e  she l l  be dee3ed t o -  have becn'made u n l e s s  exprSessed  ir. 

I writ if,^, end s i g n e d  by t h e  p a r t y  g r a n t i n ;  s u c h  w a i v e r .  
I 

S e c t i o n  i 3 . 3  T h i s  L e a s e  nay n o t  be  chanycd o r a l l y  

b u t  on ly  by a n  ag1,eenent i n  ~ v r i t i n g  s i g n e d  by t h e  p a r t y  

a g a i n s t  v:horn enforce:nent  o f  t h e  change ,  m o d i f i c a t i o n  

S e c t i o n  33.4 Tenant s h a l l  n o t ,  excep t  a s  r e q u i r e d  by 

law, be r e s p o n s i b l e  f o r  t h e  o p e r a t i o n  and maintenance o f  t h e  

s t r e e t s ,  s t r e e t  l i g h t i n g ,  s i g n a l  boxes ,  w a t e r ,  sewer and o t h e r  

such p u b l i c  f a c i l i t i e s ,  e x c e p t  t h a t  Tenant s h a l l  be r e s p o n s i b l e  

f o r  any s t r e e t  c lo sed  and any A i r  R i g h t s  d e l i v e r e d  pu r suan t  t o  

S e c t i o n s  3 .1  and 37 .1  of t h e  Master  Lease from and a f t e r  t h e  

t ime t h a t  t h e  same s h a l l  become a p a r t  o f  t h e  Demised Premises .  

S e c t i o n  33.5 I n  any c a s e  under  t h i s  Lease 

where t h e  A d m i n i s t r a t o r ' o r  t h e c o m m i s s i o n e r  i s  a u t h o r i z e d  

o r  r e q u i r e d  t o  a c t  o r  t o  g i v e  h i s  consen t  o r  a p p r o v a l ,  

t t ~ c  ; ~ c t l o n  o r  i . ! ~ c !  c:111::cr:t o r  ; ~ ; ~ p r , n v a l  by suc11 o f f l c c r  o r  

- O f f i c j a l ,  hi:; i 'ailu:.~: t o  do s o ,  :;)]all br c1cc111cd t o  b c  

t h e  a c t ,  consrnl:  o r  a!lja-oval, or  f n l l u 1 . c  t o  do s o ,  a s  



- -  ~ ..~ - - 
Scct ion : -33 .4  Lsndl-d - .  : s h a l l ,  a t  -its s o l c   cost^: - ~ ~ 

.~ .. .-- .- ~- ~ . 

and c x ~ d c n s c ,  defel.,d i ts  -..acclui3il; j O n o p % i t - l &  ~ - t & ~ f i ~ ~ s ~ L ~ f i ~ ~ ~  ~&~-A- ~= 
~~, 

a n d ~ t h ~  b u i l d i l : : ~ ~  anci i lnprovcniet~ts t k c n  c r c c t e d  t h e r e o n ,  
. - 

whct1:c.r by c o n d c n n z t i o n  o r  e n i n e n t  d o x a i n  o r  othel-r.:l::e, 
.~ ~~~ ~- 

~ .. .- -~ 

and L?r?.Jl-@yQ s h - a 1  i n d e r m i f y  and h o l d  h a r m l e s s  Tenent; f rom 
~~~ -. . . ~ ~  

--A- - 
and a g a i n s t  a l l  reeson:blc l e g 1  f e e s  p a i d  by T e n a n t  i n  

I 

r e s p e c t  t h e r e o f .  Such d e f e n s e  s h 2 l l  I n c l u d e  ( a )  t h e  de -  

f e n s e  o f  2ny s p p r e l  t a k e n  by any condelnnee, and ( b )  t h e  
4 

~ ~~~ 

- tal:il?r; o f  211 p:.oper, a p g e a l s  i f  any  d c c i s l o n ,  o r d e r ,  jGdk-  - , . .  ... 
. . . . :. 

n e n t  o r  d e c r e e  i s  c n f e r c d  v h i c h  s ' l le l l  b e  a d v e r s e  x i t h  

r e s p e c t  t o  L a n d 1 0 1 . d ' ~  r i [ ; h t ,  povrer o r  a u t h o r i t y  t o  a c q u i r e  

any ::uch p r o p e r t y .  

S e c t i o n  3!.7 The h c i n i n i s l r a t o r  s h e l l  have  t h e  

r l & h t ,  i n  h i s  s o l e  d i s c r e t i ~ n ,  t o  e x t e n d  t h e  t 3 n e  f o r  t h e  

p e r f o r n a n c e  by Tenan t  of  any one o r  more o f  T e n z n t l s  cove-  

n a n t s  and o b l i ~ a t i o n s  h e r e u n d e r ,  but  no  such  e x t e n s i o n  

s h a l l  be  b i n d i n g  u n l e s s  i n  w r i t i n g  and s i g n e d  by t h e  Admin- 

i s t r a t o r .  

S e c t i o n  33.8  If t h e  C i t y  P l a n n i n g  C O I I L T ~ S S ~ O ~  

o r  t h e  Board o f  E s t j m a t e ,  o r  b o t h ,  a s  t h e  c a s e  nay  b e ,  

s h a l l f a i l  t o  g r a n t  i t s  o r  t h e i r  a p p r o v a l  o f  any  r e q u e s t  . 
made by T c n z n t  w i t h i n  t h e  T i n e  f o r  L a n d l o r d ' s  A p p r o v a l ,  

t h e n ,  t h e  r c q u c s t  s h a l l  b e  decnied t o  have  b e e n  d e ~ n i e d  upon 

t h e  exp.iratj.011 of sa3.d ~ w r i o d  o f  t i n e .  I f  L a n d l o r d  o r  t h e  

C o : ; ~ ~ j s s i o : i c r  o r .  t h e  ArT;ilnistr,"tor, as  tlie c a s e  nay  b e ,  

s ! ~ n l l  f a i l  t o  ripprove cr dis :~pprove  m y  r c q u c s t  made 
.. - . 



S e c t i o n  33.9 I n - t h o  c a s e  o f  a n  e v e n t  o f  I 
d e f a u l t  a't~ a  t ime when there-rshaFl:b~e, a- leasehold Mortgage ,~~ -~ ~ -~ -~ 

Landlord s h a l l  t a k e  30 a c t i o n  t o  t e r m i n a t e  t h i s  Lease o r  
~. - 

. --:. ---~ 

t o  e x e r c i s e  a n y ~ . o f   landlord,^ o t h e r ~ r i a t s  a~nd;rernedies i n  
~- ~ 

such case wi thou t  f i r s t  g i v i n g  t o  Tenant a n o t i c e  o f  t e r m i n a t i o n ,  I 
wi th  a copy t o  t h e  Leasehold Mortgagee. 

S e c t i o n  33.10 A l l  r e f e r e n c e s  i n  t h i s  Lease t o  I 
LBtdand-/or Block nu~nbers  s h a l l  be  deemed t o  r e f e r  t o  t h e  

co r re spond ing ly  numbered L o t s  and/or  Blocks  on t h e  - I 
Tax Map o f  t h e  C i t y  o f  New York, Kings County, .  a s  s a i d  

Tax f4ap w a s  on January  1, 1971.  
I 

1 S e c t i o n  33.11 L a n d l o ~ * d ' s  and Tenant I s  covenants.  

i 
/ and o b l i g a t i o n s  under t h i s  Lease s h a l l  be deemed t o  be both  I 
I , a f f i r m a t i v e  and n e g a t i v e  covenants .  

- 
:;r.ct i n n  33. 12 T e n a r ~ t  i i~ t c -ndo  t o  u s e  rcnl. e s t a t e  

brol<i.rs i n  c o n ~ \ c ~ c t i o n  r:it11 t h c  suh1c:x:irlll; o f  s p a c c  i n  t h e  

B u j l d j n ~ z  t o  bc c o n s t r ~ u c t c ~ d  hc reundcr .  Tcrlant s h a l l  i n -  
~ 

. ~ 

demnify and h o l d  harmless  Landlord,  t h e  Admin i s t r a to r  and 

t h e  Commissioner a g a i n s t  and from any c la ims  f o r  brokerage  

commissions a r i s i n g  from t h e  making o f  any Sub lease  o r  Sub- 

l e a s e s  under which Tenant s h a l l  s u b l e t  a l l  o r  any p a r t  of 

t h e  Demised Premises  t o  any Person.  
- 

S e c t i o n  33.13 Notwithstanding a n y t h i n g  con ta ined  

t o  t h e  c o n t r a r y  i n  t h i s  Lease,  i n  a l l  c a s e s  under  t h i s  Lease 

where Tenant s h a l l  have t h e  r i g h t  t o  deduct  o r  cause  t o  be  

deddcted suirLs irom t b e  r e n c a l  o r  ocher  sums due o r  t o  become 



d u e u n d e r  t h i s  -Lease ,I f he--Master -Lease::andi/or--anypther 

severance- eases now. o r  = h e r e a f t e r  . i n  f o r z e  ~ ~~-:L _in - -no ~ . e v e n t  -- s h a l l  

suc'h-deductions be  made 'from-thel-sums ta- be~rdepo.s i ted u n d e r  ~~~ . -~. - 

A r t i c l e  30 o f  t h i s  L e a s e  ( o r  -, t h e  corresponding-p~o~l~lons of  ~ ~~ ~ - 

" t h e  M a s t e r  Lease- o r  a n y  o t h e r -  s e v e r a n c e  Lease ) - .  IR-=anyzevent,  - ~- ~~ 

Tenant may not -deduct  any- amounts, whether  f o r  damages o r  

o therwise ,  from t h e  r e n t a l s  and o t h e r  sums due o r  t o  become 
~, - ~ 

d u e - : ~ n d e r ~ - ~ h ~ s  L e a s e  ,= theMaster - -Lease-and/or  any -0Wier 
- ~ ~- ~~ ~ 

.~ - .. ---- . ~ -  -~ . -~ 

Severance Leases ,  o r  from any s e c u r i t y  d e p o s i t e d  u n d e r - t h i s  

Lease,  t h e  Master Lease and/or any o t h e r  Severance Leases ,  

except  a s  e x p r e s s l y  p rov ided  t o  t h e  c o n t r a r y  i n  t h i s  Lease,  

/ 
S e c t i o n  33.14 If t h e r e  s h a l l  be  any c o n f l i c t  be- 

tween he p r o v i s i o n s  of t h i s  Lease and t h e  p r o v i s i o n s  of  t h e  

Maste Lease and/or o f  any o t h e r  Severance  Lease ,  t h e n  t h e  
I ' 

p r o v i d i o n s  of  t h i s  Lease s h a l l  p r e v a i l  and be c o n t r o l l i n g .  

S e c t i o n  33.15 Tenant s h a l l  c o n s t r u c t  o r  cause  

t o  be c o n s t r u c t e d  t h e  Bu i ld ings  t o  be c o n s t r u c t e d  hereunder  

t o  which t h e  S.L.P.C.S. Is t o  be connec ted  s o  t h a t  Landlord 

s h a l l  be a b l e  t o  e f f e c t i v e l y  use  t h e  easements  r e s e r v e d  by 

Landlord under  S e c t i o n  28.3 i n  r e s p e c t  of  t h e  S.L.P.C.S. 

F u r t h e r ,  Tenant s h a l l  c o n s t r u c t  o r  c a u s e  t o  be c o n s t r u c t e d  t h e  

p u b l i c  l o b b i e s  and o t h e r  p u b l i c  a r e a s  t o  be  c o n s t r u c t e d  i n  

such Bu i ld ings  i n  accordance  w i t h  t h e  P r e l i m i n a r y  P l a n  ( a s  

t h e  same may be  amended from t ime  t o  t i m e  by mutual  c o n s e n t ;  

however, i n  any even t  t h e  p u b l i c  l o b b i e s  s h a l l  be c o n s t r u c t e d  

i n  accordance wi th  t h e  zoning  e s t a b l i s h e d  o r  t o  be e s t a b l i s h e d  

pu r suan t  t o  S e c t i o n  3 . l ( f )  o f  t h e  Master  Lease and t h e  Pre- 

l i m i n a r y  P lan ,  as t h e  same may be  amended from t ime  t o  t i m e ) ,  

bu t  Tenant s h a l ' l  n o t  be o b l i g a t e d  o r  r e q u i r e d  he reunde r  t o  

c o n s t r u c t  any improvements i n  r e s p e c t  o f  which Tenant would 

be  e n t i t l e d  t o  a n y  d e d u c t i o n  under  S e c t i o n  3 7.5 i f  Tenant 

had c o n s t r u c t e d  o r  were t o  c o n s t r u c t  t h e  same. 



- ~ ~ 

S e c t i o n  33.16 Nothing contained ~ i r c t l k  ~_bns-eii€i,_- . ~ 

o r  a n y  o f  them, s h a l l  i n c r e a s e  T e n a n t ~ l s  o b l i g a ~ i o ~ s ~ o r ~ ~ r e d u c e  

~- o r  d imin i sh  Tenan t ' s  r i g h t s  and :  remedies  under -  tf iT~SsSsLFase~~~ ~~ , 

~. . 
I n - t h a t  connection,;  and w i t h o u t ~ l i m i - t i r i g  the:-forego~ing==_= ~ -~ ~ ~ - ~-~ - ~ ~~ 

( a )  Tenant s h a T l  have no o b l i g a t i o n  t o  remove 

t h e  S;L.P.C.S. o r  any -bu i ld ings  and improvements - t h e r e o n ,  o r  

r e s t o r e  any s t r e e t s  t o  t h e i r  o r i g i n a l  c o n d i t i o n ;  
- -- ~ -.:-:. ~~. 

~ ~- 
~ - -- - - - . 

(b 1 T e n a n t - s h a l l . n o i  h e  r e q u i r e d  xo_depos i t ^o r  
~ - ~- -L.- -~~&- .= .. ~~. ~ - 

f u r n i s h  any o t h e r  a d d i t i o n a l  s e c u r i t y  and/or bonds i n  r e s p e c t  

of  any work c o n t e a p l a t e d  by t h e  Consents ;  

( c )  :L.@dlord*shall be l i a b l e  f o r  a l l  damages caused 

by t h e  f a u l t  o r  neg l igence  of  t h e  C i t y  a n a i t s  a g e n t s ,  s e r v a n t s ,  

employees and c o n t r a c t o r s ;  and 

( d )  If t h e  C i t y  s h a l l  b r e a k  t h r o u g h ,  remove o r  

o therwise  damage any improvements a u t h o r i z e d  by t h e  Consents ,  

Tenant need no t  pay t h e  c o s t  o f  such removal ,  and i n s t e a d ,  

Landlord s h a l l  be  l i a b l e  t o  Tenant f o r  a l l  damages caused 

thereby .  

Artic- 

S e c t i o n  34.1 The index  and c a p t i o n s  of  t h i s  Lease 

a r e  f o r  convenience and r e f e r e n c e  o n l y ,  and i n  no way d e f i n e ,  

l i m i t  o r  d e s c r i b e  t h e  scope o r  i n t e n t  of t h i s  Lease no r  i n  

any way a f f e c t  t h i s  l e a s e .  

A r t i c l e  35. Memorandum o f  Lease  

S e c t i o n  35.1 The p a r t i e s  a g r e e  t o  e x e c u t e  , . 
an.3 d c l l . v e r  l o  bnch o t j ~ c r  Z u p l i c l i t c  o r i g i n a l s  o f  an 

inst~-\ lr : :?nt ,  ~ i n ' r c c o r t i n h l c  forill, which w i l l  c o n s t i t u t e  

a mc~coi-ntlduril o f  1.c:lsc (and a l~~cnd tncn t s  t l ? c rco f )  s c t  t i n g  - 
fo1~t11 a dcsc i - i ; , t ion  o f -  t h c  Dci!njTcd l'rc111i-Cce, t h c  Tclvn 

of t h i s  Leasc  a n d  nny ot1:cr p r o v l r , i o ~ ~ s  h e r c o f ,  e x c c p t  . . 
t h e  r e n t n l  provisions, as e i t h e r  p a r t j  may r e q u e s t .  



. . 
Article - 36;- L a n d l o ~ d - ~ i s  : ~ i & t : - t d - i e r f  orm ~ - - -  - -- .~ . L- -- 

T e n a n t ' s  . O b l i g a t i o n s  1; ' .. ~ ~. ~ ~ 

~. 
. - ~ ~ . ~ ~ .  atclany- t i ~ - z f a i - l  t o .  make any.. payment ~ r : ~ p e y f o r m . =  any2ac~b; - . . .~ -~ ~ 

Covenanklor~;  o b l i g a t i o n  w h i  c K  Tena&.,.Ls :obl&gaf&d+ia_makex: .~?z+z- 
. ~~ 

o r  per form-under  t h i s  Lease ,  o t h e r - t h a n  t h e  p r e p a r a t i o n -  l 

and submission o f  t h e  P r o j e c t  Plan-  and the c o n s t r u c t i o n  q f - -  

any Bu i ld ings  o r  i n s t a l l a t i o n  o f  any -Bu i ld ing  Equipment, 
~ ~ . 

. ~ L.-=.~ ~. -1 
t h e n  Landlord may. .b~ut.. s h a l l n o k  -be.ob-l.iga.tedso--t~--do-~,af~er-.--~~~ 

~ - . ~  ., _I .._ _ _  - 

t h i r t y  ( 3 0 )  days n o t i c e  t o  and demand upon Tenant and T e n a n t ' s  I 
f a i l u r e  t o  pay o r  t o  perform t h e  same w i t h i n  such t h i r t y  ( 3 0 )  

day p e r i o d  ( o r  s o o n e r  i n  t h e  case oS emergency, o r  

where- any 1.1ork i s  r e q u i r e d  t o  he  per formed s o o n e r  a s  l 
a r e s u l t  o f  a n y . L e g a 1  Requirement and Tenant  f a i l s  t o  do 

s o ) ,  and wi t l lou t  w a l v l n ~ :  o r  r e l c a s j n g  Tenant  f rom any 

o b l J ~ ; a t l o ~ ~  o f  '1'an:int utltlcl. tills Lc:~::c., l~lnka :;trch pnynient 

/ o r  p e r f o i . ~ ; ~  ::ucl> a c t  \.rllich Tenant i s  olil.l..ga~.cd t o  perfor la  
/ . / under t l ~ l s  Lcasc;  Landlord and it; a g e n t s ,  o f f i c c r s  

1 and cniployccs s h a l l  have t h c  r i g h t  t o  c n t e r  t h e  
\ 

Dcr.liscc1 I'i'cniscz a t  a l l  r e a s o n n l ~ l c  t imes  (and  

a t  otiler3 t i 1 . 1 ~ ~  i n  the  c a s e  of e:oerl;cncy) f o r  such  

purpose and f o r  t h c  purpose  of inspect in^ t h e  Dclnlsed 

Premises .  A l l  r e a s o n a b l e  and v e r i f i e d  sums s o  p a i d  by 

Landlord ,  w i t h  i n t c r c s t  t h e r e o n  at t h e  r a t e  o f  10% p e r  

annum, s h a l l  be  deemed t o  be  a d d i t i o n a l  r e n t  and shal l  

be  due from Tenant  t o  Landlord on demand o r ,  a t  L a n d l o r d ' s  

o p t i o n ,  on t h e  f i r s t  day of t h e  montlr f o l l o w i n g  t h e  pay- . . 

ment of such expcnse  and t h e  g l v i n g  o f  n o t i c e  t h e r e o f  by 

Landlord t o  Tenant .  Anything t o  t h e  c o n t r a r y  above s e t  

f o r t h  n o t w i t h s t a n d i n g ,  I f  t h e  o b l i g a t i o n  i n  d e f a u l t  (a) 

cannot be cured  by t h e  peg~.en t  of a sum of money, and ( b )  - 

i s  wi th  r e s p e c t  t o  t h e  space  l e a s e d  under  t h e  Te lco  Lease,  and 



( c )  'is  one^-whit.. 
(- 

claims i s  a ~ b l i b d t l o n  of- the - 

l e - ssee  u n d e r  t h e  Te l co  L e a s e a n d  which-~such~lessee.disputes- - -  ~ I 

a&-being i t s  o b l i g a t i o n - C h e r e u n d e r ,  a n d i f  Tenant : . i s  d i l i ~ g e n t ~ y - < - ~ -  
~. - . .  ~~ > 

i 
-. proceedf i ig  : t o  r e s o l v e  -6uch 'd l spu t e  -under  t h k . - ~ ~ l c ~ ~   lease -2nd:: 

- ~ - sa- -no t i f i es i : l and l -ord ;  ,then:: Landlord-:shall-:inof7pqrfom-: ~~ . ~~~~~ 

?. , . .- ~ 

t h e  same u d e  s s ( i ) such  -d x s p u + e - r l s r e s a - ~ ~ ~ ' 7 i i r T e 7 7 m t 1 ~ -  

f a v o r  by t h e  : o r d e r  o r  .judgment-b of^-a--courtof-competent 

j u r i s d i c t i o n ,  o r  ( i i )  t h e  f a i l u r e  t o  c u r e  such d e f a u l t  would 
- ---- 

~ 

r e s u l t  i n  ... material-~damage.-ta . t h e - q m p e r t &  . o f - o t h e r _ o c m p a n f s  - 
~ - ~ -- ~ ~ ~.~~ . - .~ ~~ 

.~ ~- .. 

of  t h e  New B u i l d i n g ,  o r  p o t e n t i a l  dange r  t o  t h e  h e a l t h  

o r  s a f e t y  o f  p e r s o n s  i n  o r  a b o u t  t h e  New B u i l d i n g ,  i n  

any o f  which e v e n t s  Landlord  may c u r e  such  d e f a u l t .  

I - 
~~~ . 

. - - .  
A r t i c l e  37. Deducclons  roc Rent 

S e c t i o n  37 .1  s u b j e c t  t o  t h e  p r o v i s i o n s  o f  Sec- 

h t i o n  3  .13 h e r e o f ,  Tenan t  s h a l l  have t h e  r i g h t  t o  deduc t  

o r  o t h e r  sums d u e  o r  t o  become due unde r  

t h i s  Lease ,  t h e  amounts which may b e  s o  deduc t ed  p u r s u a n t  

t o  t h e  Master  Lease  and any o t h e r  Severance  Lease  now o r  h e r e -  

a f t e r  i n  f o r c e ,  p r o v i d e d  t h a t  no such  d e d u c t i o n  s h a l l  be 

made u n t i l  Landlord  s h a l l  have been g i v e n  n o t i c e  t h e r e o f .  

S e c t i o n  37.2 S u b j e c t - t o -  t h e  p r o v i s i o n s  of  

S e c t i o n  33.13 h e r e o f ,  Tenant  a l s o  s h a l l  have t h e  r i g h t  

t o  deduct  o r  cause  t o  be deduc ted  t h e  r e a s o n a b l e  and 

v e r i f i e d  c o s t  o f  c o n s t r u c t i n g  ( a )  t h e  p o r t i o n  o f  t h e  

S.L.P.C.S. c o n s t r u c t e d  o r  caused t o  be c o n s t r u c t e d  by Tenant 

under S e c t i o n  7 . 5  o f  t h i s  Lease ,  ( b )  t h e  p o r t i o n  of  t h e  

S.L.P.C.S. c o n s t r u c t e d  by the  Mas te r  Tenant ,  i t s  s u b t e n a n t  

o r  t h e  t e n a n t  under  any o t h e r  Severance Lease p u r s u a n t  

t o  t h e  P r o j e c t  P l an  and t h e  r e z o n i n g  e s t a b l i s h e d  o r  t o  

b e  e s t a b l i s h e d  unde r  S e c t i o n  3 . l ( f )  of t h e  Mas te r  Lease ,  

and ( c )  t h e  c o s t s  o f  connec t ing  a l l  o r  any p a r t  of  t h e  

S.L.P.C.S. t o  t h e  B u i l d i n g s ,  a l l  t o  t h e  e x t e n t  p rov ided  



.~ ~~ ~.~ ~~ 
~ ~ 

i n  S e c t i o n  -37.4 ' he reof ;  f rom t h e - r e n t a l s :  o r  a w = r o t ' n e r  sums 
- 

~ - 
~ 

, .  - - ~ -  ~ - ~- - ~ - ~ ~~~ --- -~ -- - 

d u e - o r  t o  become d u e - u n d e r  t h i s L e a s e  j: - t h e = - ~ a s t e ~ . ~ e a s e ; - a n d - / 6 i - ~  
, - __;__ - - - - - -  

-~ -~ - -- -~ 
a n y - : o t h e r + ~ e v e r a n c e  L e a s e ,  - in  s u c h - . o r d e r  o f  p r 1 0 r ~ ~ y  a s  T e n a n t  : 

.- - 
~ ,~ -~ ~~ ~- - - ~ .- 

s h a l l  ele 'ct-;  u n t i r - t h e  fulL-amount-~of: ' such c o s t  shall have^ 

b e e n  s a e r e c o v e r e d ,  b u t - ( I )  s u c h  c o s t s  s h a l l  n o t  i n c l u d e  t h e  c o s t  

o f  c o n s t r u c t i n g   store^-fronfs-and a l '  o t h e r  i m p r _ o ~ e m e n t s ~ l n . .  ~ .~. - . 
.~.~ - ~ 

. - ~ ~- 

~~- . ~~ 

r e s p e c t  . _ I ___-I- o f - a w - s  -- t o r e s -  cons  t r u  c l x d  .OF. ~caus-~~~X~~33;konst~ucte&~ 
, . 

by Tenan t  on t h e  S.L.P.C.S.; and  ( 1 1 )  n o t h i n g  c o n t a i n e d  i n  

t h i s  Lease s h a l l  r e q u i r e  T e n a n t  t o  c o n s t r u c t  o r  c o n n e c t  t o  

t h e  B u i l d i n g s  a l l  o r  any p a r t  o f  t h e  S.L.P.C.S. The v e r i f i e d  

.cos t  of  s u c h  1mpr.ovements s h a l l  mean a l l  o f  t h e  f o l l o w i n g  

a c t u a l  c o s t s  and e x p e n s e s  p a i d  i n  c o n n e c t i o n  w i t h ,  and which 

a r e  p r o p e r l y  a l l o c a b l e  t o ,  t h e  c o n s t r u c t i o n  t h e r e o f :  (1) 

a l l  sums p a i d  t o  s u r v e y o r s ,  c o n t r a c t o r s ,  s u b c o n t r a c t o r s ,  

l a b o r e r s ,  s u p p l i e r s  and m a t e r i a l m e n ;  ( 2 )  a r c h i t e c t ' s ,  en -  

g i n e e r ' s  and a t t o r n e y ' s  f e e s ;  and ( 3 )  i n s u r a n c e ,  r e a l  e s t a t e  

t a x e s ,  a s s e s s m e n t s  and w a t e r  and sewer  c h a r g e s  o r  s u r c h a r g e s  

u n t i l  s u c h  p o r t i o n  o r  p o r t i o n s  o f  s u c h  improvements  s h a l l  be  

comple ted  ( a s  t o  which t h e  i s s u a n c e  o f  a  C e r t i f i c a t e  of 

Occupancy s h a l l  b e  c o n c l u s i v e ) .  

S a i d  c o s t s  and e x p e n s e s  s h a l l  b e  c e r t i f i e d  t o  

Land lo rd  by T e n a n t ,  f rom t i m e  t o  t i m e  ( b u t  n o t  more f r e -  

q u e n t l y  t h e n  m o n t h l y ) ,  and  e a c h  c e r t i f i c a t e  o f  Tenan t  w i t h  

r e g a r d  t h e r e t o  s h a l l  b e  accompanied by p a i d  b i l l s  o r  o t h e r  

e v i d e n c e  r e a s o n a b l y  s a t i s f a c t o r y  t o  L a n d l o r d  o f  t h e  sums 

p a i d ;  and s u c h  c e r t i f i c a t e s  s h a l l  b e  s u b j e c t  t o  a u d i t  by 
I 

t h e  c o m p t r o l l e r  I n  a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s  of  sub-  

d i v i s i o n  4  o f  S e c t i o n  93 d-1.0 o f  t he  A d m i n i s t r a t i v e  Code 

sf t h e  C i t y  a f  New York. 



dedud: .or-cause-  to-  .be -deducted--f rom=ithe  re r t t a l3 : ;and  .anyzottier- 
- -- ~ - . ~ -- 

- ~ 

~ ~ 

-. ~~ 
~ ~~ 

sums due: o r  t c  b e c o m e - d u i ? - - u n d e f a e ~ M a s t g r  -Lease;: t t i S 1 - ~ e a s e - - . ~  
.. . - -~ - - ...~ ~ - ~- -- 

a n d / o r = ~ a n y  o t h e r  Severance  ~eases3n-:su&&Grder;ofjnior&ty- ~~ - ~ ~ 

- - 

as Tenant  s h a l l  e l e c t ,  t h e  ac tua l -  cos t ;  as  r e a s o n a b l y  approved 

by t h e  Compt ro l l e r ,  of  m a i n t a i n i n g ,  r e p a i r i n g  and r e p l a c i n g  

the-Qp~fovm-enas.~ and- .o ther .pub&iz ,  -amen%tLes;refez~Ad-;to~.ira-. .  ~. ~~ 

-- ~ .~~ 

h e r e o f .  . The c o s t  o f  m a i n t a i n i n g ,  r e p a i r i n g  and . 
r e p l a c i n g  t h e  same s h a l l  i n c l u d e ,  w i t h o u t  l i m i t a t i o n ,  

t h e  c o s t s  p a i d  f o r  s a l a r i e s  o f  ma in t enance  and  s e c u r i t y  

e~ng loyces  (including p a y r o l l ,  unen:ployment, and  o t h e r  

c h a r g e s  and b e n e f i t s ) ,  light in^, e l e c t r i c i t y ,  c lean ing  

snolc r e x o v a l ,  i n s u r a n c e  prer;tilims, p a i n t i n r ,  r e n a i r s  

/ and renewals  and r ep l acemen t s  ( i n c l u d i n g ,  w i t h o u t  l i m -  
I i i t a t i o n ,  c a p i t a l  improvements t o  B u i l d i n g  Equipment and 

I 
j o t h e r  c a p i t a l  improvements approved b 'y ' the  A d m i n i s t r a t o r ) ,  

1 o r  t h e  sui:.:; p n l d  t o  c o ~ ~ t r a c t o r s  f o r  p e r f o r m i n g  any olie o r  

more of t h e  f o r e g o i n g ;  b u t  s u c h  c o s t s  s h a l l  n o t  i n c l u d e  a n y  

ovel>heac' c o s t s  of Tcnan t .  The sums a s  t o  which Tenant  r e -  

q u e s t s  reimbursement and/or  payment from Landlord  s h a l l  be c e r t i f i e d  

t o  Land lo rd  by Tenan t ,  and t h e  c e r t i f i c a t e  o r  c e r t i f i c a t e s  - 
o f  Tcnan t  s h a l l  b e  accompanied by p a i d  b i l l s  o r  o t h e r  e v l -  

dence r e a s o n a b l y  s a t i s f a c t o r y  t o  L a n d l o r d  o f  t h e  sums p a i d ;  

and such c e r t i f i c a t e s  s h a l l  be  s u b j e c t  t o  a u d i t  by t h e  

Comptro l le r  i n  accordance  w i th  t h e  p r o v i s i o n s  of  s u b d i v i s i o n  

4 of S e c t i o n  93d-1.0 of  t h e  A d m i n i s t r a t i v e  Code of  t h e  c i t y  

o f  N e w  York. The p u b l i c  p o r t i o n  o f  t h e  S.L.P.C.S. ( i . e . ,  

a l l  of t h e  S.L.P.C.S., o t h e r  t h a n  any b u i l d i n g s  o r  commercial 

s t r u c t u r e s  which may be c o n s t r u c t e d  t h e r e o n )  s h a l l  b e  k e p t  



- 
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~- o p & n = t s 4 A +  p u b l i c  twenty-four  ( 2 4 )  hours  p e - d a y ~ w h e n  - . -- ~ - 

- .  ~ ~ - ~ 
- .~- 

t he  same s h a l l  b e  connect$d _to--completed . - b r i d g e s - w h i c h  a r e  
- ~ 

- 
.. - -  - ~. 

~ - 
~- ~ ~ - . -~ ~- 

unless -TenanTIand ..t- K e ~ - A d m ~ ~ R i I S S t ~ ~ ~ .  
" ~ ~ .. . .. ~ 

p a r t  o f 1 t w -  s-.X;-P .C .S. ,~- - - - . ~ --- 

t o r  s h a l l  agree  o the rwise .  I 
S e c t l o n  37.11 The e x t e n t  t o  which Tenant  s h a l l  

-~~ -- , .--.--.. ~~ - .-.-.,- 
h a v e  t h e  r i - g h t t n  d e d u c t o r - c a u s e -  to+-deduc teg - t f i e -cmt r  - .  -q 

~ .- . ~ ~-~- . . -  ~ 
-. . - 

and expenses r e f e r r e d  t o  i n  S e c t i o n s  37.2 and 37.3' above 
. . . . . , ... .- -..- :. - . . - ~. .. . . . . 

from t h e  r e n t a l s  o r  any o t h e r  sums due o r  t o  become due 

under t h e  !-laster Lease ,  t h i s  Lease and/or  any o t h e r  Seve r -  I 
ance Lease now o r  tFerciaf€6r i f i - f o r c e - s h 2 ~ r d 3 ~ -  a s  fa l lours  : 

i F i f t y  p e r c e n t  (50%) of such  c o s t s  and 

t h e  l ~ ~ a ~ - 3 ~ , ~ e i : . c ; l t a  rt,ic;r~i-,?d to i n  s + i d  S b c t i n n s  31 .2  and 
I / '  I 

I 37.3 v:!;ich a r e  ouI;r:ic!e o f  t h e  builair: ', l i n e  o r  which Tenant - . 

c o n s t r u c t s  under S e c t i o n  7 .5  hereof  ( o t h e r  t h a n  t h e  r e t a i l  

s t o r e s  which Tenant may c o n s t r u c t  under S e c t i o n  7 . 5 )  and I 
( b  ) any e s c a l a t o r s  and one s t a i rway  p e r  B u i l d i n g  t o  t h e  I 
S.L.P.C.S. o r  t o  any p u b l i c  a r e a s  ( i n c l u d i n g  t o  t h e  I 
p u b l i c  l o b b i e s  o f  Bu i ld ings  a s  shown on t h e  Pre- I 
l iminary  P l a n ) ,  l e a d i n g  t o  t h e  S.L.P.C.S. (whether  I 
o r  not  t h e  same s h a l l  be w i t h i n  any b u i l d i n g  l i n e )  pro- I 
vided t h a t  t h e  p a r t  o f  t h e  S.L.P.C.S. connec ted  t o  t h e  

Bui ld ings  and e x t e n d i n g  a c r o s s  e i t h e r  F l a t b u s h  Avenue 

Extension o r  Pu l ton  S t r e e t  i s  e i t h e r  ( i)  c o n s t r u c t e d  I 
by Tenant under S e c t i o n  7 .5 ,  o r  by t h e  Master  Tenant ,  l 
a  subtenant  of t h e  Master  Tenant ,  o r  by a  t e n a n t  un- I 
d e r  any Severance Lease,  o t h e r  than  t h i s  Lease,  o r  (ii) I 
i s  t o  be r e p a i r e d  and maintained by Tenant cnde? Sec- I 
t i o n  11.3, and ( c )  connec t ing  t h e  S.L.P.C.S., o r  any ! 

p a r t  t h e r e o f ,  t o  t h e  Bui ld ings  (whether o r  no t  t h e  

connection s h a l l  be  w i t h i n  any b u i l d i n g  l i n e ) .  



Art-icls 3 8 Termina t ion  of Master  t e a s e  

- ~. - ~ 

~ 

~. 

wise t e r m i n a t e  t h e  same-shal-1 ' l ~ c &  - r e s u ~ ~ ~ r 1 m 3 h e : e x p ~ r a ~ l - m ~ : ~  . 
. -~ 

. ~ ~~ - -- 
~ ~~ - ~- .. ~ -~ -. . . -- - ~~~ 

t e r m i n a t r o n - o f +  o r  o t h e r w i s e  a f r e c t - - t h e  Mas te r : - lease : :o r -a~- -  

o t h e r  Severance L e a s e s  t h e n  i n  f o r c e .  . S i m i l a r l y ,  t h e .  -- - - -  ~- - 

e x p i r a t i o n  o r  o t h e r  t e r m i n a t i o n  o f  any o t h e r  Severance  
~ ~-~ ~~ . . . .~ ~ 

- 
. - - -  ~ .-=- 

Lqase o r  the~~as_ter-~ease-shal~~_natresul~. inI . the  e x ~ l r a t i o n -  . . 
o r  t e r m i n a t i o n  o f ,  o r  o t h e r w i s e  a f f e c t ,  t h i s  Lease. Th i s  

Lease s h a l l  e x p i r e  and o t h e r w i s e  t e r m i n a t e  s o l e l y  i n  

accordsnce  with t h e  p r o v i s i o n s  h e r e o f .  

~ c c t l c n  ' 3 9  1 Won'  t!lc r c f u s n l  of t h e  T e n a n t ,  o r  

/ ' i f  Teri-n'i i s  a  c o t 3 p o r e t i o n ,  f i r m  o r  pcrl;ncl.:;hip, t h e n  any  

i i n d i v i d u a l  x:lo i s  a11 o i ' f i c e r ,  -;4-* ee & 
4 I 

i t l l e r s e f ,  xhcn czl.l.cd b e f o r c  a Gr..and J u r y ,  o r  t h e  head of' a /J7' f 

' d -  cp..- .,.-:r.;.t?t c:. z;cn:y o f  tljc C i t y  of' Nelf York s h i c h  i s  er;:yo::- . 

cr*c:! i n  nn i n? t : , s l i t ? t i on  t o  cor;:pcl t h e  a t t c n d n n c e  of' \ ; f i t -  

n c s seo  m t l  t o  o:ar;ll~~e tllcr.1 u n d e r  o a t h , - t o  t e s t i f y  ccnecrriin:: 

E I ? ~  t~-.?~?::;ction 11sd r e l a t l : ~ ~  t o  t i ? ?  inakin6 01, a d o i n i . s t ? a t i o n  

0:' ti::; L--.zse, t o  si ,n r. s 2 i v . r . r  G? Ir:::.ul~il;y ?.,sinst subs?- 

concc.r;::n~ sucii t r a n r  zc t i o n  o r  lc : lse ,  such  p e r s o n ,  a n d  any 

fir?, partnership o r  c o r p o r 2 t l . o n  of' vthl.ch he  i s  a ncmber ,  
- 

per. t~:or,  d i r c c t o r ,  o f f i c e r  o r  e~:!ployne s h a l l  b e  dj.:;qu:tlificd 

f r o n  t h e r e a f t e r  c n t e r i n g  i n t o  nny c o n t r a c l ; ~  o r  leases  \ij.l;h 

The C i t y  of 12~1.: Yorlr f o r  goods ,  x o r k  o r  s e r v i c e s  01- f o r  t h e  



u s e  and occupancy-of A anv c i ty-or inedi-proPer twf  ~ ~. -3 -netiod:  
~ ~. . - ~~ ~ - .  ~~~. - ~. 

of  f i v e  (5 )  - v e a r s  a f  t c r  such  . refus&,-  T h i s  ~ e a s e m a q  be  
.. -. . 

~ - . - - - - - - ~~- 

c a n c e l l e d -  01: t e r m i n a t e d  by :the Commissioner- r q i , ~ o u t ~ : ~ a n d l b x d ,  -~ . 

- 
~~ ~~ 

t h e ' ~ C o m i s Z < o n e r o r .  - t h e A d m i n i s t r a t ~ r ~ i n c ~ r ~ ~ % ~ ~ f ~ ~ # - ' ~ ~ ' a ~ ~ ~ - - -  . .. -- 

~. ~ ~ ------~-- L~ 

-, ~-~ ~~ 

. -  - .~ =~ !.~- or d a m a g e - ~ ~ ~ :  account  of  such  c a n c e l r a t i o n - - o r . '  t e r z T i E F i o n ,  

i f  Tenant  r e f u s e s  t o  d i s c h a r g e  and s e v e r  its r e l a t i o n s h i p  

w i t h  s u c h  i l td i_v i~dua l  ~ r - i n d i v i d u a l s  who ref u s e  t o  t e s t i f y  
. ~~ - 

~ ~ ~- - 

o r  i s i g r r ~ ~ a  wnivec- of i m m u n i t y : ~ . a s h e ~ e i n ~ q r I o Y . i : d & d G ~ T h e ~ ~ ~ ~ ~ - -  ~- .~ ---- 

v i s i o n s  o f  {:his S e c t i o n  a r e  s u b j e c t ,  n e v e r t h e l e s s ,  t o  t h e  

r i g h t s  of  Leasehold Mortgagees,  any P e r s o n s  t o  whom 

Landlord s h a l l  have g iven  non-d i s tu rbance  a a r e e n e n t s ,  and 

t h e  mortgaqces  of  any such Dersons ( i n c l u d i n g  Sub leaseho ld  

Mortgagees) .  

A r t i c l e  40 .  P x t e n s i o n s  o f  T i m e  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
S e c t i o n  40.1 I n  t h e  e v e n t  o f  any Unavoidable  

Delay untrer t h i s  Lease  o r  t h e  r r a s t e r  Lease ,  t h e  t ime  

f o r  performance (and anv q r a c e  n e r i o ( l s  w i t h  r e sDec t  t h e r e t o )  

bv e i c n e r  p a r r y  o f  i ts covenan t s  and o b i i q a t i o n s  under 

t h i s  Leane which a r e  a f f e c t e d  hv t h e  I lnavoidahle  Delay,  

s h a l l  a u t o m a t i c a l l y  be  ex tended  f o r  a r e r i o d  o f  $time e n u a l  

t o  t h e  a g g r e q a t e  n e r i o d  o f  t h e  [Jnavoidable Delays.  P a y  
\ 

p a r t y  who e x p e r i e n c e s  an Unavoidable  Delav s h a l l  e x e r c i s e  

i t s  best  e f f o r t s  t o  remedy t h e  sar.e as soon a s  p r a c t i c a b l e .  



p a r t y  -oE I t s  cov.enznts' en? obl i r , a t i -ons  here.under5. then,:-LhE-. 

s ane  shgll_b_~__de_l~ed.~to: Se.  an_.Unzvoidab l c  D?la!c~.e_xtencll_r?~: - ~ ~~ 

- ~ -  ~ ~- - 
~ - 

the:-oUidn: parA~yL's : t j  me:.f ex=, pcrGo;l .~~anee . o f , ~ ~ ~ ~ ~ ; ; c o _ \ r e n 8 n t ~ & a ~ d 1 ~ ~  ~~ ~ 

o b l i g a t i o n s  u:?lch v e r c  s o  p r e v e n t e d  o r  delayect  f o r  a p e r i o d  

of t i n e  e q a a l  t o  t h e  a g ~ r e g a t e  p e r i o d  o r  t h e  Unavoidable  

Delay.  
.- . - . - - -  2 . . 

A r t i c l e  I l l .  Pagnent o r  P e r f c r n a n c e  iJnder 
P?-ot(!:: t -- A 

Sectin:; 1 1 1 . 1  I f  a t  any t i n c  a d i s n u t e  s h a l l .  

nri::c, :is t o  t ! ~ c  a l l o i : ~ ~ t  0:. st:r,~ o f  lnorrcy ~ 1 a i l : i ~ d  t o  bc due 

hc~.c~:rr:li,~. f170:i ollC p.?rl.y t o  t i le  o';lre]., t l lc  p a r t y  upo:] whola 

Such ( : l ? l~ l  :;:'1:;1!. I:(, 1::3:~ s h x l l  !~:;xrc the r i~]) ' ;  t o  m:i!.:c 

S U C ! ~  ;::~,';>c'Ilt li:!3cls 1): c:.c.l:?. , an:i t : i t h o u t  r:-c j u:'.icc, ::nd s u c h  

LI:!;:I:I<.II?. ::11::11 )I(>?. i:c IT :  :.!'i;>d :I:: ;, \lo1 LIII~.; :I>Y ]>:iy:;rcbn\. :111d 

o r  n l l ; l p ~ r t  t~rc!l~cof :it; :;::I; h2ve b c c : ~  p a i t l ~  by i t  unL:cl' p1.0- 

t e s t .  

S e c t i o n  111.~2 if a t  z n y  t i ~ c  a dizpu'co s h a l l  

a r i s e  bct:;:ccn Lnndlord 2nd ' i ' c~an t  uncler zrly o t h e r  p r o v i s i o n s  

o f  t h i s  Lease ,  e i t h e r  p a r t y  s h a l l  have the r i g h t  t o  comply 

~ 1 1 t h  t h e  de;;:ands of t h e  o t h e r  and/or  per form (under  p r o t e s t )  as 
I 

demanded by t h e  o t h e r ,  and t h e  p a r t y  s o  complying may I n  con- 

nect ion-  t h e r e w i t h  pay t h e  c o s t - o f  such  compliance under' p r o t e s t ,  
- 



a n d  s ; i t h u u L p r c  j u d i c e  , and t h e  f a c t  t ha t - - - t l i~ :qa r ty  s o  corn-~~ I 
! 

.. ~ - . ~ -- 

nocvent:&-j r e ~ a l . d e a : = a s : a  - v o ~ ; u ~ l t i i r y - c o m f i i : d ~ ~ ~ :  o r  :pe~.rornan~Ez,z:=-. ~ . .  

and t h c r e - ~ s h l l L  s u r v i v i ? r o n  - thc=par t :  of :$-b.elp2rty! s o  corn-~- 

pl:i-ii;@--(subject.  t o =  t h e  .i??pPicab l e ~ = . ~ t a ~ t u t . e . ~ ~ o f  l i m i t a i ; i o & ~ - . _ - -  . 
--- - -  . . - .  

t h c . - - r ~ , ~ ~ n s . t i t u t e ~  su i . t . . f  o r_ . t hq : seca~e ry : ,~o f  t h e  . ~~~ ~ ~ . ~ ~ 

.~ .~ . . ~~ c o s t - - ~ f * s  u*-?:'ork-;-- anci2.i f- d t. .s&,&J--b e--ad3U"dI~&5.h&L=the-gee-e 

was no l e g a l  o b l i g a t i o n  on t h e  p a r t  o f  t h e  p a r t y  s o  c0:n- 

p l y i n g  t o  pe r fo rm t h e  serm o r  any p a r t  t h e r e o f ,  t h e n ,  t h e  

p a r t y  s o  coclplyinz ,  I S  t h i s  Lease  s h a l l  n o t  t e r m i n a t e  a s  a  

r e s u l t  of  i t s  d e f a u l . t ,  s h a l l  be e n t i t l e d  t o  r e c o v e r  t h e  

c o s t  o f  such  worlc o r  t h e  c o s t  o f  s o  much t l ~ e r e o f  as t h e  

p a r t y  s o  ccr;,plyir,g was n o t  l e g a l l y  r e q u i r c d  t o  p e r f o r m  

,bndcr t h e  g r c v < s i o n s  o f  t h i s  Lease .  ~ i ~ e  p r o v i s i o n s  h e b e o f  
/ 
I s h n l l  n c t  bc dect:i?d o r  c o n s t r u e d  t o  c x t c n d  t h e  tillte f o r  t h e  
I 

Ipcrl'olVia?ncc by any pr::.ty o f  i t s  c o v e t ~ a n t s  and o b l i g a t i o n s  
I . 
i ~ ( . ~ ~ c ~ ~ n t i i . r .  

A r t i c l e  4 2 .  Nond i sc r imina t ion  

S e c t i o n  4 2 . 1  A t  a l l  t imes  d u r i n g  t h e  c o n s t r u c t i o n ,  

maintenance and o p e r a t i o n  o f  t h e  B u i l d i n g s  and B u i l d i n g  Equip- 

ment , Tenant s h a l l  n o t  d i s c r i m i n a t e  a g a i n s t  any employee 

o r  a p p l i c a n t  f o r  employment because  o f  r a c e ,  c o l o r ,  

cY(.cd, 1lnl:jorlal o : ' i~ l r l ,  ny,c o r  s e x .  TcrrarlL sllail  t;al.z a f f ' i r -  
:.- 

n a t i v e  a c t i o n  t.o e n s u r a  t h s t  e19plo;ces and a p p l i c a n t s  Sol- 

ernploya:ent !:it]> T c ~ ~ a n t ,  a n d  31;:; contl*ac; .ors,  a r c  t r c a t e d  

-~r l thou ' t ,  rr.f;srd t o  their r a c c ,  c 'o lor ,  crrcd ,  n a t i o n a l  

o r l c i n ,  i l ; , ~  01' S C X .  .[.s used h z r e i n ,  t h c  t e r m  i ! 

t i o n ,  t i le  f o l l c ~ ! i n z :  r c c r u i t c d ,  whe the r  by a d v e r t i s i n g  o r  



o t l ~ e r  ncans; corilpensatcd; ~ h e t h c r - l n  t h e  f o r m . ~ f ~ r a t e s - - o f -  
~ ~~~ 

pay:or- o t h e p - C o r n s  o f  - conpensal ;  ion; se~1eci;ed~- for=^-traini-ng-;------ 
. - -~ - ~ .~ ~ ... 

v inc-l<ddini=:zpp!-.ent i-ceshi~p-; p r o n ~ o l ; ~ & ~ u p ~ r 2 d c d  ,~. do_rm&r,ad-2 -~ - --- 

. ~ ~ . - -  - ~ -  

demoted ;  t ~ - a n 8 f ~ ~ ? e t i ~ ; ~ l ~ & ~ o f f  ; < a n d . t + r n i n a t e d .  Tenant--  

w i l l  p o s t  i n  conspicuous :places=-on--the -Demised Premises--  - ~-Yd--~ 

. - .. .. -. . ment , not  i c e s .  p rov ide8  by.. Landlord : s e . ~ - i n g ~ f & h ; . t h ~ + l a n g w ~ ~  

t h i s  non-d i sc r imina t ion  p r o v i s i o n ;  and ( 1 )  Tenant s h a l l ,  i n  a l l  

s o 1 i c i t a l ; i o n ~  o r  a d v e l * t i s c n ~ e n t s  f o r  e ~ n ~ l o ~ e ~ s  p l a c e d  %y o r  

01) h c h . ? l f  of  'i'<:n;int,, r.t.at.c. tI17.t. 3x1 qu: .~I . i f i cd  i1pp1.icar1t.s 

t:il.l. IJb con::iclcl.cd TOI. ci~l~plo:;~,ic~)t v:3.t)1oul; ? .c~al-cl  t o -  1-acc, 
I 

c o l o v /  creccl,  age, s c r  o r  n a t i o n a l  o r j . g i r ~ ;  ( i i )  T e n a n t  s h a l l  

. send bach.3.abor un ion  o r  o t h b r  r e p r c s e n t a b i v c  o f  worl ters  
I ]  

w i t ! ]  h h i c h  i t  h a s  a c o l l e c t i v e  b a r g a i n i n g  ag reemen t  o r  o t h e r  

c o n t r a c t  o r  u n d c r s t a n d i n g  a n o t i c e  a d v i s i n g  s u c h  l a b o r  u n i o n  

o r  \lo?-1:cl.s' r 'ej):-esentativc oi' T e n a n t ' s  agrcel:ient a s  c o : ~ t a i n e d  

i n  bllis pal-agraph and a  copy t h e r e o f  s h a l l  b e  s e n t  t o  Land- 

l o r d  v:ithin t h r c e  ( 3 )  days  o f  n o t i f i c a t i o n  t o  s u c h  un ion  o r  

r c p r c s e n t n t i v e ;  and ( i i i )  t o  t h e  e:ctcnt p g r r n i t t e d  by law,  

Tcnant s h a l l  f u r n i s h  t o  Land lo rd  a l l  i n f o r m a t i o n  r e q u i r e d  by  

Landlord p u r s u z n t  t o  t h i s  p2 r2graph  and will p c r n i t  a c c e s s  

by Lsndlovd t o  i t s  boolcs, r e c o r d s ,  and a c c o u n t s  f o r  t h e  pur -  

poses  of ~ . n v e s t i ~ ; a t i o n s  t o  a s c e r t a i n  c o l ~ ~ p l i a n c e  w i t h  t h i s . ,  - 
S e c t i o n ,  2nd ( i v )  Ycnane w i l . 1  ~ i v c  z lno :* i tp  ~ b n t ~ - ~ b t o r s  

a rc,?:.on3blc oppoptunit:! t o  b i d  on J o b s  i n v o l v i n r :  t h e  

c o n s t r u c t i o n  of t h e  Bu i ld ings  and B u i l d i n g  Equipment.  

S e c t i c n  4 2 . 2  To e v i d e n c e  co:npl i%r~ce w i t h  t!le 

p r o v i s i o n s  o? ~ c c t i o : ~ '  42.1, Tenrr i t  s?.al l  t o  t h e e c x t c n t  per-  . . 

m i t t e d  IJ?-lavr f u r n i s h  such c o n p l i r n c e  r e p o r t s  a s  may from 



. . 

~ .. .~ - . . p c > . n i t t r d ~ & J ~ a v r . ~ a n d  _ to  t h e  e x t e n t .  a \ l a i l a b l e .  t o  Tenant-: 
--- - 

~ ( iq- j. nr~p$na&-&o n-a seat o.~.thoA-pcacti$ e.s5ii p o % ~ ~ c a s . , ; p  Fogr.=s .,---=-- 
employment p o l i c i e s  and elnployment s t a t i s t i c , ~  o f  t h e  T e n a n t ' s  

c o n t l - a c t o r s ;  (ii) i f  Tenant  has  a c o l l e c t i v e  bargaininp; .  

aGreernent o r  o t h e r - c o n t r a c t  o r  u n d c r s t a n d i n ~ ,  w i t h  a i a b o r  - 

union  o r  an  agcncy referring worke r s  o r  p r o v i d i n g  o r  s u p e r -  

v l s l n ~  .~ ;>j~~.c . r~tJ . r .cr .h ip  o r  t r o l t ~ j . l ~ y ;  r o r  :;uch v~orl:cr:;, sllch 

- i n fu l -~n : i t i o~ i  a: t o  s ~ ~ c  I n b o ~ .  unic;rlt:; 'ol- o r ;cncyts  p17nctS.cc!r, 

and polj.c:ic:; n f f c c t i n l ;  co:llpljancc a s  ~,hncllor.d nay 

r c a s o n c b l y  rcquj.1-e, pr.o\~Stlcd. t h a t  t o  t!lc c x t c l ~ t ;  s u c h  I 
i n f o r n a t i o n  i s  w i t h i n  t h c  c x r . l u ~ i . \ ~ e  p o s o c s s i o n  o f  a  l a b o r  

un ion  o r  a n  a r c n c y  r c f c r r J n ~ :  Gorl ters  o r  v1~0v3clinp, o r  

supervisin!;  a?n ren t i cc r ,h ig  . o r  t r a i n i n % ,  and such  l a b o r  ' 

m i o n  o r  agency s i l a l l  r c f ~ r s c  Lo l 'urnish suc.!~ i n ' o r i m t i o n  

t o  T e n a n t ,  'renzgt s h a l l  s o  c e r t i f y  t o  Landlol-d a s  p a r t  o f  I 
i t s  co::pliencc ~ c p o r t  end  s h a l l  s e t  f o r t h  \.:hat e f f o r t s  i t  

h a s  xade t o  o b t a i n  -such i n r o r r ~ a t i o n .  ... 

S e s t i c n  42.3 'Tcnar:t 15211 i n c l u d e  o r  c c u s e  t o  

be. i ~ > c l i i < c d ,  t o  t!tc e s t c n t  a p v l i c 2 S l c ,  . t!>c . ~ r o ~ ~ i s i o ~ s  

o f  ~ c c t . i o l ~ s  4 2.1 ail3 11.2.2 i n  cvcr:; S u b l c a s e  u n d c r  v:hich t h e  

Sub ten?n t  I: ~.c;lui?ed t@ conr,tl .~rcf. nn:: 5q.ii3rlinr; and  Bui ld iny :  

Equipment, and e v e r y  c o n t r a c t  o f  Tenant and each  o b l i g a t i o n  

o f  each . s u c h  Sub t e n a n t  or c o n t r a c t o r  r e g a r d i n g  t h e  



c o n s t r u c t i o n :  a f - -  any .  B u i l d l n g  and Building-Equipmenf -2- 

Tenant  SIX-11-.li%cwise d . n c W f i e  o r  c a u s e  , t o  , bc-inc3:uded=Ifi ~ -- -~ ~ -= ~~ - ~ ~ 

- .  - .. ~ -- ~. - ~ 

~ ~~ 

. ~~ 

e v e r y s u c h  - S \ : b l e a s ~  o r  c o n t r ~ c * ; ,  t o  :thee%tenk~-a.ql3.w~h4e,y=,--; 
~ ... ~~. - 

~ . ~ ~ -~ . 

a 1  I- n o n - d i ~ s ~ c r i z i ~ a t ~ @ h ~  rnv.i;sion_s--rea u i r ed"b r : f  edc~r~l-; 
. . 

s t a t 5  OF l o c a l  lavr,* i n c l ~ d i i ~ - : ~ h ~ - ~ i t y ~ ~ ~ s E x e ~ u t i v e ~ ~ ~ 0 r d ~ r _ 5 : - , ~ ~ ~ ~ ~  

72 20; and- . .31, -gs ia l l .of7  t h e . ~ s a ~ n ~ n a ~ y z A g a m - e n d e d - = ~ r r I o m t  ime ~~. -~ . .~ ' 

a r e  hereby i n c o r ? o r n t c d  i n  t h i s  L e a s e .  E x c e p t ' v h e r e  

r 
i n a p p r o ? r i 2 t e , ' s u c h  a s  i n  t h e  c a s e  o f  p r o f e s s i o n a l  f i r m ,  

( a )  Tenznt  :.;ill e x e r c i s e  i t s  b e s t  e f f o r t s  t o  p r o v i d e  i n  

each  SubTease x i t h  a  S u b t e n a n t  which w i l l  h a v e  f i f t y  o r  

> - ,  . . n o r c  c n p l o y e e s  ( b u t  l e s s  t h a n  one h u n d r e d )  l o c a t e d  I n  t h e  

p o r t i o n  o f  t h e  Urban Reneilal Ar-ca.dcrniscd t o  t o  be  d e m i s e d '  
. - 

/ unde r  t h e  . a s t e r   ease t h a t  s u c h  s u b t e n a n t  w i l l  cave o r  . 

I 

I !Il.orl3n:n: xrld ( h )  'Senant \:ill pl.ovido i n  C ~ C I I .  . . P , U ~ ] . P ; I ! ~ C  w j . t l 1  

a :;ult.c;~.?n'.. ::.hlc!~ will h?vc  OIIC. hurld~*ed 01. more e n r ~ l o p c c s  

l o c a t c d  i n  t h e  p o r t i o n  o f .  t h e  U1,l:)an Rcncv!al Area clcrnised 

o r  t o  be d c n ~ l s e C  ull(icr t 1 1 ~  ! l a s t e r  L e a s e  t h a t  s u c h  S u b t e n a n t  

will )lave o r  i n i t l a t e  a  J o b  t r a l n i n c  and c a r e e r  l a d d e r  

.. 
scc t ; i on  42  - 1 1  L a n d l o r d  a n d  T e n a n t  s h a l l ,  . f r o m  

. .. 
t l n ! ~  t o  t i !nc,  rnutual ly  zg~;.ce upon goa l ' s  ' f o r  t h e  employ- 

- n ~ n t ,  t r a i n i n g ,  o r  cniploylncnt and  t r a i l l i n g  o f  mcnbc r s  of 

m i n o r l t y  Groups i n  c o n n e c t i o n  r!ith p e r f o r l i ~ i n g  worlc on t h e  

Demised P r c c ~ i s e s ,  and any c o n t r a c t o r  o r  s u b c o n t r a c t o r  

per fo ; . ln in~  v:oi.lr on t l le  Dc1:11sed P r e m f s e s  f o r  T e n a n t  s h a l l  . 

be r c q u l r e d  by t h e  a p p l i c a b l e  c o n t r z c t  o r  s u b c o n t ~ a c t  t o  



.~ - ~ 

S~em-irr- 4 2 3  ' 111. :a 12:. cont-rae.t.sl .fo]!--l;he.-.-c ons:frr~c----~Z.~~; 
. . ...*. .. ~~~~ . 

t:on 0 f ~ u i  l d i n G - ~  o r  Bui ld.ing Equipment~pr~rrmrmt=~-t~o ' - th is ; - -  - - 

Lease: ( i )  t h e  c o n t r a c t o r  s h a l l  employ m i n o r i t y  i n d i v i d u a l s  

' f o r  t r o i n l n g  l e v e l  j o b s  and s h a l l  n 2 r t i c i p z t e  i n  a n  on - the - Job  

1 : r a i n j . n ~  r o z r 2 n 1  f o r  t h e n ,  k;hich i s  acceptab1 .e  t o  t h e  C i t y  
. . 

* k! York. T h s  progr2m s e t  f ~ r t b  i n  t h e  T r a i n f n g  Agrecnient  

da te  Dsce:;.ber 1 0 ,  1970 b e t x c e n  the .  Neki York Eiuilci ing a n d  

. . 
I 

P C ~ n s ~ t r u c t i o n  I n d u s t r y  B o a r d o f  Urban Affairs Fund,  e x e c u t e d  
I I 

- by t h e  t<;1yor 2nd 2ny 'such o t h e r  s i g n a t o r i e s  t l ~ e r e t o ,  vihich i s  

i n c o r p o r i t c c l  h e r e i n  by r e f e r e n c e  and s > a l l  b e  i n c l u d e d  i n  - 

Rules  and R e g u l a t i o n s  t o  be a d o p t e d  p u r s u a n t  t o  E x e c u t i v e  - 

01-ders 12uxbcrs20 and 31; i s  a prokranl  a c c e p t a b l e  t o  t h c  C i t y  

1itu~1~~c~:r; 20 an6  31 :jh;lll b c  conr, isLcn\;  ; ~ n d - . ' ~ n  110 v:ay c o n f l i c l ;  

w i t h  t l ~ c  ' i ' r r l in jnt  ~ ~ i ; l ~ c c c : ~ n l ;  r e f c r r c t l  t o  above .  The c o n t r a c t o r  

s l lz l l  t:ial:c a  c o o d - f a i t h  cffo~:i: t o  ac l l l cvc  t l ~ c  g o a l  of o n e  

t r a i r w c  t o  c v c r y  f o u r  jour t~eytocn o f  e a c h  t r a d e ,  vrhcre pi-ac- 

t i c a l .  The teri:t "v~hcl'c P I -nc t . i c r l l '  s l ~ n l l  meal-] and  i n c l u d e ,  

b u t  i t  i s  n o t  l i ; r , i \ ;ed  t o ,  t h e  follo...:i n;; s i t u a t i o n s  i n d j . ~ c n o u s  

t o  t h e  n a t u r e  ~ n d  p r a c t i c e  o f  t h e  bull din^ a n d  c o i l s t r u c t i o n  

i n d u s t r y :  t h e  l e n g t h  o f  t h e  j ob  i n  t e r m s  o f  t h e  amount of 

t i tae  r c q u i r e d  f r o n  s t e r t  t o  c o 3 p l e t i o n  o f  t h e  worlc; t h e  

p h y s i c n l  l z y o u t  o f  t h e  j o b  and t h e  f c n s i b i l i t y  o f  ]handl ing  

t r a i n e c s ;  t h e  uneslplog1nnni; r a t i o  i n  any p a r t i c u l a r  t r a d e ;  



~ ~- -- 
~- ~. ,. o~f~-i:orlc:in\.olvcd 3.n i t s  r e l ~ c S o n n - t  o_ t h e t ~ r a d e i ~ o ~ S T _ e & ~ ~ ,  

~ ~ 

C. ~- ~ 

-. 

a v a i l a h l l 4 t g  of  potential t c a i n c e s ;  ~ e o q r e p h i c a l  l o c a t i o n  

o f  t h e  job s i t e ;  ( 1 1 )  t h e  c o n t r a c t q y - s l w l l  p a r t i c i p a t e  ~ n  - , 

e ? ; ~ t . ~ * i e n c e ,  can rsrfor!n t.::c! d u t i e s  o f  a q u e l i f i c d  Joui-ney- 
, 

man, a s  lor,; a s  such proy,raror, a m  n o t  i n c o n s i s t c n t  w i t h  

t h e  ag reed  upon T r a i n i n s  P r o g r a n  r e f e r r e d  t o  h e r e i n .  

1 S e c t i o n  4 2 . 6  The fore.r,oin:; p r o v i s i o n s  o f '  t . h i s  
I 

~ r i l c l ]  sh.11 n o t  2pp1)~ t o  any a r c h i t e c t ' s  a i r e e n e n t  o r  t o  

any c o L s t r l I c t i o n  o r  o t h e r  c o n t r a c t s  al.>eady i n  f o r c e  o r  
I I 

I r r i th  r e s p e c t  t o  any p r o j c r t y  o t h e r  t h a n  t h e  Demised 

Premises and t h e  B u i l d i n g s  and B u i l d i n g  Equipment, o r  

t h e  work done o r  which may be done t h e r e o n ;  bu t  Tenant a g r e e s  

t o  u s e  i t s  b c s t  e f f o r t s  t o  r e q u e s t  t h o n  t o  comply w i t h  . 
t h e  prov1,s lons  o f  t h i s  ~ r t i c l e .  T e n a n t  r e s e r v e s  a l l  o? 

. - 
i t s  r i g h t s  t o  be  r e imbursed ,  t o  t h e  e x t e n t  p d r m i t t e d  b y  

l a w  a n d  th? runrl:; a v n l l a t ~ l e  f o r  s u c ! ~  p u r p o s e s ,  f o r  a l l  

C O J ~ : ;  and expenses  p a i t l  o r  incurs?.e(l 1)y Tenant  i n  pe r fo r l l i n r .  ' 

. i t s  covenntit,s and cSl igei ; ior i r  unde r  t h i s  A r t i c l e .  

A r t i c l e  43. Landlord Time t o  Cure D e f a u l t s ;  
Land lo rd ' s  L i m l t a t l o n  o f  L i a b i l i t y  

- S e c t i o n  43.1 No twi ths t and ing  a n y t h i n g  con ta ined  

t o  t h k  c o n t r a r y  in t h i s  l e a s e ,  It Is e x p r e s s l y  unde r s tood  

and ag reed  t h a t  w i t h  r e s p e c t  t o  any f a i l u r e  by Land lo rd  t o  

f u l l y  and pe r fo rm i t s  covenan t s  and o b l i g a t i o n s  

under t h e  p r o v i s i o n s  of s u b s e c t i o n  ( b )  of S e c t i o n  3.1 o f  t h i s  

Lease,  Landlord s h a l l  c u r e  t h e  same w i t h l n  t h i r t y  (30) days 



a f t e r  not+ce: t o  do s o  g i v e n .  by- Tenant  t o  Landloi-d; :provided, .  - . 
-~ 

however, - t h a t  if s u c h f a i l u r e - c a n n o k w F t h  ~ ~- ~- -~ ~ d u e d i - l l g e n c e   be?^^ ~~ LT:~~~= 
.- 

~~ ~ ~ ~ ~ 

~~ - ~ -- . ~ . . ~- ----~ A ~ .~~ ~> ~ .~ . . - - 
. - - 

-- ~ ~ 

. ~ 

-~ ~ -~ - - --~ -- - - - -=::-.cure&-=~ifira+~ said:_th~_tjr&;$3@i';aa~~p.eF~~0_dr=~th~en~:-7~; :. ~ -~ - -~ ~ - . . 
( a )   the^-.same shaZi1not:-constitute's d e f a u l t  - 

h e r e u n d e r  by a n d l o r d , '  if ' ~ a n d l o r d ' s h a l l - <  1 )' wi-thi~n-baid-- - -- 

f a i l u r e  and (11 )  commence t h e  c u r i n g  o f  s u c h ' f a i l u r e  w i t h i n  

s a i d  t h i r t y  (30 )  day p e r i o d ,  and s h a l l  t h e r e a f t e r  p r o c e e d  

w i t h  a l l  due d i l i g e n c e  t o  comple te  t h e  c u + i n g  o f  such  

f a i l u r e ,  i t  b e i n g  t h e  i n t e n t i o n  h e r e o f  t h a t ,  i n  c o n n e c t i o n  

w i t h  any such  f a i l u r e  n o t  c a p a b l e  o f  b e i n g  c u r e d  w i t h  due 

d i l i g e n c e  w i t h i n  s a i d  t h i r t y  ( 30 )  days), t h e  t i m e  o f  Land- 
/ 

l o r d  w i t h i n  which t o  c u r e  t h e  same s h a l l  b e  k x t e n d e d  f o r  

such p e r i o d  a s  may b e  n e c e s s a r y  t o  c u r e  t h e  same w i t h  a l l  

due d i l i g e n c e ;  and 

( b )  If f o r  any r e a s o n  w h a t s o e v e r  Land lo rd  s h a l l  

f a i l  t o  c u r e  any s u c h ,  f a i l u r e  w i t h i n  s a i d  t h i r t y .  (30)  day 
, , 

. p e r i o d ,  t h e n ,  i n  a d d i t i o n  t o  T e n a n t ' s  o t h e r  r i g h t s  and  . 
remedies  h e r e u n d e r ,  t h e  same s h a l l  c o n s t i t u t e  an  Unavoidab le  

Delay e x t e n d i n g  T e n a n t ' s  t i m e  f o r  pe r fo rmance  o f  any worlc 

t o  b e  performed by Tenan t  unde r  t h i s  L e a s e  which i s  a f f e c t e d  

by s u c h  f a l l u r e '  'on L a n d l o r d ' s  p a r t .  

A r t i c l e  4 4 .  E n t i r e  Agreement 

S e c t i o n  4 4 . 1  T h i s  i n s t r u m e n t  q o n s t i t u t e s  t h e  
e n t i r e  agreeinent  b e t u e c n  t h e  p a r t i e s  w i t h  r e s p e c t  t o  t h e  

s u b j e c t  m a t t e r  h e r e o r ,  and  t h e r e  a rc  110 v e r v b a l  o r  

c o l l a t e r a l  u n d e r s t a n d i n ~ s ,  a g r e e m e n t s ,  r c p r c s e n t a t i o n s  

o r ~ ~ w a r r a n t i e s  no t '  e x p r e s s l y  set   forth^^ h e r e i n .  



. ~ A r t i c l e  4 5 .  CovenantsBlnci lng .on R e ~ s p e c t l ~ v e - l ~  
--  Parties - ,  . .- -~ 

. ~ 

S e c t i o n  ~-4S':l Ttie Terms ,:.-conditions, - .  _covenants,,pra-=- ~ ~ 

~~ ~ 

. . ~~~ 
~~- v i r . 1 0 1 ~ ~  a n &  ~ r n d e ~ ' t a k i n : ~ s  h c i ~ c I n : c o n t 2 1 1 1 ; ~ . ~ ~ ~ ~ 1  - b e ; b ~ n d l n g - ~ _ L , _ . - .  

. --= ~ ~ 

.- 
~~ ~~ - -  ~ - ~ ~~~ ~. 

unon 2 n d  i n u r e  . t o  t ! i r b e l l P f i t  of--- the .l;nrties. h e r e t o  a n g  - 

th~ir~.l~s.s;:ccZivc-hc1;:-~, exccl;:,ol.s;. pcrsqnal-rcproscnt.et.$.vcsi-- . - - ~  
. ~- .. -- ~LICL.C~S;~C;C-~~_~;~:~~~~;~~&~.S-~~ , ._._____ , _ , _ = _ _ - _ . - . - .  

. .p&l:i.i:cS. h c1.c '; 02 Z.VC .. - 
~ 

d u l ~ r  csc:cutc.d tIlis , L e a s e  on t h e  (lay and  ycer f i rs t ;  abo '~c  
.I 

LA!\IDLORD : 

THE CITY O F  NE'J YOHK 

. 

BY - 
Con?!nissiofic o f  Keal E s t 2 . t ~ .  

TENIiNT: 
FULTON DE KALB A S S O C I A T E S  

App~,oucd a s  t o  form , . 

Cor$o~~a.;,ion c o u n s e l  

I 
Approved : 
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STATE'-.OP-L r;s . . 

- 
~~ ).L-S-S>$ ,. 

1 
I 

~ ~ 

~. .. ~~. -. .- ~ .-=- 

COUNTY OF NEW Y O R X  ) . . . . i 

, On t h i s  9lcf day o f  S F P T ~ R Q  , 1972, b e f o r e  1 
! 

. , ne p e r s o n a l l y  came T R A  3*Wk&d . 

t o  me knor.:n and knowt? t o  c e  t o  be  t h e  k l ~ ~ l d * / e  o f  [ C A ~ ~ ~ T ~ O G  

The C i t y  o f  fJew Yoric and t h e  same p e r s o n  who e x e c u t e d  t h e  

I f o r e g o i n g  i n s t r u m e n t ,  and he  ac!cnoaledEed t h a t  he  e x e c u t e d  i 

t h e  fore&oin:: . instrurr ,ent  on b e h a l f  o f  The C i t y  or New Yorlc 

as s a i d  &mnl l rs ,od&,  p u r s u a n t  t o  t h e  a u t h o r i t y  v e s t e d  i n  - 

him. i~ 
. . 

Notary P u b l i c  r-- 

. . -1 - - -- .- ._ .-~~__.--> .~ 
EDWIFI T. COXL,, y i ~ G  

pu$lif;ed N~~ t.crd County 
~ ~ ~ ~ i ~ ~ i ~ n  Expires l.l;#~il .aL 1c'Zf 



~ - .-.-. ~- ~ .---, . >~~--- 

Snsfiument Tn t h e  name o-fSB-ihPTrtnerSh.ip, and d u E c k n o w -  

ledged t o  m e  t h a t h  execu ted  t h e  same as and  f o r  t h e  a c t  and "/ 
deed o f  s a i d  p a r t n e r s h i p .  



STATE: O F  NEW-qORK 1 - 

- ~ ~~ 

0n.A his-:. d a y  o f  9 :~ 1 9 7 z -  b e f o r e m e =  ~ -~ .. .- ~ ~~~. . ~~ a 1 I 

acquain ted ; -  and-known to-n;e~.to:be-th-e:-C~ity-1Clerk-of- t h e  Cit.y_~- 1 
o f  New-~York, who ~ - :  b e i n g  by,me duly_swo~rn ,$ id~  -~ depose  ~ ~  and s ~ ~ _ . ~  ,__-: 

-~ - 

i 
I 

t h a t -  he,.-e s i d e s  _at~O~-Essrt--79.th_Ste-~:,~,;in;~.tbe.8oroughof,, ,-  -, 

I 
l k n h a t t a n ,  C i t y  of  Mew ~ o r k ;  t h a t  he  i s  t h e  q i t y  C l e r k  o f  t h e  

C i t y  o f  Mew York, t h e  c o r p o r a t i o n  d e s c r i b e d  i n  a n d  which 

e x e c u t e d  t h e  f o r e g o i n g  i n s t r u m e n t ;  t h a t  h e  knows t h e  s e a l  o f  I 
s a i d  c o r p o r a t i o n ;  t h a t  t h e  s e a i  a f f i x e d  t o  s a i d  ins i r . lu l~eni  iu 1 
s u c h  c o r p o r a t e  seal;  t h a t  it was s o  a f f i x e d  as p r o v i d e d  by 

law,  and t h a t  h e  s i g n e d  h i s  name t h e r e t o  a s  C i t y  C l e r k  by  _ 
l i k e  e u t h o r i t y ,  and f u r t h e r ,  t h a t  h e  knows and  i s  a c q u a i n t e d  

w i t h  IRA DUCHAN and  knows him t o  b e  t h e  p e r s o n  d e s c r i b e d  i n  
~~ . .  . . -- .- .-.. ..~. ~ 

and who, a s  Commissioner o f  R e a l  E s t a t e  of t h e  C i t y  ,of New 

York, e x e c u t e d  t h e  s a i d  i n s t r u m e n t ;  t h a t  h e  e x e c u t e d  t h e :  

s a i d  i n s t r u m e n t  p u r s u a n t  t o  l a w ;  t h a t  t h e  c i t y '  C l e r k  saw 

IRA DUCHAN s u b s c r i b e  and  e x e c u t e  t h e  s m e , ~  and t h a t  he  

acknowledged t o  him t h e  s a i d  HERI;iN KATZ,. t h a t  hk e x e c u t e d  

t h e  same, and  h e ,  t h e  same HFJU-iAJJ KATZ, t h e r e u p o n  sub-  

s c r i b e d  h i s  name t h e r e t o .  



EXHIBIT A 

~ 

~ 

. . 
~~ 

~~~ ~ ~ 

A L L t h a t i c e r h i n -  l o t ,  ~ - p i e c e  o r  payceL+of land,;, - - ~ 

s i k u a t e ~ , _ l y i n g a n d  b e i n g  i n  t he IBor .ough ; , o f~~Broo~ lyn ;  
County-of= it~ags, c i t y  and_State :of :~elar  ~ o r ' r c ,  bounded and 
d e s ~ c r i b e d  a s  f o l l o w s  : 

B E G I N N I N G  a t  a c o r n e r  formed by t h e  I n t e r s e c t i o n  
~f--the+y~ca&e-I~y~~~ s i d e -  .of7 .FlatbuS.h,Avenue L . E ~ E e n s i o n  L,A~, . ~ -- 

-~ with  t h e  n o r t h e r l y s l d e o f F u l t o n S t r e e t  r u n n i n g  thence  
e a s t e r l y % m i r . e - n o r t h . e r ? y ' ~ s i d e ~ - o f  -Pu4ton-Streeb--12 9-62------- 
f e e t  t o  t h e  w e s t e r l y  s i d e  of  Hudson Avenue; t h e n c e  n o r t h e r l y  
a long  t h e  w e s t e r l y  s i d e  of  Hudson Avenue 365.03 f e e t  t o  
t h e  c o r n e r  formed by t h e  i n t e r s e c t i o n  o f  t h e  s o u t h e r l y  
s i d e  of  DeKalb Avenue w i t h  t h e  w e s t e r l y  s i d e  o f  Hudson 
Avenue; t hence  w e s t e r l y  a l o n g  t h e  s o u t h e r l y  s i d e  o f  DeKalb 
Avenue 193 .11  f e e t  t o  t h e  c o r n e r  formed by t h e  i n t e r s e c t i o n  
of t h e  n o r t h e a s t e r l y  s i d e  of  F l a t b u s n  Avenue Ex tens ion  w i t h  
t h e  s o u t h e r l v  s i d e  of  DeKalb Avenue t h e n c e  s o u t h e r l y  a l o n g  
F l a tbush  f venue Ex tens ion  333.52 f e e t  t o  t h e  p o i n t  b r  p l a c e  
of BEGINNIWG. 



a r e a  o f  2800 s q . f t . ,  minimum d i m e n s i o n  

20- f t - ; -  n o t  more t h a n  5 f t .  a b o v e a r b e l o w  - 

-- .~ . = - c ~ ~ ~ ~ & r e l .  . . Par,k s h a l l .  b e ,  p a x e d  . with- . b r i c k  ,., . - 

--a .--- & w + + - b - $ ~ c k - o p .  8 i m i . l a r  m a . t e r - i S h S k a . l &  have- - - - . -  

n o t  l e s s  t h a n  o n e  t r e e  D e r  500 s q .  f t . ,  e a c h  

t r e e  b e i n g  minimum c a l i p e r  o f  f o u r  i n c h e s .  

2 .  P l a z a  
, 
j An open a r e a , a c c e s s i b l e  t o  t h e  p u b l i c  a t  

i a l l  t i m e s ,  h a v i n g  minimum a r e a  o f  500 

s q . f t  a n d  a miniman dime.nsion o f  1 5  f t .  

I ' 
I p aved  w i t h  b r i c k ,  B e l g i a n  b l o c k  o r  s imi lar  

m a t e r i a l .  Not more t h a n  5 f t .  above  o r  be low 

c u r b  l e v e l .  

1 a n d  2  b o t h  may have  o b s t r u c t i o n s  p e r m i t t e d  by 

d e f i n i t i o n  o f  p l a z a  ( S e c t i o n  1 2 . 1 0 ) ,  a n d  i n  a d d i t i o n  

k i o s k s  o r  open u s e s  f o r  p u b l i c  r e c r e a t i o n ,  e a t i n g  

and  e n t e r t a i n m e n t .  No more t h a n  two t h i r d s  o f  

a r e a  may be  o c c u p i e d  by  o b s t r u c t i o n s  o r  u s e s ,  a n d  

t h e y  must  b e  l o c a t e d  t o  r e s e r v e  c o n v e n i e n t l y  

l o c a t e d  s p a c e  f o r  c i r c u l a t i o n ,  sit tin^, e t c  

s h a l l  be  lit t o  2  F.C. 
~. . 

3.  layg ground 

- Minimum a r e a .  750 sq. f t . ;  minimum d i m e n s i o n  

o f  20 f t . ;  s t u r d y  e q u i p m e n t  p r o v i d e d ;  seat in^ 

r e q u i r e d ;  a r e a  a r o u n d  seat in^ s h a l l  be  p a v e d  

w i t h  b r i c k ,  B e l g i a n  b l o c k ,  o r  e q u a l .  L i t  

t o  4 F .C .  a t  n i ~ h t .  



. 
A ; .  1 , a r : a t ; j o n o r  Accc:,r, t o  f , l ~ n - S ~ r e r ! l ; ' -  - - 

wiZh.. 1 0  o r  rnorc s p a c e s ,  ~ s h a l l  b e  1 0 - c a t ~ e d  n o t - -  
~ ~ ~ ~~ -- 

l e s s  - t h a n .  5 0 ' f e e t .  from-the i n t e r s e c t i o n - p f I a i l y _  
~ ~ 

~ ~ ~ ~~~ - -~ 

~ 

two s t r e e t  l i n e s .  A -.. . ~ ~ . ~ . . . ~ ~  ---- 
~ -- - -  . ~- .~ ~~~~ ~. - - -- ~ ~ 

..~ - 

P a r k i n g  l o t s  s h a l l  be g r a d e d ,  c o n s t r u c t e d ,  - -  - -  - - 

s u r f a c e d  and g a i n t a i n e d  s o  as  t o  p r o v i d e  . ~ ~.~ -~ . . - - .  
~ 

a d ~ q u a i e -  d r a i n a g e  a n d  t o  . p r e v e n t - :  t h e  r e l g a s e  -- -. - - 
~~ ~ .~ .-.--=- - A-2= -- 

o f  d u s t ,  i n  a c c o r d a n c e  w i t h  r u l e s  a n d  r e g u l a t i o n s  
I 

p r o m u l g a t e d  by t h e  C o m n i s s i o n e r  o f  B u i l d i n g s .  

Any a r e a  i n t e n d e d  f o r  s u c h  u s e  s h a l l  b e  s u r f a c e d  

w i t h  a s p h a l t i c  o r  p o r t l a n d  cemen t  c o n c r e t e ,  

o r  o t h e r  n a r o - s u r f a c e d  d u s t l e s s  m a t e r i a l ,  a t  

l e a s t  4 i n c h e s  t h i c k .  

C .  Dr iveways  

To e n s u r e  p e d e s t r i a n  s a f e t y ,  c a n n o t  e x c e e d .  - 

30 ' -0"  i n  w i d t h  where  t h e y  c r o s s  t h e  s i d e w a l k s .  

A d j a c e n t  d r i v e w a y s  must  be  s e p a r a t e d  by a  6 ' -0 ' '  

w ide  i s l a n d .  

L i g h t i n g  must  be  p r o v i d e d  a t  p a r k i n g  s t a t i o n s  

which  o p e r a t e  a f t e r  d a r k .  ( 2  F . C . a t  any p o i n t  

w i t h i n  s t a t i o n  m e a s u r e d  a t  s u r f a c e ) .  L i g h t s  

s h o u l d  b e  a r r a n c e d  t o  p r e v e n t  g l a r e  t o  m o t o r i s t s ,  

n e a r b y  r e s i d e n t s  a n d  p e d e s t r i a n s .  3 F.C. r e q u i r e d  

a t  e n t r a n c e  and e x i t s .  

A p e r i m e t e r  d e f i n i t i o n  o f  l i g h t i n g ,  s u c h  .as 
I 

i n c a n d e s c e n t   lobe l i g h t s  on  s t a n c h i o n ,  2 0 '  on 

c e n t e r , m u s t  be p l a c e d  i n  c l o s e  p r o x i m i t y  t o  s c r e e n i n g .  

E .  GI*R:~F? o r  E n t r s l ? z ?  a n d  E s l t  

Driveway ~ r a d e  must  n o t  e x c e e d  85 f rom t h e  

propC>l3ty l i n c  t o  a  p o i n t  5 0 ' - 0 "  i n s l r l e .  



There  m u s t  be  p r ~ o v i d e d  S n ~ a d e C u a t e  visua-l-~btlf-fer=-- : .. ~ ---I 
~. 

betj ieeP-cars a n d ~ : p e o p l e I - a l ~ ~ t t r e e t r s i d g s - ~ f : -  --:- 
~ 

.~ - 

f a c i l i t y .  I t i m u s L b e   in^ thef-@-m:-of a  low 

divMepi.,  - not, e  xeeeblri~k8?!~-i-n-he5*k:a~nd :a m2nLmum~- ~ ~ 1 
-- I 

2 ' '  t h i - c k n e ~ s s  -- , which adds  ~- an a r n e n i t ~ - ~ t n  st_r-'et_lLXe - 1  ~ ~ 

I 
. . i n ,  supp:or&..f o r r ~ s e . a t i n g ,  et-e;$., .; I t : . ; c a ~ ~ a l ~ n p , ~ . . ~ ~ - - '  

c o n t a i n  l u m i n a i r e s  f o r  s t r e e t  and s t a t i o n .  ! 

G .  R e g u l a t i o n s  on A t t e n d a n t  B u i l d i n g s  

A t t endan t  b u i l d i n g s  and t i c k e t  machines  must be  

l o c a t e d  i n s i d e  t h e  p a r k i n g  s t a t i o n  f a r  enough from 

t h e  e n t r a n c e  t o  p r e v e n t  c o n g e s t i o n  a t  t h e  s idewa lk ;  

t h e s e  b u i l d i n g s  shou ld  be  d e s i g n e d  s o  t h a t  t hey  a r e  

i n t e g r a l  w i t h  t h e  p a r k i n g  sys tem a s  a  whole and 

enhance t h e  appearance  of  t h e  s u r r o u n d i n g  ne ighbor -  

hood. The must be:  

a .  on a  p l a t f o r m  a t  l e a s t  4 "  above a d j a c e n t  

l o t  pav ing .  

b .  enc losed  and wea the r  t i g h t .  

c  . equipped w i t h  a  l o c k a b l e  doo r  and window. 

d .  prov ided  w i t h  ' u t i l i t y  c o n n e c t i o n s  

s c r eened  from p u b l i c  v iew.  

e .  m a t e r i a l s  of  c o n s t r u c t i o n  s h o u l d  b e  t h e  

same a s ,  o r  compa t ib l e  w i t h ,  m a t e r i a l s  

used f o r  s c r e e n i n g .  

f .  where t h e  p a r k i n g  f a c i l i t y  is  a t t e n d a n t  

o p e r a t e d ,  t h e  a t t e n d a n t  b u i l d i n g  must 

i n c o r p o r a t e '  a  v i e a t h e r p r o t e c t i o n  s t a t i o n  

f o r '  cu s tomer s .  T h i s  need n o t  b e  a i r -  

t i g h t ,  b u t  must a l s o  i n c l u d e  a  p l a t f o r m  

4" -abo~vc a d J a c e n t  lot .  pavinR.. 



H .  A l t e r a t i o n s  
- 

A l t e r a t l o n s  - i n  e n t r a n c e -  a n d  e x i t g n ; d e s - , +  d r i v e = -  -~ ~ - 

. -. - . -~ 
~ ~ 

wa-ys- o r  a t r t e n d a n t  buildings m u s t  hav6th2: ; :  
~ ~~~ ~.~ --- ~~ 

a p p w v a l  of- t h e  C i t y  P l a n n i n k  C o m m i s s ~ i o n ~   in^ 

a d v a n c e .  

p e r m a n e n t  s i g n  showing  t h e  name a n d  a d d r e s s  

o f  t h e  p a r k i n g  l o t ,  h o u r s  o f  o p e r a t i o n  and  r a t e s .  

T h i s  i n f o r m a t i o n  s h o u l d  b e  l o c a t e d  o n l y  a t  t h e  
I 

I 
e n t r a n c e  l o c a t i o n s .  

The e n t r a n c e  s i g n  s h o u l d  be  i n c o r p o r a t e d  i n t o  

t h e  d e s i g n  o f  t h e  a t t e n d a n t  b u i l d i n g .  

' 1 J .  Minimum A r e a  o f  7500 s q u a r e  f e e t .  

K .  T r e e s , P l a n t i n g  and  S h r u b s  - 

T h e r e  s h a l l  b e  p l a n t i n g  o f  v a r i o u s  t r e e s  and 

s h r u b s  a r o u n d  t h e  p e r i m e t e r  o f  t h e  s i t e  i n  t h e  

groun 'd .  I n  t h e  e v e n t  t h a t  c o n d i t i o n s  p r o h i b i t  

g r o u n d  p l a n t i n g ,  p l a n t i n g  p o t s  may b e  u s e d .  

L.  S i d e w a l k s  

S idewal lcs  a d j o i n i n g  pa r l c ing  l o t s  s h a l l  be  c o n s i ; r u c t e d ,  

g r a d e d  a n d  s u r f a c e d  w i t h  p o r t l a n d  cement  c o n c r e t e  o r  

c o m p a r a b l e  h a r d - s u r f a c e  m a t e r i a l  a n d  m a i n t a i n e d  

s o  as t o  p r o v i d e  a d e q u a t e  d r a i n a g e  a n d  p r e v e n t  t h e  

r e l e a s e  o f  d u s t .  

M .  P a r t v  Walls 

A l l  p a r t y  t:alls, a d j a c e n t  t o  p a r k i n g  l o t s ,  

f rom srhich a d j o i n i n g  s t r u c t u r e s  h a v e  b e e n  r emoved ,  

must  b e  r e s t o r e d  a n d  p a i n t e d  



EXHIBIT C -1 

T i t l e  Excq-tions . 

1. Zoning r e g u l a t i o n s  and o r d i n a n c e s  of 
~- . . ~  ~- .e..--L. ~.. 

~ 

t h e  ci_ty,-_town o r  v i l l a g e l n - w h i c h  t h e  
&-- - - A- . - 

Premises  l i e ;  

2.  Any s t a t e  o f  f a c t s  which a n  a c c u r a t e  

survey o r  an  i n s p e c t i o n  o f  t h e  Demised 

Premises would show, p rov ided  t h e  same 

do n o t  p r e v e n t  t h e  Demised Premises  

from b e i n g  used f o r  t h e - p u r p o s e s  s e t  

f o r t h  i n  A r t i c l e  7 ;  
i / 3. Permanent t r a n s i t  easement  a s  shown on 

New York T r a n s i t  A u t h o r i t y  Map d a t e d  J u n e  
I 

\ 
1 4 ,  1961 - F i l e  No. 90 - Drawing No. 

151;  

4 .  Any easements ,  r i g h t s  o f  way, o r  r i g h t s  

of  u s e ,  o f  r e c o r d ,  i n  f a v o r  o f  any 

u t i l i t y  company; 

5. Permanent subway s t a i r w a y  easement  a s  

shown on New York T r a n s i t  A u t h o r i t y  

Drawing No. 1048,  d a t e d  Feb rua ry  24, 

1956, F i l e  No. 10 ;  

6 .  The T e l c o  Lease .  


